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Approximate date of commencement of proposed saleet public: From time to time after the effectdege of this registration statement.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If any of the securities being registered on thisf are to be offered on a delayed or continuogshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrastment plans, check the following box.

[x]

If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offering. [ ]

If this form is a poseffective amendment filed pursuant to Rule 462 (a@jar the Securities Act, check the following boxl dist the Securitie
Act registration statement number of the earliéaive registration statement for the same offgr[

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

CALCULATION OF REGISTRATION FEE

Title of each class of Number of shares to Proposed maximum Proposed maximum Amount of
securities to be be registered offering price per  aggregate offering  regi stration fee
registered unit (a) price

Common Stock, par value
$1.00 per share 216,576 $59.40 $12,864,614 $1629.95

Series A junior
participating preferred 216,576 rights - (b) -- (b) none
stock purchase rights (b)

(a) Estimated solely for the purpose of computhngregistration fee in accordance with Rule 45id(a)er the Securities Act, on the basis of
the average of the high and the low prices ($6ari®0$58.70, respectively) of a share of the remi$s common stock as reported for New
York Stock Exchange composite transactions on @ctdb2004.

(b) Each share of the registrant's common stoakgoesgistered under this registration statemerntidies Series A junior participating
preferred stock purchase rights. Prior to the aenue of certain events, the Series A junior piditing preferred stock purchase rights will
not be exercisable or evidenced separately fromeistrant's common stock and have no value exaepflected in the market price of the
shares to which they are attached.

The registrant hereby amends this registratioristant on such date or dates as may be necessialayoits effective date until the registrant
shall file a further amendment which specificallgtes that this registration statement shall tHesebecome effective in accordance with
Section 8(a) of the Securities Act of 1933 or utitéd registration statement shall become effedivsuch date as the Commission, acting
pursuant to Section 8(a), may determine.



PROSPECTUS
216,576 Shares of Common Stock

This prospectus relates to 216,576 shares of constomi, par value $1.00 per share, of Curtiss-Wr@drporation. All of the shares being
offered by this prospectus will be sold by or floe benefit of the selling stockholders of Curtissght Corporation named in this prospectus.
We will not receive any proceeds from the salehefghares.

Our common stock is traded on the New York Stoc&hiaxge under the symbol "CW". The last reportedsspiice of a share of common
stock during the normal trading session on the Nevk Stock Exchange on September 28, 2004 was $5&8share.

The common stock may be offered and sold from tiortéme by the selling stockholders through undéess, dealers or agents or directly to
one or more purchasers in fixed price offerings)égotiated transactions, at market prices prewpdi the time of sale or at prices related to
the market prices.

For a discussion of certain factors that shoulddiesidered by prospective investors, see "Riskdfsitbeginning on page 6.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or contlé\ny representation to the contrary is a crirhafense.

These securities may not be sold until the regdisttastatement filed with the Securities and Exgfea@ommission is effective. This
prospectus is not an offer to sell these securdigkit is not soliciting an offer to buy thesesd@ies in any state where the offer or sale is not
permitted. You should only rely on the informatiocorporated by reference or provided in this pez$ps or any supplement. We have not
authorized anyone else to provide you with difféiaformation. You should not assume that the imfation in this prospectus or any
supplement is accurate as of any date other treadate on the front of those documents.

The date of this Prospectus is October 7, 2004



WHERE YOU CAN FIND MORE INFORMATION

We file current, annual and quarterly reports, pretatements and other information required bySeurities Exchange Act of 1934, as
amended, with the SEC. You may read and copy atlyesk filed documents at the SEC's public refereaom located at 450 Fifth Street,
N.W., Washington, D.C. 20549. Please call the SET-800-SEC-0330 for further information on the pubkference room. Our SEC filings
are also available to the public from the SEC'erimét site at http://www.sec.gov.

We have filed with the SEC a registration statenoenForm S-3 under the Securities Act of 1933,masraled, with respect to the shares of
common stock offered by this prospectus. This prosfs, which constitutes a part of that registrasitatement, does not include all the
information contained in that registration statetraamd its exhibits. For further information withspect to us and our common stock, you
should consult the registration statement andxitébéts.

Statements contained in this prospectus concethagrovisions of any documents are necessarilynsanes of those documents, and each
statement is qualified in its entirety by referet@é¢he copy of the document filed with the SECe Tlgistration statement and any of its
amendments, including exhibits filed as a partefriegistration statement or an amendment to tiistration statement, are available for
inspection and copying through the entities listbdve.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference imédion into this prospectus, which means that wedisclose important information to
you by referring you to another document we hakeel fivith the SEC. The information incorporated bjerence is deemed to be part of
prospectus, except for any information supersegadfbrmation contained directly in the prospeatusny prospectus supplement. This
prospectus incorporates by reference the docunsehfsrth below that have previously been filedwmite SEC. These documents contain
important information about us and our financiahdition.

o our Annual Report on Form 10-K for the fiscal yeaded December 31, 2003;

o our Definitive Proxy Statement filed on March 2004;

o our Quarterly Reports on Form 10-Q for the figpadrters ended March 31 and June 30, 2004;

o our Current Reports on Form 8-K filed on FebrugriFebruary 10, April 30 and July 29, 2004;

o the description of our common stock containedunForm 8-A filed on November 5, 2001; and

o the description of our Series A Participatingfémed Stock Purchase Rights contained in our F&#vA filed on November 20, 2001.

We incorporate by reference in this prospectustanfdil documents that we may file with the SEC lestwthe date the registration statement
was initially filed and the date of terminationtog offering. These include periodic reports, sasnnual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Fokn&s well as proxy statements.

We undertake no obligation to publicly update amnard-looking statements, whether as a resuleef mformation, future events or
otherwise. You are advised, however, to consultfarther disclosures we make on related subjectaiinl0-K, 10-Q and 8-K reports to the
SEC. Also note that we provide a cautionary disiomssf risks and uncertainties relevant to our bess in the "Risk Factors" section
beginning on page 6 of this prospectus. Theseaaters that we think could cause our actual resuoltsffer materially from expected results.
Other factors besides those listed there couldadsersely affect us.
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You can obtain any of the documents incorporatetelsrence through us, the SEC or the SEC's welmsied above. Documents that we
incorporate by reference are available without gbaexcluding all exhibits unless specifically inmarated by reference as an exhibit to this
prospectus. You may obtain documents incorporateki$ prospectus by requesting them in writingpytelephone at the following address:
Curtiss-Wright Corporation, 4 Becker Farm Road, darsd, New Jersey 07068, Attention: Secretary, 983-4700.

CURTISS-WRIGHT CORPORATION

Unless the context requires otherwise, referercése,” "us,” "our," "the Company," or "Curtiss-Wlhit" refer collectively to Curtiss-Wright
Corporation and its subsidiaries.

Curtiss-Wright, headquartered in Roseland, NeweJeisa diversified, global enterprise deliveringty engineered, technologically
advanced, value-added products and services toaal bange of industries in the motion control, floentrol and metal treatment markets.
The Company has achieved balanced growth througbubcessful application of its core competenciengineering and precision
manufacturing, adapting these competencies to naskets through internal product development aneplined program of strategic
acquisitions. We manufacture an extensive arrgyaprietary, engineered industrial products soldustomers in a variety of industries
around the world. We believe that each of our ppiaicbusiness segments holds a significant mahatesposition in its market. We also
believe that our consistent financial performanas been attributable to the manufacture of quplityprietary products designed and
engineered by us, coupled with our ability to idigraand successfully integrate strategic acquisgioCurtiss-Wright consists of three
reportable business segments: Motion Control, Flmmtrol, and Metal Treatment.

Motion Control

The Motion Control segment ("Motion Control") costsi of three main operating divisions: (1) EngiedeBystems, (2) Integrated Sensing
and (3) Embedded Computing. These divisions desigvglop, manufacture and maintain sophisticatigdh, performance components and
subsystems for aerospace, defense and medicalfilmdiesjuipment applications. Engineered systemsigioffers product to the aerospace
and defense industries consisting of electro-meachband hydro-mechanical actuation componentssgstems, which are designed to
position aircraft control surfaces, or to operatgapies, cargo doors, weapons bay doors, or otweas used on aircraft. In addition they
provide aiming and stabilizing systems for weapmioginted on ground defense vehicles and tiltingesystfor high-speed trains. The
Integrated Sensing group designs and manufactasgn sensors and control hardware for both arifiatnd commercial applications and
industrial markets, and aerospace fire detectichsaippression control systems, power conversiodyats, and control electronics.
Embedded Computing group designs, develops andfam@otes mission-critical electronic control systepnimarily for defense markets.
Mission-critical electronic control products inckiélectronic components and subsystems used iadiriol, aiming and stabilization,
munitions loading, and environmental processorsrfititary ground vehicles. Additionally they prowdigh-speed data communications
components for airborne and ground vehicle simatatand graphics components and subsystems usieel &rrospace, naval, and medical
markets. This division also holds a license forrtiarketing of perimeter defense sensing systemth&omilitary and homeland defense
markets.

During 2003, the Embedded Computing group expaitdgmoduct offering by enhancing its presencetamdard, commercially available
computing technologies, referred to as commerdialhe-shelf or COTS, for graphic board and ruggedidigital signal processing products.
Also in 2003, this division added digital switchbgh-speed data streaming interfaces, and otletecedevices to the defense aerospace
product offering. These devices are utilized inlapgions such as radar and sonar systems, higbdsgdeo transfer, and other signal
intelligence devices.

As a related service, Motion Control also providemmercial airlines and the military customers
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with component overhaul and repair services. Theseéces include the overhaul and repair of hydcapheumatic, mechanical, electro-
mechanical, and electronic components, aircratspaourcing, and component exchange servicesviddearray of aircraft.

Flow Control

The Flow Control segment ("Flow Control") desigmgnufactures, distributes and services a broacerahbighly engineered flow control
products for severe service military and commerajmdlications.

Curtiss-Wright's state-of-the-art technologies hemesistently provided valves with performance abtaristics designed for customer
specific applications. Our valves are of varioysety and sizes, such as motor operated and solepeidted globe, gate, control and safety
relief valves. These valves are used to controfltve of liquids and gases and to provide safetiefén high-pressure applications. Flow
Control also supplies pumps and motors as weltastors and controllers for our valves as wefloavalves manufactured by our
competitors. The primary customers for these prtsdaie the U.S. Navy, which uses them in nucleapydsion systems, and owners and
operators of commercial power utilities who userthie new and existing nuclear and fossil fuel poplants. Flow Control also designs,
develops, manufactures, tests and services sppaalatistrumentation and control equipment priméatythe U.S. Nuclear Naval program.
Since the 1980's, all new construction of new rarcpgants has occurred outside the U.S. and resades for such plants have been in Korea
and Taiwan. The production of valves for the U.8viNand for the new power plants is characterizelbbg lead-time from order placement
to delivery.

Flow Control is also a designer and manufacturdrigiily engineered critical function electro-mecicahsolutions for the U.S. Navy,
commercial nuclear power utilities, petrochemiaad fazardous waste industries. Flow Control desiggeelops, manufactures and qualifies
critical function pumps, ship service turbine metagenerators, secondary propulsion systems, valeass, control rod drive mechanisms
power conditioning electronics. Additionally, Fld@ontrol designs and manufactures power dense ielgatotating equipment, along with
the supporting power electronics.

Flow Control also designs, manufactures, and disteis additional flow control products for saleigtobal commercial nuclear power
markets. These product lines include: snubbersarahd valves, valve actuators, test and diagnegtippment, as well as related diagnostic
services. In addition, Flow Control provides traigj on-site services, staff augmentation and eeging programs relating to nuclear power
plants.

Flow Control manufactures spring-loaded and pifmtrated pressure-relief valves and high performantterfly valves for the processing
industries. It also provides metal-seated industalves used in standard and advanced applicatim@hsding high-cycle, high-pressure,
extreme temperature, and corrosive plant envirosn@rimary customers are refineries, petrocheiieicaimical plants and pharmaceutical
manufacturing facilities. Flow Control also manutaes and provides specialty hydraulic and pneunvaives, air-driven pumps and gas
boosters. These products are used generally inuaimdustrial applications as well as in directilocontrol valves for truck transmissions
car transport carriers. Flow Control also provilgdraulic power units and components primarilytfoe automotive and entertainment
industries.

Metal Treatment

The Metal Treatment segment ("Metal Treatment")s@gta of fifty-four metal treatment facilities thughout North America and Europe that
perform four types of metal treatment processesustomer supplied components: (1) Shot-Peeningd; €2} Treating, (3) LaséPeening, an
(4) Coatings. Shopeening is the process of bombarding a metal mantface with spherical media such as steel skhoantic or glass beads
compress the outer layer of the metal. It is theary process performed by Metal Treatment, anthdes shot peening of highly stressed
components as a preventative measure as well apasdo forming of aluminum aircraft wing skins. ea®eening is a new process for high
value critical parts that provides increased lewélgrotection from failure mechanisms such agftadj stress corrosion and impact damage
than Shot Peening. Heat-treating is an industriatgss where metal parts
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are put into furnaces and subjected to specifiefiemperature cycles that change the physical atdlinrgical properties of the metal.
Coatings are utilized primarily on metal parts toyade increased lubricity and protection from osion and oxidation. These processes are
used principally to improve the service life, sgmand durability of metal parts. Although thesevices are used primarily on parts from the
aerospace and automotive markets, Metal Treatmexides these services for customers fabricatintahparts for construction equipment,
petrochemical processing and general industriaketar

OUR ADDRESS

We are incorporated in Delaware and the addreesmgbrincipal executive office is 4 Becker Farm BoRoseland, New Jersey 07068. Our
telephone number is (973) 597-4700. Our Interndtess is www.curtisswright.com. Our website isratrriactive textual reference only,
meaning that the information contained on the wehsinot part of this prospectus and is not inocafed in this prospectus by reference.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STAT EMENTS

This prospectus, including the documents thatrazerporated by reference as set forth herein uth@esection entitled "Information
Incorporated by Reference," contains forward-logkstatements within the meaning of Section 27/hef$ecurities Act of 1993 (the
"Securities Act"), as amended and Section 21E ettkchange Act of 1934, as amended. Such statemsdats to, among other things,
capital expenditures, cost reductions, cash flowd, @perating improvements and are indicated by svorgphrases such as "anticipate,”
"estimate,"” "plans," "expects," "projects," "managt believes," or "intends" and similar words brgses. Such statements are subject to
inherent uncertainties and risks, which could catdeal results to differ materially from thoseieipiated as of the date of this prospectus.
Persons reading this report are cautioned that egkl uncertainties are inherent to forwimmking statements. Accordingly, our actual res
could differ materially from those suggested byrstarwardiooking statements. The risks and uncertaintielsid®; but are not limited to, tf
following:

o the effect of our acquisition strategy on futaperating results, including our ability to effegtly integrate acquired companies into our
existing operations;

o the uncertainty of acceptance of new productssaiedessful bidding for new contracts;

o the effect of technological changes or obsolesteelating to our products and services;

o the effects of government regulation or shiftg@vernment policy, as they may relate to our peteland services;

o the pattern of our sales, including variationsates volume within periods;

o consumer demands and preferences including temtmnce by our customers and consumers of newgodnd line extensions;
o the mix of products sold;

o our ability to control our internal costs and tloesst of raw materials;

0 competitive factors including the prices, proranél incentives and trade terms of our productsamdesponse and the response of our
customers and competitors to changes in these;items

o technological advances by our competitors;



0 new patents granted to our competitors;

o changes in foreign exchange rates in one or wfover geographic markets;

o changes in accounting policies;

o changes in government spending;

0 acquisition and divestiture activities;

o the impact of general economic conditions inUin¢ed States and in other countries in which weently do business; and
o the risk factors listed in this prospectus, beijig on page 6.

You are cautioned not to place undue reliance eridtward-looking statements, which speak onlyfab® date of this prospectus or the date
of any document incorporated by reference in thisjpectus. We are under no obligation, and exprestlaim any obligation, to update or
revise any forward-looking statements, whether gesalt of new information, future events or othisey

RISK FACTORS

You should carefully consider the following risksdauncertainties and all other information contdiirethis prospectus, including the
documents incorporated by reference, before yoiddaghether to purchase our securities. Any offtlewing risks, if they materialize,
could adversely affect our business, financial éotand operating results. As a result, the tmgdirice of our Common Stock and Class B
Common Stock (hereinafter "common stock") couldide¢and you could lose all or part of your invastt.

Risk Factors Relating to Our Business

Approximately 47% of our revenues is derived froovgrnment business, which is dependent upon thiincea willingness of the U.S.
Government to buy our products and services.

In calendar year 2003, approximately 47% of ouenexes was derived from defense contracts or sulaatstvith domestic and foreign
government agencies of which approximately 55%tribated to U.S. Navy procurements. The developnaed success of our business in
the future will depend upon the continued willinga®f the U.S. Government to commit substantialuess to such defense programs and,
in particular, upon continued purchases of our potsl

Our business with the U.S. Government is subjeeatmus risks, including termination of contraatshe convenience of the U.S.
Government; termination, reduction or modificatafrcontracts or subcontracts in the event of chamg¢he U.S. Government's requireme
or budgetary constraints; shifts in spending pliesi and when we are a subcontractor, the faduirability of the prime contractor to
perform its prime contract. Certain contract castd fees are subject to adjustment as a resultdifsaby government agencies. In addition,
all defense businesses are subject to risks assdeidth the frequent need to bid on programs waade of design completion, which may
result in unforeseen technological difficulties &wdtost overruns.



Multi-year U.S. Government contracts and relatetbms are subject to cancellation if funds for cacttperformance for any subsequent year
become unavailable. In addition, if certain techhar other program requirements are not met irdthelopmental phases of the contract,
then the follow-on production phase may not beizedl Upon termination, other than for a contrdstdefault, the contractor normally is
entitled to reimbursement for allowable costs,mmttnecessarily all costs, and to an allowancéhfemproportionate share of fees or earnings
for the work completed. Foreign defense contraeteegally contain comparable provisions relatingetmination at the convenience of the
foreign government. See "Curtiss-Wright Corpordtion

Our earnings will be reduced by less spending éndifense industry.

Reductions in spending in the defense industry arayiay not have an effect on our programs; howerehe event expenditures for
products of the type manufactured by us are redaneddot offset by greater foreign sales or reverfitgn other new programs or products
that we manufacture, we will experience a redudiioour volume of contracts or subcontracts awatdeads.

Our government contracts have limited terms anahegimnes, undetermined pricing terms at the timg Hre entered into.

Our contracts with the U.S. Government or a primetiactor of the U.S. Government ("U.S. Governn@ontracts") are for varying fixed
terms, which may not be renewed or followed bydiaHon contracts awarded to us by the U.S. Goverhaetihe prime contractor upon the
expiration of any such U.S. Government Contract. @Q$. Government Contracts accounted for approbaim@ 7% of our revenues in 2003.
The loss of revenue resulting from the failure dain a renewal or follow-on contract with respicany significant contract or a number of
lesser contracts, in either case without the switistin of revenues from the award of new contrastajld have a material adverse effect upon
our results of operations and financial positionadidition, from time to time we enter into U.S.v@mment contracts with a fully funded
backlog, but in which the final price per unit magt be determined until sometime in the future.

Future terror attacks, war, or other civil disturbas could negatively impact our business.

Continued terrorist attacks, war or other distudesncould lead to further economic instability @ledreases in demand for our commercial
products, which would negatively impact our busmdimancial condition and results of operations.

The terrorist attacks of September 11, 2001 andesyent terrorist attacks world-wide have causst@ility from time to time in global
financial markets. The disruption of our business aesult of the terrorist attacks of Septembenéllded a decrease in customer demand in
the commercial aerospace market for our produascammercial overhaul and repair services, fromchvlaiur business has not completely
recovered. As of December 31, 2003, approximat8®p bf the Company business is related to commeaeiaspace. The business activity
levels in the third and fourth quarters of 2001pged as a result of these attacks, and continuiedpact the results of operations in 2002 and
2003. Since the metal treatment segment operatbsavimited backlog of unfilled orders, reductiansorder activity very quickly reduces
sales and profitability of this segment and coudeasely affect our revenues. The long-term effetthe September 11 and subsequent
attacks on us are unknown. These attacks and BieGhvernment's continued efforts against terroriganizations may lead to additional
armed hostilities or to further acts of terrorisndaivil disturbance in the U.S. or elsewhere, \utitay further contribute to economic
instability.



We rely on certain suppliers as a sole source micenecessary components of our products.

Our manufacturing process for our products oftamstgis of the assembly of purchased componentseatidg of the product at various
stages in the assembly process.

Although materials and purchased components geéyaral available from a number of different supjeseveral suppliers are our sole
source of certain components. If a supplier shoekse to deliver such components, other sourceékdee components are available;
however, added cost and manufacturing delays wasialt.

Our ability to implement our growth strategy is dagent upon our ability to implement our acquisitstrategy and on our ability to integrate
acquired businesses successfully, both of whiclsalogect to various uncertainties.

Our strategy includes growth through acquisitidbgr markets primarily include mature industries.a®sult, our historical growth has
depended, and our future growth is likely to camtiio depend in large part, on our acquisitiortegg our ability to implement successfully
our acquisition strategy, and the successful imatigmn of acquired businesses into our existing ajg@ns. Management intends to continue to
seek additional acquisition opportunities in acemk with its acquisition strategy both to exparid hew markets and to enhance our
position in existing markets throughout the woldve are unable to successfully identify suitatdemdidates, negotiate appropriate
acquisition terms, obtain financing which may beded to consummate such acquisitions, completeopegpacquisitions, successfully
integrate acquired businesses into our existingatjpas or expand into new markets, such inahilibyild negatively impact our growth
strategy. In addition, any acquisition, once in&egd, could negatively impact our financial perfarroe if it does not perform as planned, is
not accretive to earnings, or does not prove tbdresficial to our operations and cash flow.

We operate in highly competitive markets with cotitpes who may have greater resources than we psspessibly reducing the volume of
products we can sell and our operating margins.

Many of our products are sold in highly competitimarkets. Management believes that the principatpa@f competition in these markets
are product quality, price, design and engineecaggbilities, product development, conformity tgtomer specifications, quality of pasdle
support, timeliness of delivery, and effectivenethe distribution organization. Maintaining amdgroving our competitive position will
require continued investment in manufacturing, regiing, quality standards, marketing, customernaeiand support, and the distribution
networks. If we do not maintain sufficient resowte make such investments or are not successfdintaining our competitive position,
our operations and financial performance woulddskiced. If our competitors develop products thatsaiperior to our products, or develop
methods of more efficiently and effectively providiproducts and services or adapt more quickly tirado to new technologies or evolving
customer requirements, our operations and finapeidbrmance would be negatively impacted. Cemdiour competitors are larger, more
diversified corporations and may have greater fit@nmarketing, production, and research and dgveént resources. As a result, they
could be better able to withstand the effects oiogic economic downturns. Pricing pressures calsgd cause us to adjust the prices of
certain of our products to stay competitive. We matbe able to compete successfully with our exgstompetitors or with new competita
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Our business is exposed to volatility in foreigmrency exchange rates which can increase the ofsaad reduce the revenues from foreign
operations.

We are exposed to fluctuations in foreign curreeexghange rates, particularly with respect to theadan dollar, the euro and the British
pound. Any significant change in the value of therencies of the countries in which we do busirsgsnst the U.S. dollar could have an
adverse effect on our business, financial conditiod results of operations by making capital inmestts in dollars more expensive and by
creating possible charges against earnings. Weteaakimize the risk from these foreign currengglgange rate fluctuations principally
through invoicing our customers in the same cuyascthe source of the products.

Our operations in foreign countries expose us titigal risks and adverse changes in local, leged,and regulatory schemes.

During the year ended December 31, 2003, approrimad% of our consolidated revenue was from custsmutside of North America.
Management expects international operations andregples to continue to contribute to earningsHerforeseeable future. Both the sales
from international operations and export salessalgect in varying degrees to risks inherent imgdiusiness outside of the United States.
Such risks include, without limitation, the followg:

o Possibility of unfavorable circumstances arigiogn host country laws or regulations;

o Patrtial or total expropriation;

o Potential negative consequence from changegifisant taxation policies;

o Changes in tariff and trade barriers and impoebgoort licensing requirements;

o Insurrection, civil disturbance or war; and

o Potential negative consequences from the reqein&sof partial local ownership of operations in@a countries.

The U.S. government has an unrestricted right éocestain of our technology, which may negativetpact our ability to protect our
intellectual property.

We seek to protect the competitive benefits wevédiiom our patents, proprietary information ankeotintellectual property. However, we
do not have the right to prohibit the U.S. governtrfeom using certain technologies developed ouaed by us or to prohibit third party
companies, including our competitors, from usingsthtechnologies in providing products and serviceése U.S. government. The U.S.
government has the right to royalty-free use ofitetogies that we have developed under U.S. govenhgontracts. We are free to
commercially exploit those government-funded tedbgies and may assert our intellectual propertiitado seek to block other non-
government users thereof.

Government regulation could limit our ability tdlsgur products outside the United States.

Approximately 20% of our sales are subject to céamgle with the United States Export AdministratiRegulations. Our failure to obtain the
requisite licenses, meet registration standaraemply with other government export regulationspigchinder our ability to generate
revenues from the sale of our products outsidéJtiieed States. Compliance with the government r#giis may also subject us to additic
fees and costs. The absence of comparable remtisatin competitors in other countries may adveraiéct our competitive position.
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In order to sell our products in European Unionrtgdes, we must satisfy certain technical requiretself we are unable to comply with th
requirements with respect to a significant quardftgur products, our sales in Europe would bericet.

We are exposed to potential environmental liab#itand litigation and extensive and changing gowernal environmental regulation.

Compliance with environmental regulations coulduiegjus to discharge environmental liabilities rease the cost of manufacturing our
products, or otherwise adversely affect our businfaisancial condition and results of operations.

Our past and present business operations and suapa present ownership and operations of reglepty are subject to extensive and
changing federal, state, and local environmentas land regulations, as well as those of other cmstpertaining to the discharge of
materials into the environment, the handling arsghasition of wastes (including hazardous waste)tlerwise relating to protection of the
environment, including individuals, flora and faulrathe future, we may be identified as a potdigti@sponsible party and be subject to
liability under applicable law. We have experiencatd management expects us to continue to experiensts to comply with
environmental laws and regulations and court angtgonental agency orders and decrees. In addi®n,laws and regulations, stricter
enforcement of existing laws and regulations, tiseavery of previously unknown contamination, og tmposition of new clean-up
requirements could require us to incur costs ootyexthe basis for new or increased liabilities.

We use and generate hazardous substances and imaste®perations. In addition, many of our cutrend former properties are or have
been used for industrial purposes. Accordingly,mmanagement is conducting investigation and rentiediactivities at several on-site and
off-site locations. We may be subject to potential nigtbabilities relating to any investigation arntban up of contaminated properties ar
claims alleging personal injury. In addition, soafeur products previously sold contained asbestosponents that were acquired from third
parties and incorporated into our products. AltHotlge Corporation has never been the subject aflaarse judgment nor settled a claim for
more than immaterial amounts, it may be subjepbtential liabilities relating to claims allegingfsonal injury as a result of exposure to ¢
products.

The Corporation has been named as a potentialynsible party ("PRP") with many other corporatiansi municipalities, in a number of
environmental clean-up sites. The Corporation corts to make progress in resolving these clainoaigr settlement discussions and
payments from established reserves. Significaas sgmaining open at the end of the year are: Gdlldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiité sParsippany, New Jersey; Amenia landfill skemenia, New York; and Chemsaol, Inc.
superfund site, Piscataway, New Jersey. At this titlne Corporation believes that the outcome fgradrthese remaining sites will not have a
materially adverse effect on the Corporation'sltesf operations or financial condition.

In the first quarter of 2004, the Corporation sidi@ePRP agreement joining a number of other corepanirespond to a U.S.E.P.A. Request
For Information concerning the Lower Passaic Rsit&. At this time, the Corporation considers ftsehominal participant and the outcome
of this matter would not have a materially advexect on the Corporation's results of operatiofirancial condition.
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Our profitability will be reduced by increasing énést rates.

Our profitability may also be reduced during anyige: of unexpected or rapid increases in interatss. Our market risk for a change in
interest rates relates primarily to our debt oltigyzs. As a result of the September 25, 2003 Seéwives issue and two subsequent interes
swap agreements dated November 10, 2003, we sbifteititerest rate exposure from 100% variable¥h 4ariable as of December 31,
2003. The net proceeds of the Senior Notes allavead pay down the majority of our outstanding defdler our credit facility. This blended
rate strategy for debt borrowings reduces the taicgy of shifts in future interest rates. Howewu&e variable rate on both the revolving cr
agreement and the interest rate swap agreemerttased on market rates. Accordingly, if interestsahanged by one percentage point, the
impact on consolidated interest expense would baes approximately $1 million.

Some of our employees are employed under collebtvgaining agreements a number of which expiteémext twelve months and,
accordingly, we may be exposed to the risks attendaunsuccessful labor negotiations to renew sigreements.

As of June 30, 2004, 1,019 of our 5,100 employem®wmployed under collective bargaining agreeméuhbective bargaining agreements
covering approximately 65% of those employees &xflire over the next twelve months. If we are unsesgsful in renegotiating these
agreements we may be subject to strikes and witokpages. While management believes that relatidgtisour union employees are
generally good, we could be subject to work stopgdryy some of our employees and, if such stoppagesto occur, they could have a
material and adverse effect on our financial caodiand results of operations.

Our future growth and continued success is depengem our key personnel.

Our success is dependent upon the efforts of miosmanagement personnel. The loss of memberaraenior management group could
have a material and adverse affect on our busitessldition, competition for qualified technicangonnel in our industries is intense, anc
believe that our future growth and success willeshgpupon our ability to attract, train and retaiotspersonnel.

We currently maintain a substantial amount of inddbess which may increase the risks inherentiirbosiness.

We have indebtedness that is significant in refettoour stockholders' equity. Our debt to capittion ratios were 32%, 27%, and 6%, as of
December 31, 2003, 2002, and 2001, respectively d@gree of leverage could:

o Impair our future ability to obtain additionah&incing for working capital, capital expenditurasguisitions, general corporate or other
purposes;

o Hinder our ability to adjust rapidly to changimgrket conditions; and
o Make us more vulnerable if a downturn in genecainomic conditions or our business occurs.

In addition, a portion of our cash flow from opévat must be dedicated to the payment of princpadlinterest on our indebtedness.

Management anticipates using approximately $8 omilto $10 million of our cash flow from operatidies interest payments on our debt
obligations. This use of cash flow reduces the $uanhilable for other purposes, which may adverafgct the continued success of our
business. We have the capacity to raise approxiyndi81 million in additional indebtedness with@xiceeding our financial covenants.

We have a revolving credit facility in the aggregaf $400 million (the "Credit Facility") with The
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Bank of America, as administrative agent for terdkrs, which contains operating and financial retstns. Under certain circumstances, the
restrictions affect our ability to incur additiorintlebtedness and pay dividends. The credit agneeatso contains covenants limiting, among
other things, fundamental changes, such as cdyta@s of mergers or a sale of substantially abwfassets.

Risk Factors Associated With Our Securities
There is a limited trading volume in our commorcktavhich may contribute to market price volatility.

Our common stock is traded on the New York Stoc&Haxge. During the twelve months ended Decembe2(®13, the average daily trading
volume for our common stock as reported by the NBSPO00 shares and average daily trading volumedoClass B common stock as
reported by the NYSE was 7,000 shares. Even ifehéese a wider dissemination as to the shareseaaffby us, we are uncertain as to
whether a more active trading market in our commstogk will develop. As a result, relatively smalides may have a significant impact on
the price of our common stock.

Restrictions Contained In Our Revolving Credit fiscMay Limit Our Ability To Issue Additional DebBecurities In The Future.

The Credit Facility may restrict our ability to issadditional debt securities and, if we issue tamttil debt securities, the Credit Facility may
limit the kind of debt securities that we issue.

Restrictions Contained In Our Privately Placed DBy Limit Our Ability To Issue Additional Debt Sedties In The Future.

The Note Purchase Agreement related to our prigglelced notes may restrict our ability to issudiaoinal debt securities and, if we issue
additional debt securities, our Note Purchase Agezg may limit the kind of debt securities thatissue.

Our ability to sell or issue substantial amountadditional shares of common stock or Class B comstock may adversely affect the future
market price of such securities.

Part of our business strategy is to expand into marnkets and enhance our position in existing ntartkeoughout the world through
acquisitions. In order to successfully completgésed acquisitions or fund our other activities,meay issue additional equity securities that
could be dilutive to our earnings per share angbter stock ownership. Sales of substantial amooftsir common stock or Class B common
stock (including shares issued upon the exercistoak options and warrants or in connection witfuasition financing), or the perception
that such sales could occur, may adversely affestgiling market prices for our common stock andsSIB common stock.

The Preferred Stock Purchase Rights associatedowitbutstanding shares of common stock and ClassBnon stock and certain
provisions of our certificate of incorporation, taws and Delaware General Corporate Law have akéever effects.

Some of the provisions of our certificate of inamgtion and by-laws could discourage, delay or @néan acquisition of our business at a
premium price. The provisions:

o Permit the board of directors to increase its size and fill the resulting vacancies;
o Authorize the issuance of up to 650,000 shargsedérred stock in one or more series withoutaefolder vote.

In addition, on November 20, 2001, our Board ofebtors declared a dividend of one preferred sharehase right for each outstanding sl
of both our common stock and Class B common staick,par
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value $.01. The rights have certain anti-takeoffexces. The rights will cause substantial diluttore. person or group that attempts to acquire
us on terms not approved by our board of direcexsept pursuant to any offer conditioned on a wuitisl number of rights being acquired.
These rights could discourage, delay or prevemtcguisition of our business at a premium price.

Also, Section 203 of the Delaware General Corpdratg imposes restrictions on mergers and othemlesgsi combinations between us and
any holder of 15% or more of our common stock.

We may not be able to pay dividends on our comntecksand Class B common stock.

We have no obligation to pay dividends on eithasslof our common stock. The declaration and payofatividends on our common stock
and Class B common stock is subject to, and wilethel upon, among other things:

o Our future earnings and financial condition, idity and capital requirements;
o Our ability to pay dividends under our Credit iifgcand our senior guaranteed notes; and
o Other factors deemed relevant by our board efcttrs.

In the absence of a sinking fund, we may not be &bfund our payment and repurchase obligatiodgu$200 million of outstanding senior
unsecured notes.

On September 25, 2003, the Company completed anngfof $200 million of guaranteed senior unseduretes consisting of $125 million
5.74% senior notes due 2013 and $75 million 5.188%0s notes due 2010. There is no sinking fund wetpect to these notes, and at
maturity the entire outstanding principal amoumréof will become due and payable. Also, upon tt®ioence of certain events we will be
required to offer to repurchase all or a portiorthaf outstanding notes. The source of funds forsamy payment at maturity or earlier
repurchase will be our available cash or cash géeéifrom operating or other sources, includinghatit limitation, borrowings or sales of
our assets or equity securities. There can be surasce that sufficient funds will be availabléhat time of any such event to pay such
principal or to make any required repurchase.

USE OF PROCEEDS

We are filing this registration statement to satisdir registration obligations in connection witle tAsset Purchase Agreement, dated as of
May 24, 2004, among us, Curtiss-Wright Flow Con8selvice Corporation and Trentec, Inc. We will resteive any cash proceeds from the
sale of the shares of common stock offered bygraspectus. All of the shares of common stock befifiered by this prospectus will be sold
by or for the benefit of the selling stockholdesasmed in this prospectus.

SELLING STOCKHOLDERS

Selling stockholders, including their transfergaedgees or donees or their respective successaysfrom time to time offer and sell under
this prospectus any or all of the common stock ceddy this prospectus. When we refer to the 'teghitockholders" in this prospectus, we
mean those persons listed in the table below, dsas/¢heir transferees, pledgees or donees arrigpective successors.

The selling stockholders listed in the table befoay have sold or transferred, in transactions exdrom the registration requirements of the
Securities Act, some or all of their common stoicices the date as of which the information in tHedds presented. Information about the
selling stockholders
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may change over time. Any changed information béliset forth in an amendment to the registratiatestent or supplement to this
prospectus, as required by law.

The number of shares of common stock that may talhye sold by each selling stockholder will beetetined by such selling stockholder.
Because each selling stockholder may sell all, somnmone of the shares of common stock which eatifshno estimate can be given as to
the number of shares of common stock that will & by the selling stockholders upon terminatiotthi§ offering. The information set forth
in the following table regarding the beneficial awship after resale of shares is based on the gtsimthat each selling stockholder will sell
all of the shares of common stock owned by thadingestockholder and covered by this prospectus.

The following table sets forth certain informatiggarding the beneficial ownership of common stogkhe selling stockholders. Except as
indicated in the footnote to this table and subjectommunity property laws where applicable, teespns named in the table have sole v¢
and investment power with respect to all sharesuofcommon stock shown as beneficially owned bynth@eneficial ownership and
percentage ownership are determined in accordaitbeahe rules of the SEC. Calculations of benefioianership are based on 12,638,044
shares of our common stock outstanding on Septeg&et004.

Number of Shares Number of Shares Number of Shares Percentage of Pe rcentage of
of Common Stock of Common Stock  of Common Stock Outstanding Ou tstanding
Beneficially Included i n this Beneficially Common Stock Co mmon Stock
Owned Before Offering Owned After this Beneficially Be neficially

Name of Selling this Offering Offering Owned Before this Ow ned After this

Stockholder Offering Of fering

Estate of Dwaine A.

Godfrey, Sr. 131,333 131,3 33 - 1.0 *

Dwaine A. Godfrey,

Sr., Trustee of 34,171 34,17 1 -- * *

Tiffany Richardson

Trust

Dwaine A. Godfrey,

Jr., Trustee of 33,171 33,17 1 -- * *

Dwaine A. Godfrey,

Jr. Trust

Edward Groth, Jr. 17,901 17,90 1 - * *

* Less than 1%
PLAN OF DISTRIBUTION

We are registering the shares of common stock balbef the selling stockholders. The selling stoakiers and any of their pledgees,
assignees and successors-in-interest may, fromtdirime, sell any or all of their shares of comnstwck on any stock exchange, market or
trading facility on which the shares are tradethgrivate transactions. These sales may be af fixenegotiated prices. The selling
stockholders may use any one or more of the fohlgwnethods when selling shares: ordinary brokenageactions and transactions in wt

the broker-dealer solicits purchasers; block tradeghich the broker-dealer will attempt to sektbhares as agent but may position and resel
a portion of the block as principal to facilitateettransaction; purchases by a broker-dealer asipal and resale by the broker-dealer for its
account; an exchange distribution in accordanck thi¢ rules of the applicable exchange; privatelgatiated transactions; short sales; broker-
dealers may agree with the selling stockholdesetba specified number of such shares at a stgdifarice per share; a combination of any
such methods of sale; or any other method permittesuant to applicable law. The selling stockhddeay also sell shares under Rule 144
under the Securities Act, if available, rather toader this prospectus, provided they meet ther@itind conform to the requirements of s
rule.

The selling stockholders may also engage in slabessagainst the box, puts and calls and othesddions in our securities or derivatives of
our securities and may sell or deliver shares imeation with these trades.
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Broker-dealers engaged by the selling stockholaexg arrange for other brokers-dealers to partieipatales. Broker-dealers may receive
commissions or discounts from the selling stockbddor, if any broker-dealer acts as agent foptirehaser of shares, from the purchaser)
in amounts to be negotiated. The selling stockhslde not expect these commissions and discoumtsceed what is customary in the types
of transactions involved.

The selling stockholders may from time to time giedr grant a security interest in some or alhefghares of common stock owned by tf
and, if they default in the performance of theriged obligations, the pledgees or secured part@soffer and sell the shares of common
stock from time to time under this prospectus, rtar an amendment to this prospectus under Rul@X2% or other applicable provision of
the Securities Act amending the list of sellingc&tmlders to include the pledgee, transferee agrathccessors in interest as selling
stockholders under this prospectus.

The selling stockholders and any broker-dealegents that are involved in selling the shares beagieemed to be "underwriters” within the
meaning of Section 2(11) of the Securities Actanmection with such sales. In such event, any casions received by such broker-dealers
or agents and any profit on the resale of the shyamechased by them may be deemed to be undemvedimmissions or discounts under the
Securities Act. We have agreed to indemnify eafimgestockholder against certain liabilities, inding liabilities arising under the Securities
Act. The selling stockholders may agree to indeynaify agent, dealer or broker-dealer that parttepan transactions involving sales of the
shares of common stock against certain liabilifiesluding liabilities arising under the Securitiést.

Because the selling stockholders may be deemee tortderwriters" within the meaning of Section 2(di.the Securities Act, the selling
stockholders will be subject to the prospectusveeji requirements of the Securities Act, which rmejjude delivery through the facilities of
the New York Stock Exchange. We have informed #ikng stockholders that the anti-manipulative ps@mns of Regulation M promulgated
under the Exchange Act may apply to their saldhémmarket.

Upon Curtiss-Wright being notified by a sellingatbolder that any material arrangement has beenashinto with a broker-dealer for the
sale of shares through a block trade, specialinffjeexchange distribution or secondary distributio a purchase by a broker or dealer, a
supplement to this prospectus will be filed, ifuggd. In addition, upon Curtiss-Wright being nigtif by a selling stockholder that a donee or
pledgee intends to sell more than 500 shares, @esupnt to this prospectus will be filed.

We are required to pay all fees and expenses inttdehe registration of the shares, excluding f&ed disbursements of counsel to the
selling stockholders.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATIO N
FOR SECURITIES ACT LIABILITIES

Our charter contains provisions permitted undeiGbeeral Corporation Law of Delaware relating te liability of officers and directors. Tt
provisions eliminate a director's liability for metary damages for a breach of fiduciary duty, ekoepircumstances involving wrongful ac
such as the breach of a director's duty of loyaitsicts or omissions which involve intentional noisduct, or a knowing violation of law. The
limitation of liability described above does nadtealthe liability of our directors and officers werdederal securities laws. Furthermore, our
charter contains provisions to indemnify our dicestand officers to the fullest extent permittedtfy General Corporation Law of Delaware.
Insofar as indemnification for liabilities arisinmpder the Securities Act may be permitted to orteadors, officers or controlling persons
pursuant to the above provisions, we have beemm&d that in the opinion of the SEC such indematfan is against public policy as
expressed in the Securities Act and is therefoemfarceable.
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LEGAL MATTERS
The validity of the securities offered hereby Vol passed upon for us by George McDonald, Esq.
EXPERTS

The consolidated financial statements and theeglfhancial statement schedule incorporated mphdospectus by reference from our Ani
Report on Form 10-K for the year ended DecembefBa3 have been audited by Deloitte & Touche LuPinglependent registered public
accounting firm, as stated in their reports, which incorporated in this prospectus by referenoe have been so incorporated in reliance
upon the reports of such firm given upon their atitii as experts in accounting and auditing.

The consolidated financial statements as of Deceibe2002 and for each of the years ended Dece81her002 and 2001 incorporated in
this prospectus by reference to the Annual Repofam 10-K for the year ended December 31, 2008 baen so incorporated in reliance
of the report of PricewaterhouseCoopers LLP, appetdent registered public accounting firm, giveriree authority of such firm as experts
in auditing and accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The following table sets forth all expenses in axtion with the issuance and distribution of theusies being registered. All amounts
shown are estimated, except the SEC registration fe

SEC registration fe€......cocccovvvevvvevevveeees e, $1629.95

Accounting feeS.....cooovvvviiiiiiiiieeeeeee e, $10,000.00

Legal fees and eXpenses.......cccocvveeeeevcceeees e, $2000.00
Totaloeoiiieciecee e $13,629.95

Item 15. Indemnification of Directors and Officers.

As permitted by the provisions for indemnificatiohdirectors and officers in the Delaware Genemp©ration Law, which applies to us, our
Amended and Restated Certificate of Incorporatiuth Aamended By-laws provide for indemnification afettors and officers for all
expenses, liabilities and loss, including withauotifation attorney's fees, judgments, fines, ERES®&ise taxes or penalties and amounts paid
in settlement incurred or suffered by such persaamniy threatened, pending or completed actionosytoceeding, including without
limitation an action, suit or proceeding by orlie tright of the company, whether civil, criminadinainistrative or investigative to the fullest
extent permitted by the Delaware General Corpandtiw.

We maintain policies of insurance under which we aar directors and officers are insured subjesipiecified exclusions, deductibles and
maximum amounts, against loss arising from anyrclahich may be made against us or any of our direair officers by reason of any
breach of duty, neglect, error, misstatement, aonssr act done or alleged to have been done velailieg in our or their respective capacit

The Registrant maintains a standard form of officand directors' liability insurance policy whigtovides coverage to the officers and
directors of the Registrant for certain liabiliti@scluding certain liabilities which may arise aftthis Registration Statement.

Item 16. Exhibits and Financial Statement Schedules
The index to exhibits appears on the page immddgitakowing the signature page of this RegistratBtatement.
(b) Financial Statement Schedules.

All schedules are omitted because of the absentteeafonditions under which they are required,emduse the information called for are
included in the documents incorporated by referemgkthe financial statements or notes thereto.
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Item 17. Undertakings.

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ale are being made, a post-effective amendmehiddregistration Statement:
(i) to include any prospectus required by Sectid(l(3) of Securities Act of 1933;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent pelective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in the Registration
Statement. Notwithstanding the foregoing, any iasecor decrease in volume of securities offeretthéiftotal dollar value of securities offel
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Becurities and Exchange Commission pursuant to 424¢€b) under the Securities Act of
1933 if, in the aggregate, the changes in voluntepaite represent no more than a 20% change im&ghdmum aggregate offering price set
forth in the "Calculation of Registration Fee" mloh the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement; provided, however, that paragrapfi) @nd (1)(ii) do not apply if the
information required to be included in a post-fifecamendment by those paragraphs is containpdrindic reports filed by the Registrant
pursuant to Section 13 or

Section 15(d) of the Securities Exchange Act of4l@tt are incorporated by reference in the Registr Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining any ligpilinder the Securities Act, each filing of thegi&trant's annual report pursuant to

Section 13(a) or Section 15(d) of the Securitiesiaxge Act (and, where applicable, each filingrof employee benefit plan's annual report
pursuant to

Section 15(d) of the Securities Exchange Act) thatcorporated by reference in the Registratiate®hent shall be deemed to be a new
Registration Statement relating to the securitféered therein, and the offering of such securitiethat time shall be deemed to be the initial
bona file offering thereof.

(5) Insofar as indemnification for liabilities arg under the Securities Act may be permitted teators, officers or controlling persons of the
Registrant pursuant to the foregoing provisionstberwise, the Registrant has been advised ththeiopinion of the Securities and Excha
Commission such indemnification is against pubbliqy as expressed in the Securities Act and isefloee unenforceable. In the event that a
claim for indemnification against such liabilitigsther than the payment by the registrant of expgeinscurred or paid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant has duly cahseRegistration Statement on Forn3 S-
to be signed on its behalf by the undersignedgtireio duly authorized, in the Borough of Roselétdte of New Jersey, on this 30th day of
September 2004.

Curtiss-Wright Corporation

By: /'s/ Martin Benante

Marti n Benante
Chai rman of the Board and
Chi ef Executive O ficer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned officers and directors of i€s#¥Vright Corporation, a Delaware corporation heéoeby constitute and appoint Martin R.
Benante and Glenn E. Tynan, and either of themlativtul attorney and agent, with power and autlyantdo any and all acts and things and
to execute any and all instruments which said a&pand agent, determine may be necessary or atkvisarequired to enable said
corporation to comply with the Securities Act 0f3B9 as amended, and any rules or regulations oireggents of the Securities and
Exchange Commission in connection with this Regtgin Statement. Without limiting the generalitytioé foregoing power of authority, the
powers granted include the power and authoritygo the names of the undersigned officers and tliredn the capacities indicated below to
this Registration Statement, to any and all amemdsn@ost-effective amendments and supplementsdhend to any and all instruments or
documents filed as part of or in connection withfsRegistration Statement, and each of the undezdigereby certifies and confirms all that
said attorney and agent, shall do or cause to be dg virtue hereof. The Power of Attorney may ig@ed in several counterparts.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemehtrenabove power of attorney have been
signed by the following persons in the capacitied an the dates indicated.

Dat e: Septenber 30, 2004 By: [/s/ Martin R Benante

Martin R Benante
Chai rman and CEO

Dat e: Septenmber 30, 2004 By: /s/ G@enn E. Tynan
G enn E. Tynan
Vi ce President Finance & CFO
(Principal Financial Oficer)



Dat e: Septenmber 30, 2004 By: [/s/ Kevin McCurg

Kevin McC urg
Controller
(Principal Accounting O ficer)

Dat e: Septenber 30, 2004 By: [/s/ James B. Busey

James B. Busey |V
Di rector

Dat e: Septenber 30, 2004 By: /s/ S. Marce Fuller

S. Marce Fuller
Director

Dat e: Septenmber 30, 2004 By: [/s/ David Lasky

Davi d Lasky
Director

Dat e: Septenmber 30, 2004 By: [/s/ Carl G Mller

Carl G Mller
Di rector

Dat e: Septenmber 30, 2004 By: /s/ WlliamB. Mtchell

WIlliamB. Mtchell
Di rector

Dat e: Septenber 30, 2004 By: [/s/ John R Mers

John R Mers
Director

Dat e: Septenber 30, 2004 By: [/s/ Wlliam W Sihler

WIlliamW Sihler
Director

Dat e: Septenmber 30, 2004 By: /s/ J. MlLain Stewart

J. McLain Stewart
Di rector
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement"), is @das of the 24th day of
May, 2004, by and between CURTISS-WRIGHT FLOW CONIRSERVICE CORPORATION, a Delaware corporation (yBd'), and
TRENTEC, INC., an Ohio corporation ("Seller").

RECITALS

A. Seller is a designer, fabricator, seller andritistor of specialty equipment to the nuclear nedrincluding airlocks, hatches, and electrical
units, and also provides diamond wiresaw cuttingises and third party parts testing and servioasanufacturers, sellers and distributors of
nuclear safety related fasteners and related pteduc

B. Seller desires to sell, transfer and conveyugds, and Buyer desires to purchase and acquine &eller, the Business (as hereinafter
defined) and the Purchased Assets (as hereinafieed), and Buyer has agreed to assume the Assliabkitities (as hereinafter defined),
for the Purchase Price (as hereinafter defined)upoth the terms and subject to the conditionscsét fn this Agreement.

C. Seller and Buyer intend that the transactioneroplated hereby qualify as a tax-free exchangsaak for assets under Section 368(a)(1)
(C) of the Internal Revenue Code of 1986, as antnde

NOW, THEREFORE, in consideration of the foregoimgl @ther good and valuable consideration the réesig sufficiency of which ai
hereby acknowledged and confirmed, the partiesttidereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1 Terms and Interpretation GenerallyeRgfces to Articles, Sections, Annexes, Schedulé€ahibits in this Agreement are
references to Articles and Sections of, and AnneRekedules and Exhibits to, this Agreement urdéissrwise indicated. The Article and
Section headings in this Agreement are for conver@ef reference only and shall not be deemedéo at affect any provision hereof.
Whenever the words "include," "includes” or "indlugl’ (or any variation thereof) are used in thisrégment, they shall be deemed to be
followed by the words "without limitation." Any refence to the singular in this Agreement shall alstude the plural and vice versa. The
words "hereof", "herein”, "hereunder" and compagablrms refer to the entirety of this Agreement aoto any particular Article, Section or
other subdivision hereof or attachment hereto. Agireement shall be construed without regard toegumption or other rule requiring

construction against the party causing this Agregroeany party thereof to be drafted. In the cotapon of periods of time from a
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specified date to a later specified date, (i) tleedny'from" shall mean "from and including;" (ii)eéhwords "to" and "until" each mean "to but
excluding;" and (iii) the word "through" shall me&o and including". The word "or" is used in tmelusive sense of "and/or". Except as may
otherwise be expressly provided herein, whenevgthang is required to be done or any action is neglto be taken hereunder on or by a
which is not a Business Day, then such thing mayabely done and such action may be validly takeror by the next immediately
succeeding day that is a Business Day.

Section 1.2 Certain Terms. As used in this Agredjiba following terms have the following meanings.

"Accounts Receivable" shall mean (a) all trade aot®receivable and other rights to payment frostamers of Seller and the full benefit of
all security for such accounts or rights to paymarmiuding all trade accounts receivable repréagramounts receivable in respect of goods
shipped or products sold or services renderedstomers of Seller, (b) all other accounts or notegivable of Seller and the full benefit of
all security for such accounts or notes and (c)dain, remedy or other right related to any of filnegoing.

"Acquisition Agreements" shall mean collectivelyistAgreement, the Intellectual Property Assignmegteement, the Assignment and
Assumption Agreement, the Facility Leases, the &egfion Rights Agreement and each other agreearénstrument, if any, which is
executed and delivered in order to effectuaterdnesfer of any of the Purchased Assets or the gsttamof any of the Assumed Liabilities or
otherwise in connection with this Agreement or ¢tbasummation of any of the transactions contemglagzeby or by any of the other
Acquisition Agreements.

An "Affiliate" of any Person shall mean any othargon, which, directly or indirectly, controls grdontrolled by or is under common control
with such Person. A Person shall be deemed to faighbe "controlled by," or be "under common cahtwvith" any other Person if such ott
Person possesses, directly or indirectly, powelireect or cause the direction of the managemepbbcies of such Person whether through
the ownership of voting securities, partnershipriests, member interests, profit interests, byrashtor otherwise.

"Aggregate Deductible" shall have the meaning ascrisuch term in Section 12.5.

"Appurtenances" shall mean all privileges, rigk@sements, hereditaments and appurtenances bgdaginfor the benefit of the lands (for
purposes of this definition, each, a "Dominant BEjainderlying any of the Facilities, including ahsements appurtenant to and for the
benefit of any Dominant Parcel for, and as the primmeans of access between, the Dominant Pardel pablic way, or for any other use
upon which the Dominant Parcel is dependent, dmihls existing in and to any streets, alleysgaaes and other rights-of-way included
thereon or adjacent thereto (before or after vanatiereof).

"Arbiter" shall have the meaning ascribed such teri®ection 2.6(c).
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"Assignment and Assumption Agreement” shall meanAbsignment and Assumption Agreement executeduygBwith respect to the
assignment and assumption of the Assumed Lialsilitiessubstantially the form of Exhibit A hereto.

"Assumed Compliance Liabilities" shall have the niag ascribed to such term in Section 2.4(d)(5).
"Assumed Contracts" shall mean all Contracts atffien any Excluded Contracts.

"Assumed Liabilities" shall have the meaning assdlito such term in
Section 2.4(d) hereof.

"Balance Sheet" shall mean the unaudited balaneet $br the Business as of December 31, 2003, whiahnexed hereto as part of the
Financial Statements.

"Batavia Facility" means the real property knowndgtreet location purposes as 750 Kent Road, Bat&iio 45103.

"Bill of Sale" shall mean the Bill of Sale executeyg Seller with respect to the sale of the Purcthdsssets in substantially the form of Exhibit
B hereto.

"Business" shall mean the business operationsltE#r%s conducted in providing the products andfvices that the Seller offers for sale or
has under research and/or development as of trsingl®ate, as well as all operations and facilitised in the development and/or
production of such products and/or services in eatian with or relating or attributable to the méauiure, sale or distribution of nuclear
safety related fasteners and related productsBlk@ess shall include, but not be limited tooplérations, sales of products and services,
research and development activities, business tpptes, design activities, and uses and impleatéris of the Purchased Assets, including
all Intellectual Property Assets and all IntangiBl®perty utilized or held for use by the Seller.

"Business Day" shall mean any day other than (&)r8ay or Sunday or (b) any other day on which BankNew York, New York are
permitted or required to be closed.

"Cash Holdback Amount" shall mean an amount equ&ir60,000.
"Closing" and "Closing Date" shall have the meaniagcribed to such terms in Section 2.1 hereof.
"Closing Date Balance Sheet" shall have the meaasegbed to such term in Section 2.6(a) hereof.

"Closing Date Net Book Value" shall mean the nundigained by subtracting

(a) the sum of the Assumed Liabilities existingtiba Closing Date and reflected on the Closing Bat@nce Sheet, from (b) the sum of the
values of the Purchased Assets existing on theri@gd3ate and reflected on the Closing Date Bala&toeet, in each case determined in
accordance with GAAP applied in a manner consistgtht the manner in which the Reference Balance
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Sheet was prepared, provided, that, (i) for purpadeletermining the values of the Purchased A&sé$sing on the Closing Date, no
depreciation on, or amortization of, any part affs®urchased Assets shall be reflected for thegdrom the Reference Balance Sheet Date
through the Closing Date and (i) the value of DO Contracts and related inventory shall be fisedn amount equal to the KEDO
Closing Inventory Value for purposes of the Closivate Balance Sheet.

"Code" shall mean the Internal Revenue Code of 188&mended.

"Competing Business" shall have the meaning asgibesuch term in
Section 3.28.

"Confidentiality Agreement” shall mean that cert@onfidentiality and Non-Disclosure Agreement dadadr about September 5, 2003, by
and between Seller and Buyer.

"Consent” shall mean any approval, consent, ratifio, waiver or other authorization.

"Contemplated Transactions" shall mean the trairmsctontemplated under the Acquisition Agreements.

"Contracts" shall have the meaning ascribed to $aich in Section 2.2.1(f) hereof.

"Copyrights" shall mean all works of authorshippgoghts, mask works, copyright and mask work regtgons and applications therefor.
"Current Employees" shall have the meaning ascribesdich term in Section 3.9.

"DeMinimis Claims Amount" shall have the meaningrédsed to such term in
Section 12.5.

"Encumbrance” shall mean any charge, claim, comtyamiother marital property interest, conditiogu#able interest, encumbrance, option,
pledge, security interest, mortgage, right of wegsement, encroachment, servitude, right of fiptiba, right of first refusal or similar
restriction, including any restriction on use (atttean applicable zoning ordinances), voting (& thse of any security or equity interest),
transfer, receipt of income or exercise of any p#t&ibute of ownership.

"Environment" means soil, land surface or subser&tcata, surface waters (including navigable vgaed ocean waters), groundwater,
drinking water supply, stream sediments, ambiaenfimtluding indoor air), plant and animal life aady other environmental medium or
natural resource.

"Environmental Legal Requirement” shall mean angdldRequirement that requires or relates to:

(a) advising appropriate authorities, employeethempublic of intended or actual Releases of Hamssdaterials, violations of discharge
limits or other prohibitions and



the commencement of activities, such as resouritaction or construction, that could have significempact on the Environment;
(b) preventing or reducing to acceptable levelsRbiease of Hazardous Materials into the Envirortmen
(c) reducing the quantities, preventing the Rel@aswinimizing the hazardous characteristics oftemshat are generated,;

(d) assuring that products are designed, formujateckaged and used so that they do not presestsmmable risks to human health or the
Environment when used or disposed of;

(e) protecting resources, species or ecologicahitias;
(f) reducing to acceptable levels the risks inheiethe transportation of Hazardous Materials;

(9) cleaning up Hazardous Materials that have tiadaased, preventing the Threat of Release or galimcosts of such clean up or
prevention; or

(h) making responsible parties pay private partegroups of them, for damages done to their healthe Environment or permitting self-
appointed representatives of the public interes¢tover for injuries done to public assets.

"Environmental Liabilities" shall mean any costptayes, expenses, liabilities, obligations or otheponsibilities arising from any
Environmental Legal Requirements, including thoseséisting of or relating to:

(a) any environmental, health or safety matteramdition (including on-site or off-site contamira@ti occupational safety and health and
regulation of any chemical substance or producfating any Environmental Legal Requirement;

(b) any fine, penalty, judgment, award, settlemigal or administrative proceeding, damage, lolssm, demand or response, remedial or
inspection cost or expense arising by reason ofitiiation of any Environmental Legal Requirement;

(c) financial responsibility arising by reason létviolation of any Environmental Legal Requiremiemtcleanup costs or corrective action,
including any Remedial Action required by any Enwimental Legal Requirement (whether or not such étah Action has been required or
requested by any Governmental Body or any othesdPgr or

(d) any other compliance, corrective or remediahsuge arising by reason of the violation of anyiEEmmental Legal Requirement.
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For purposes of this definition, the terms "remgVakemedial" and "response action" include theetypf activities covered by the United
States Comprehensive Environmental Response, Caatem and Liability Act of 1980 (CERCLA).

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended and all rules agdilations promulgated thereunc
"ETCs" shall have the meaning ascribed to such ter&ection 3.20.

"Excess KEDO Proceeds" shall have the meaningksestio such term in
Section 2.4(a)(ii).

"Exchange Act" shall mean The Securities ExchangieofA1934, as amended, and the rules and regnlptmmulgated thereunder.
"Excluded Assets" shall have the meaning ascribedith term in Section 2.3 hereof.

"Excluded Contracts" shall mean the ContractsdigteSchedule 2.3(f) hereto or, subject to the gions of Section 2.9 hereof and until
assigned to Buyer, any Restricted Material Consract

"Facilities" shall mean the Batavia Facility, thech Drive Facility and all other real property usethe conduct of the Business in which
Seller has an ownership or leasehold interestthegevith all Appurtenances thereto and Improvemémgreon.

"Facility Leases" shall mean the lease agreemeaattgden Seller and Nova Investments in substantiadyform annexed hereto as Exhibit C-
1 and Exhibit C-2.

"Files and Records" shall have the meaning asctibedch term in Section 2.2.1(h) hereof.

"Final Adjustments Report" shall have the meaniseried to such term in
Section 2.6(a) hereof.

"Financial Statements" shall have the meaning lasdrio such term in
Section 3.3(a) hereof.

"First Holdback Period" shall mean the twelve (&®)nth period immediately following the Closing Date

"GAAP" shall mean generally accepted U.S. accognpinnciples, applied on a basis consistent withtiasis on which the Balance Sheet,
Reference Balance Sheet and the other FinancierS¢éats were prepared.

"GFE" shall have the meaning ascribed to such ter8ection 3.15(i) hereof.
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"Governing Documents" shall mean with respect tp @articular entity, (a) if a corporation, the altis or certificate of incorporation and the
bylaws or code of regulations; (b) if a generakipanship, the partnership agreement and any statesh@artnership; (c) if a limited
partnership, the limited partnership agreementthadertificate of limited partnership; (d) if anlited liability company, the articles of
organization and operating or limited liability cpemy agreement; (e) if another type of Person,adingr charter, agreement or similar
document adopted, filed or entered into in coneactvith the creation, formation or organizatiortled Person; (f) all equityholders'
agreements, voting agreements, voting trust agreesmeint venture agreements, registration rigigiseements or other agreements or
documents relating to the organization, managemeaperation of any Person or relating to the sghuties and obligations of the
equityholders of any Person; and

(g) any amendment or supplement to any of the fingg

"Government Bid" shall mean any quotation, bid mpwsal submitted to the U.S. Government or anp@sed prime contractor or highter
subcontractor of the U.S. Government.

"Governmental Authorization" shall mean any conshignse, registration or permit issued, grangggen or otherwise made available by or
under the authority of any Governmental Body orspant to any Legal Requirement.

"Governmental Body" shall mean any federal, statsl, foreign or other governmental or administ@body, instrumentality, department
agency or any court, tribunal, administrative hegrarbitration panel, commission or similar digprégsolving panel or body.

"Government Contract" shall mean, with respectrip arty hereto, any prime contract, subcontraetmting agreement or arrangement, joint
venture, basic ordering agreement, pricing agregrfedter contract, purchase order, delivery ordeange order, Government Bid or other
arrangement of any kind between or involving suatypor any of its Subsidiaries and (i) the U.Sv&ament (acting on its own behalf or on
behalf of another country or international orgati@d, (ii) any prime contractor of the U.S. Goverent or

(iii) any subcontractor with respect to any Contiafca type described in clauses (i) or (ii) above.

"Hazardous Activity" shall mean the distributiomngration, handling, importing, management, manufag, processing, production,
refinement, Release, storage, transfer, transjpmntateatment or use (including any withdrawabtrer use of groundwater) of Hazardous
Material in, on, under, about or from any of theilies or any part thereof into the Environmentiany other act, business, operation or
thing that increases the danger, or risk of danggppses an unreasonable risk of harm, to permopperty on or off the Facilities.

"Hazardous Materials" means each and every elercempound, chemical mixture, contaminant, pollutamdterial, waste or other substance
which is defined, determined or identified as heras or toxic by a Governmental Body or the reledsghich is regulated under any
Environmental Legal Requirements. Without limitithg generality of the foregoing, the term inclu@@s'hazardous substances" as defined
in CERCLA, as amended, and regulations promulgtitectunder, (b) "extremely hazardous substancedéfased in Title Il
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of the United States Superfund Amendments and Redmé&tion Act, as amended, and regulations proatatfjthereunder, (c) "hazardous
waste" as defined in the United States Resourceéweation and Recovery Act of 1976, as amendedregdations promulgated thereunc
(d) "hazardous materials" as defined in the UnStates Hazardous Materials Transportation Actnaenaled, and regulations promulgated
thereunder, (e) "chemical substance or mixturafedimed in the United States Toxic Substances @bAtt, as amended, and regulations
promulgated thereunder, and (f) petroleum, petrolpuoducts, asbestos, presumed asbhestos-contagitegial or asbestos-containing
material, urea formaldehyde and polychlorinatedhéiyyls.

"Holdback Funds Account" shall have the meaningilasd to such term in
Section 2.7(a) hereof.

"Holdback Period" shall mean the period beginnipgruthe commencement of the First Holdback PenmHemding with the expiration of
the Second Holdback Period.

"Improvements"” shall mean all buildings, structufedures and other improvements located on tla¢ peoperty on which the Facilities are
located, including those under construction atBhtavia Facility.

"Incidental Contract or Right" shall have the megnascribed to such term in Section 2.9(b) hereof.

"Indemnification Cap" shall have the meaning asmtitp such term in
Section 12.5 hereof.

"Indemnification Claim Amount" shall have the meanascribed to such term in Section 12.7.1 hereof.
"Indemnification Claim Notice" shall have the maaniascribed to such term in Section 12.7.1 hereof.

"Insurance Policies" shall have the meaning asdribesuch term in
Section 3.16(a) hereof.

"Intellectual Property Assignment Agreement" shadlan the Intellectual Property Assignment Agreenebe entered into between Buyer
and Seller at the Closing in substantially the fafixhibit D hereto.

"Intellectual Property Assets" shall mean any bofthe following throughout the world: (i) all Rants; (ii) all Trade Secrets; (iii) all
Copyrights; and (iv) all Trademarks.

"Intangible Property” shall mean (a) all Governna¢rtuthorizations utilized or held for use by Seile connection with the Business, and all
pending applications therefor or renewals ther@oéach case to the extent transferable to BubgiSéller's customer and vendor lists, files
and sales and marketing data and Software relatégktBusiness; and (c) all goodwill of
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the Business, Intellectual Property Assets andratit@ngible assets of Seller used or held foringbe Business.
"Inventories" shall have the meaning ascribed thtarm in Section 2.2.1(e) hereof.
"IRS" shall mean the United States Internal Reveé®eiwice and, to the extent relevant, the UnitedeStDepartment of the Treasury.

"KEDO Closing Inventory Value" shall mean the bo@lue of the materials and equipment on hand aijoassociated with the KEDO
Contracts that is of a nature as would allow ibéoresold to third parties in the event of cantgieltaof the KEDO Contracts.

"KEDO Caollections" shall mean amounts collectedBayer following the Closing in payment of amoungs/able under the terms of the
KEDO Contracts for goods and services sold or restlby Seller prior to the Closing.

"KEDO Contracts" shall mean, collectively, (i) thegrtain Supply Contract No. JH-KEEB03 dated August 1, 2002, by and between Hyt
Heavy Ind. Co., Ltd. and Seller, and (i) that egrtContract for Spent Fuel Pool Gate of KEDO Nacleower Plant Units 1 & 2, Contract
No. 110052908, Rev. 0, dated as of October 4, 2002nd between Doosan Heavy Industries & Constmico., Ltd. and Selle

"KEDO Inventory" shall mean the cranes and relgmods in existence and held by Seller for sale utideKEDO Contracts at the time of
Closing.

"Known to Seller" shall mean those facts of whiclhdine A. Godfrey, Sr., Dwaine A. Godfrey, Jr., J&hnClark and Tiffany G. Richardson
is aware.

"Lease" shall mean the Facility Leases and, te#tent in effect as of the date hereof, any ledsead property or Tangible Personal
Property, used or held for use in connection withBusiness, including those leases listed on Sth&d2.1(j), to which Seller or any of its
Affiliates is a party or by which they or any oktPurchased Assets or the Facilities are bounéfested.

"Legal Requirement” shall mean any federal, statal, municipal, foreign, international or multtrenal constitution, law, ordinance,
principle of common law, code, regulation, statutéreaty, or Order of any Governmental Body.

"Material Adverse Effect" shall mean a material ewcbe effect on (i) the condition (financial or athisse), results of operations, properties,
prospects or assets of the Business, or (ii) aluothased Assets, or (iii) the ability of the 8etb consummate the Contemplated
Transactions.

"Material Consents" shall have the meaning sehfriSection 2.9(a) hereof.
"Material Contracts" shall have the meaning sehfar Section 3.15(a) hereof.
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"Messer Claim" shall mean the claims being assextginst Seller by Justin Messer.

"Non-Threshold Losses" shall mean all Losses agisint of or relating to
(i) any breach of representations and warrantiesageed in Sections 3.2, 3.5, 3.8, 3.17, 3.20 a@d,Jii) any Tax Liabilities and (iii) any
Excluded Liabilities.

"Nova Asset Purchase Agreement" shall mean thédioefsset Purchase Agreement dated of even degevtile by and between Buyer and
Nova Machine

"Nova Deductible" shall mean the "Aggregate Dedeti(as such term is defined in the Nova AssetRase Agreement.

"Nova Guaranty " shall mean the Guaranty executdevior of Seller by Nova Machine, in substantiahig form of Exhibit E attached here
"Nova Investments" shall mean Nova Investments @©@arp., an Ohio corporation.

"Nova Machine" shall mean Nova Machine ProductspG@n Ohio corporation.

"Novation Agreements" shall have the meaning asdriio such term in
Section 9.3(a) hereof.

"Order" shall mean any order, injunction, judgmelgcree, ruling, assessment or arbitration awaehgfGovernmental Body or arbitrator.
"Ordinary Course of Business" shall mean when refgito an action taken by a Person an action that:

(a) is consistent in nature, scope and magnitutietive past practices of such Person and is tak#reiordinary course of the normal, day-to-
day operations of such Person; and

(b) does not require any separate or special aatitmm of any nature.

"OSHA" shall mean any Legal Requirement that rezpior relates to providing safe and healthful wagkionditions and reducing
occupational safety and health hazards, includimg @ccupational Safety and Health Act, as ameratadithe rules and regulation
promulgated thereunder, and any program, whethasrgmental or private (such as those promulgategpbonsored by industry associations
and insurance companies), designed to providessafdealthful working conditions.

"Patents" shall mean all patents and applicatibessfore and all reissues, divisions, renewalgresibns, provisionals, continuations and
continuations-in-part thereof.

"Pending Holdback Claims" shall have the meaninda¢h in Section 2.7(b) hereof.
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"Person” shall mean any individual, corporatiorcifiding any non-profit corporation), general oritiea partnership, limited liability
company, joint venture, estate, trust, associatoggnization, labor union, or other entity or Gowaental Body.

"Permitted Encumbrance" means (a) any Encumbrancgaixes, assessments or governmental chargeaimsahat are not yet delinquent,
(b) any mechanics', materialmens' or similar Enaambes with respect to amounts that are not yé@igiednt, (c) any purchase money
Encumbrance the underlying obligation of whicheflacted on the Closing Date Balance Sheet, andtorthe extent referenced thereon, (d)
any Encumbrance in the nature of the interestle$sor or licensor of any property used in the cahdf the Business, (e) any Encumbrance
securing rental payments under capital lease agraagts that constitute Material Contracts anch@)Encumbrances set forth on Schedule
1.2-A.

"Pre-Closing Encumbrances" shall have the mearsngtsed to such term in
Section 3.5 hereof.

"Prepaid Expenses" shall have the meaning asctitbsdch term in Section 2.2.1(b) hereof.

"Proceeding” shall mean any action, arbitratiomestigation, litigation, or suit (including any divcriminal, administrative, judicial or
investigative proceeding, whether formal or infotmehether public or private) commenced, brougbtducted, or heard by or before any
third party or Governmental Body.

"Purchased Assets" shall have the meaning ascribgdgich term in Section 2.2.1 hereof.

"Purchase Price" shall have the meaning ascribeddb term in Section 2.4(a) hereof.

"Qualified Reorganization” means a transactionifyia as a tax-free exchange of stock for assetieu Section 368(a)(1)(C) of the Code.
"Reference Balance Sheet" shall mean the BalaneetSis adjusted, a copy of which is annexed haseexhibit F.

"Reference Balance Sheet Date" shall mean Decegih&003.

"Reference Net Book Value" shall mean an amounakmu$5,291,679.

"Related Person" shall mean with respect to aqdati individual:

(a) each other member of such individual's Family;

(b) an Affiliate of any one or more members of siradividual's Family;

(c) any Person in which members of such individugéimily hold (individually or in the aggregateMaterial Interest; and
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(d) any Person with respect to which one or morebers of such individual's Family serves as a thireofficer, partner, executor or trustee
(or in a similar capacity).

With respect to a specified Person other than divigual:

(a) an Affiliate of such specified Person;

(b) any Person that holds a Material Interest chsspecified Person;

(c) any Person that serves as a director, offframtner, executor or trustee of such specifiedd®efsr in a similar capacity);
(d) any Person in which such specified Person halekaterial Interest; and

(e) any Person with respect to which such specPiexon serves as a general partner or a trusteedimilar capacity).

For purposes of this definition, (a) the "Familf“am individual includes

(i) the individual, (ii) the individual's spouséij)(any other natural person who is related toitlgividual or the individual's spouse within the
second degree and (iv) any other natural personregides with such individual; and

(b) "Material Interest" means direct or indirechbécial ownership (as defined in Rule 13d-3 untherExchange Act) of voting securities or
other voting interests representing at least teogpe (10%) of the outstanding voting power of asBre or equity securities or other equity
interests representing at least ten percent (1@%hecoutstanding equity securities or equity iagts in a Person.

"Release" shall mean any release, spill, emis$éaking, pumping, pouring, dumping, emptying, itiee, deposit, disposal, discharge,
dispersal, leaching or migration of any Hazardowévlal on or into the Environment or into or ofileay property.

"Remedial Action" shall mean any action, includary capital expenditure, required or voluntarilgartaken (a) to clean up, remove, tre:
in any other way address any Hazardous Materiato(prevent the Release or Threat of Release mirtonize any further Release; (c) to
perform pre-remedial studies and investigationgastremedial monitoring and care; or (d) to bring altHities and the operations conduc
thereon into compliance with Environmental LegatiReements and environmental Governmental Authtidra.

"Representative” shall mean with respect to a @aetr Person, any director, officer, employee, agsonsultant, advisor, or other
representative of such Person, including legal selimccountants, and financial advisors.

"Restricted Material Contracts" shall have the nieguascribed to such term in Section 2.9(a) hereof.
"SEC" shall mean the United States Securities amth&ge Commission.
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"SEC Filings" shall have the meaning ascribed tthderm in Section 3.22(b) hereof.
"Second Holdback Period" shall mean the six (6) thn@eriod immediately following the expiration diet First Holdback Period.
"Securities Act" shall mean The Securities Act 883, as amended, and the rules and regulationsytgated thereunder.

"Seller Excluded Assets" shall have the meaninglzst to such term in
Section 2.3(l) hereof.

"Seller Intellectual Property" shall have the megnascribed to such term in Section 2.2.1(g) hereof
"Seller Plans" shall have the meaning ascribedith $erm in Section 3.26(a) hereof.

"Seller Transaction Documents" shall have the mepascribed to such term in Section 3.2 hereof.
"Seller's Bid" shall have the meaning ascribedutthgerm in Section 3.15(d) hereof.

"Seller's Government Contract" shall have the megaascribed to such term in Section 3.15(d) hereof.

"Seller's Knowledge" shall mean those facts of Wwhiwvaine A. Godfrey, Sr., Dwaine A. Godfrey, Johd D. Clark and Tiffany G.
Richardson is aware.

"Software" shall mean all computer software andssglient versions thereof, including source codgect executable or binary codes,
objects, comments, screens, user interfaces, regarats, templates, menus, buttons and icons kfitks, data, materials, manuals, design
notes and other items and documentation relatedtther associated therewith.

"Subsidiary" shall mean with respect to any Pef$onpurposes of this definition, the "Owner"), atgrporation or other Person of which
securities or other interests having the powetdote majority of that corporation's or other Pets board of directors or similar governing
body, or otherwise having the power to direct thsibess and policies of that corporation or otresén (other than securities or other
interests having such power only upon the happewiirrgcontingency that has not occurred), are hglthe Owner or one or more of its
Subsidiaries.

"Tangible Personal Property" shall mean all maalyinequipment, tools, furniture, office equipmeramputer hardware, supplies, materials,
vehicles and other items of tangible personal ptggether than Inventories) of every kind ownedeased by Seller (wherever located and
whether or not carried on Seller's books) usedett for use in the Business, together with any espior implied warranty by the
manufacturer or Seller or lessor of any item or ponent part thereof and all maintenance recordo#re documents relating thereto.
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"Tax" shall mean any income, gross receipts, lieepayroll, employment, excise, severance, staggupation, premium, property,
environmental, windfall profit, customs, vehiclépéane, boat, vessel or other title or registnaticapital stock, franchise, employees' income
withholding, foreign or domestic withholding, sdcs&curity, unemployment, disability, real propefgpgrsonal property, sales, use, transfer,
value added, alternative, add-on minimum and ddoerfee, assessment, levy, tariff, charge or déigny kind whatsoever and any interest,
penalty, addition or additional amount thereon isgmh assessed or collected by or under the aytlodréiny Governmental Body or payable
under any tax-sharing agreement or any other Contra

"Tax Liabilities" shall mean any and all costs @axgenses (including all reasonable costs and egparfsattorneys and accountants incurred
in connection with investigating, defending andlseg all claims), liabilities, obligations, finepgnalties, interest, and damages incurred by
Buyer or its Affiliates as a result of any clainvalving Taxes related to (i) the operation of thesBiess by Seller at or prior to Closing, (ii)
the use of the Purchased Assets by Seller at or fariClosing, or (iii) the transfer, sale or disfiion of the Purchased Assets by Seller to
Buyer in accordance with the Acquisition Agreemdirisluding all costs of filing and recording ailch transfers, sales and dispositions).

"Tax Return" shall mean any return (including amfpimation return), report, statement, schedulécapform, declaration, claim for refund
or other document or information filed with or sulted to, or required to be filed with or submitteg any Governmental Body in connection
with the determination, assessment, collectionaynpent of any Tax or in connection with the adniraison, implementation or enforcement
of or compliance with any Legal Requirement relgtio any Tax.

"Tech Drive Facility" means the real property ubgdseller in its business operations known foregtpairposes as 4600 East Tech Drive,
Cincinnati, Ohio 45245.

"Tech Drive Sale Proceeds" means the amounts payaldeller prior to Closing from Nova Investmeintsonnection with Nova
Investments' purchase of the Tech Drive FaciliyrfrSeller.

"Threat of Release" shall mean a reasonable ligetibof a Release that would require action in otdgrevent or mitigate damage to the
Environment that may result from such Release.

"Threshold Losses" shall mean all Losses other Mam Threshold Losses.
"Trademarks" shall mean all trade names, logodetraarks and service marks; trademark and servick magistrations and applications.

"Trade Secrets" shall mean all inventions (whegiaentable or not), invention disclosures and imgnoents, all trade secrets and all
proprietary information, know-how and technology.
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"Transferred Employees" shall mean those indivisiwaio, on the Closing Date, are employed, whethex full time, part time or temporary
basis, by Seller in connection with the Businesbwwho become employees of Buyer or any of its Afils pursuant to this Agreement.

"U.S. Government" shall mean the federal governmétite United States of America and any of itsbhes and instrumentalities, including
its departments, agencies, bureaus, commissioasd&acourts, corporations, offices, and othettiestiand divisions thereof.

"Warranty Claims" shall mean liabilities and obligas incurred with respect to the repair, replagetnrework, maintenance or return of any
product manufactured or sold, or any services nattjdy Seller prior to the Closing Date as a cqusace of an alleged defect in such
product or service.

"Warranty Expense" means all payments, creditdsa@rsd expenses reasonably incurred by Buyer ishgagy any Warranty Claims,
including, as appropriate, any payments, creditstscand expenses so incurred by Buyer in contpatiy Proceeding initiated by any third
party in respect of any Warranty Claim and anylettnts, judgments or compromises relating thereto.

ARTICLE Il
PURCHASE AND SALE

Section 2.1 Closing. The purchase and sale (thesi@y") provided for in this Agreement shall takage at 10:00 a.m. (Eastern Daylight
Savings Time), at the offices of Tucker Ellis & We&P, 925 Euclid Avenue, 1150 Huntington Buildir@leveland, Ohio 44115, on May 24,
2004 or, if later, the date which is three Busiri2ags after the fulfillment of the conditions setth in Articles VII and VIII hereof or at such
other time, date, or place, as Buyer and Seller agage. The date on which the Closing shall takeepis referred to as the "Closing Date."
The Closing shall be deemed to be effective asld&da

p.m. (Eastern Daylight Savings Time) on the Clodbage. Subject to the provisions of Article Xl,Itae to consummate the purchase and
provided for in this Agreement on the date, timatthe place determined pursuant to this Sectibwill not result in the termination of this
Agreement and will not relieve any party of anyigation under this Agreement.

Section 2.2 Purchase and Sale; Deliverables.

2.2.1 Subject to the terms and conditions of thaseement, at the Closing the Seller will sell, sfan, assign, convey, set over and deliver to
the Buyer, and the Buyer will purchase, acquire arakpt from the Seller, free and clear of all Enlotances, other than Permitted
Encumbrances, all right, title and interest of $edler in and to all of the assets, rights and erigs used or held for use by the Seller in
connection with the Business, other than the Exadulissets (collectively, the "Purchased Assetatjuding the following assets, rights and
properties:
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(a) The Tech Drive Sale Proceeds;

(b) All prepaid assets and prepaid expenses egistinthe accounting Files and Records of the Bssias of the Closing Date (the "Prepaid
Expenses");

(c) All Accounts Receivable of the Business refielcin the accounting Files and Records of the Bassiras of the Closing Date, including
those Accounts Receivable set forth on the CloBiatg Balance Sheet;

(d) All Tangible Personal Property on hand as ef@osing Date, including the Tangible PersonapBrty of Seller identified on Schedule
2.2.1(d);

(e) (i) All inventories of finished goods, raw magds, work in progress, repair stock, parts, galend supplies wherever located maintained
by Seller for use or consumption in the Businessuiding in the production of finished goods anel pinovision of services, which are on h
as of the Closing Date (collectively, the "Inverst); (ii) all assignable warranties and licensssied to Seller in connection with the
Inventories; and (iii) any assignable claims, didind rights of recovery with respect to the Inuess;

(f) All of Seller's interest in contracts, agreentseticenses, leases, commitments, sales ordatqyuchase orders, whether written or oral,
relating to the Business (collectively, the "Contsd), including the Material Contracts which ant ntherwise identified on Schedule 2.3(f)
hereto;

(9) All Intellectual Property Assets of the Busisemcluding the property described in Schedulel?g (collectively, the "Seller Intellectual
Property").

(h) All files and records in Seller's care, custoadyontrol which contain information with respéat or relate to, or are maintained in
connection with any or all of the Purchased Asaatsthe Business, that are inscribed on a tangibldium or that are stored in an electronic
or other medium or in another format and whichratdevable in perceivable form, including custoraad prospective customer files, vendor
and prospective vendor files, maintenance recoves;anty and customer support obligation recordiessand advertising material,
documentation, specifications, technical manualsstanding proposals and accounting and finane@inds (collectively, "Files and
Records");

() All of Seller's rights to memberships in traolganizations and all of Seller's licenses, permifthorizations and approvals issued by any
third party in connection with the Business;

() All Leases, including but not limited to thomkentified on Schedule 2.2.1(j);
(k) All Intangible Property;
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() All insurance benefits, including rights andpeeds, arising from or relating to the Purchasgesess or the Assumed Liabilities prior to the
Closing Date, unless expended in accordance wighAtireement; and

(m) All claims of Seller against third parties téig to the Purchased Assets, whether choate boate, known or unknown, contingent or
non-contingent, including all such claims listedSichedule 2.2.1(m).

Notwithstanding the foregoing, the transfer of hechased Assets pursuant to this Agreement stiailhclude the assumption of any liabil
related to the Purchased Assets which otherwisaseat the time of Closing unless Buyer expresstyimes that liability pursuant to Section
2.4(d).

2.2.2 At the Closing, Seller will execute, acknodge and deliver, or will cause to be executed, askedged and delivered to Buyer, the
following:

(a) the Bill of Sale;

(b) all Material Consents and, to the extent otligevebtained by Seller prior to Closing, such ofiensents and assignments pertaining t
Contracts transferred or assigned to Buyer hereuedeept for the Government Contracts, which algext to novation as described in
Section 9.3);

(c) The other Acquisition Agreements;
(d) The Nova Guaranty; and

(e) All such other documents, agreements and im&nis as counsel to the Buyer may reasonably reguesder to set over, transfer and
convey the Purchased Assets to Buyer and as megghéeed to be executed and delivered in accordasitbeArticle VII hereof.

2.2.3 At the Closing, Buyer will execute, acknovgedand deliver, or will cause to be executed, askedged and delivered to Seller, the
following:

(&) The other Acquisition Agreements; and

(b) All such other documents, agreements and imstnis as may be required to be executed and dadiveraccordance with Article VIII
hereof.

Section 2.3 Excluded Assets. There shall be exdlfiden the Purchased Assets the following (coliesti, the "Excluded Assets"):
(&) All cash, cash equivalents and short-term itments, excluding, however, the Tech Drive Saleéeds;
(b) All minute books, stock Files and Records amgborate seals;
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(c) The shares of capital stock of Seller heldd@asury that are identified on Schedule 2.3(c);

(d) Those rights relating to deposits and prepamkases and claims for refunds and rights to offset¢spect thereof listed in Schedule 2.2
(e) All insurance policies and rights thereundexcépt to the extent specified in Section 2.2.11l) &m));

(f) All of the Contracts listed in Schedule 2.3(f);

(9) All personnel Files and Records that Selleecired by law to retain in its possession; predidhat, copies of any such Files and
Records pertaining to any Transferred Employeeb, Shidject to such restrictions and limitationsnaay be imposed upon Seller or Buyer
under any Legal Requirement, be furnished to Bay&losing ;

(h) All claims for refund of Taxes and other gowvaental charges of whatever nature attributablenjopeeriod or matter through the Closing
Date;

(i) All rights in connection with, and all assefs e Seller's Plans;

() All rights of Seller under the Acquisition Agments;

(k) the Facilities (exclusive of the shake tabld aranes located at the Tech Drive Facility);

() All those excluded properties and assets g fon Schedule 2.3(l) (collectively, the "Sellecciided Assets”) hereto; and

(m) Subject to the provisions of Section 2.9 heraal asset or property the assignment or attenggsidnment of which would be invalid or
would constitute a breach of Contract.

Section 2.4 Purchase Price; Payment; Assumed ltiabjlExcluded Liabilities; Allocation.

(@) In consideration for the purchase of the PwsetlaAssets, Buyer will pay, or will cause its dasig(s) to pay, an amount (the "Purchase
Price") consisting of (i) the Cash Holdback Amoaatset forth in Section 2.4(b) hereof, (ii) the amts, if any, payable to Seller under the
terms of

Section 2.8 hereof (the "Excess KEDO Proceeds")#ihthe Stock Purchase Price as set forth intifa2.4(c) hereof, and Buyer will
assume, or will cause its designee(s) to assuntiee &losing the Assumed Liabilities specified acton 2.4(d) hereof. Seller and Buyer
acknowledge that the sale of the Purchased AssdtBasiness to Buyer as provided herein is interideplialify as a tax-free exchange of
stock for assets under Section 368(a)(1)(C) ofabde.
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(b) At the Closing, the Cash Holdback Amount shalheld by the Buyer as security for and, withaejyrlice to any other right or remedy
available to Buyer, to satisfy any of Seller's ghations to indemnify Buyer pursuant to Article Xkreof. The Cash Holdback Amount shall
be held by Buyer subject to the provisions of S#cf.7 hereof.

(c) At the Closing, Buyer will deliver, or will cae its designee(s) to deliver, as directed by Selie sum of US$13,000,000 (the "Stock
Purchase Price"), payable in shares of Curtiss-W@prporation common stock (the "CW Stock"). Har purposes of this Agreement, the
value of the each share of the CW Stock shall beraéned by taking the average closing price ofGhé Stock for the five trading days
immediately preceding the day before the Closinte@ad during which the New York Stock ExchangeY(SE") is open for business as
reported on the NYSE Consolidated Tape (the "CtpSitock Price"). The number of shares of the CW¢ISto be transferred to Seller at
Closing (the "Shares") shall be equal to the quotié the Stock Purchase Price divided by the @lpStock Price, which number of shares
shall be rounded to the nearest whole number. TiaeeS shall be evidenced by one or more stocKicat#s registered in the name of the
Seller in such denominations as the Seller shailggate to Buyer in writing at least three

(3) Business Days prior to the Closing (collectyé¢he "Stock Certificates"). Each of the Stock t@ieates shall be imprinted with the
restrictive legend described in Section 3.22(egbkr

(d) Effective as of the Closing Date, Buyer shalliame responsibility for the payment, dischargegppmance and satisfaction of all of the
following liabilities and obligations of the Sellérollectively, the "Assumed Liabilities"):

(1) All obligations and liabilities arising on ofter the Closing Date and related to (i) the owhigrsuse, possession or condition of the
Purchased Assets, including any product liabiligimas relating to products manufactured by Selt@rgo Closing but not yet shipped at
Closing, or (ii) all operations and activities fteld to the Business;

(2) All of the obligations and liabilities of theelBer or Business reflected or reserved for onGQlusing Date Balance Sheet;

(3) Subject to the requirements of Section 13.13,axes relating to the Purchased Assets or tlegatjpns and activities related to the
Business with respect to any period or part theceaimencing immediately after the Closing Date. theravoidance of doubt, except as
properly reflected or reserved for in the Closingti®Balance Sheet, Buyer shall not be liable graesible for any Taxes for the Business
incurred during all periods prior to the Closingt®abut which are required to be paid after thesiDip Date;

(4) All liabilities, obligations and commitments S&ller under the Assumed Contracts (other thariabyity arising out of or relating to a
breach that is Known to Seller and that occurréak po the Closing Date), including all paymentightions with respect to orders for
supplies, services or inventory that have not etiser been provided or delivered to Seller as ofGhmsing Date;
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(5) Subject to Buyer's rights under the provisiohs

Section 12.2 hereof, (i) all liabilities and obligas in respect of Warranty Claims, (ii) all liibkeés and obligations in respect of claims of
employees of the Seller for workers' compensatimefits to the extent arising out of injuries stefitor sustained prior to the Closing Date,
including any such claims identified on Schedul{@\(5)(ii) hereto, and (iii) all liabilities andbtigations arising out of, or otherwise relating
to, the violation, or claimed violation, of any Assed Contract or Legal Requirement (including OS#t&oning codes) applicable to or in
connection with the Business or any Purchased Assbe extent first made or asserted after thasi@pDate, but irrespective of whether
such violation existed or arose out of any act,ssion, condition or circumstance which existeda@usred on or prior to the Closing Date
("Assumed Compliance Liabilities"); provided, hoveeythat the foregoing provisions shall not inclu@e any such liabilities or oblgations
described in clause (iii) above to the extent KnawSeller at the time of Closing, (x) any Envircemtal Liabilities of Seller arising out of
any act, omission, condition or circumstance whagisted or occurred, on or prior to the ClosingeD#y) except to the extent otherwise
constituting workers compensation liabilities un8eiction 2.4(d)(5)(ii) above, any liabilities orliglations of Seller arising out of, or relating
to, claims for injury to person or property in theture of tort claims arising out of any act, onasscondition or circumstance which existed
or occurred, on or prior to the Closing Date, retgss of when made or asserted or (z) liabilities @bligations of Seller in respect of claims
under ERISA or in respect of any Seller Plan;

(6) those liabilities and obligations of the Sellgth respect to the Transferred Employees whichdBinas expressly agreed to assume
pursuant to Section 6.2 of this Agreement, inclgdimthe extent accrued on the Closing Date Bal&teet, all obligations of Seller as of the
Closing Date for vacation pay.

The Assumed Liabilities shall be the only liabdgiassumed by Buyer and such assumption shalfdmgieé upon the Closing Date, unless
the terms hereof expressly state that such liaslghall transfer at another time.

(e) Other than as provided in Section 2.4(d) abthe2Buyer will not assume, and will not be deenteldave assumed, any other obligation or
liability of the Seller, the Business or the Puisddh Assets whatsoever (all such other obligatioddiabilities being collectively referred to
herein as the "Excluded Liabilities"), including:

(1) Any liabilities or obligations under the Selllans or, subject to the obligations of the Buyyssuant to Section 6.2 of this Agreement or
any such liabilities or obligations properly refied or reserved for in the Closing Date Balancee§lany liabilities relating to severance,
payroll, vacation, sick leave, contributions fornkers' compensation coverage or unemployment, pemsiprofit-sharing benefits, employee
stock option or profit-sharing plans, health cdenp or benefits or any other employee plans oefirof any kind for the Current
Employees or former employees or both for periaits po the Closing Date.

(2) Any liabilities or obligations which are Knowa Seller and attributable or relating to (i) thelation of any Assumed Contract or Legal
Requirement,
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(i) any third party or Governmental Body claim,gither case arising from any act, omission orurirstance that took place on or prior to the
Closing and
(iii) the Messer Claim;

(3) Any liabilities based on products liability @luding, but not limited to, design defect), othigan Warranty Claims, or other similar
liabilities related to products shipped by the &e#it any time prior to the Closing, except inélwent such products are serviced, refurbished
or rebuilt after the Closing Date in a manner irsistent with Seller's past practices;

(4) Any Environmental Liabilities or other liabilis (a) arising out of any act, omission, conditiortircumstance which existed or occurred,
on or prior to the Closing Date (i) related oriatitable to a Release or Threat of Release of ldararMaterials by the Seller (or any
predecessor of Seller), the Business or any Pdéosavhose conduct the Seller or the Business garsible at (x) any of the Facilities or (y)
any location at which Hazardous Activities were aucted or Hazardous Materials were generated, raatured, refined, transferred, used or
processed by the Seller (or any predecessor aridle Business or any Person for whose contlecgeller or the Business is responsibl
(b) arising from or attributable to a breach oraimn of any Environmental Legal Requirements Bjle8, the Business or any Person for
whose conduct Seller or the Business is responsihler prior to the Closing Date;

(5) Tax Liabilities;

(6) Any liability under any Excluded Contract, inding any liability arising out of or relating t@fer's credit facilities or any security inter
related thereto;

(7) Any liabilities not expressly assumed by Bugarsuant to Section 2.4(d);

(8) Any liability under any employment, severanegention or termination agreement with any Curiemiployee of Seller or any of its
Related Persons;

(9) Any liability of Seller to (a) any sharehold&rSeller or (b) any Related Person of Seller or strareholder of Seller;
(10) Any intercompany liabilities of the Business;

(11) Any liability arising out of or relating to gremployee grievance which arose or was causeddayt& occurring prior to the Closing De
whether or not the affected employees are hiretthéyBuyer;

(12) Any liability to indemnify, reimburse or adwesamounts to any officer, director, employee @ma@f Seller;
(13) Any liability to distribute to any of Sellershareholders or otherwise apply all or any pathefconsideration received hereunder;
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(14) Any liability (other than the Assumed Liali#is) arising out of any Proceeding pending as @fGlosing Date or commenced after the
Closing Date, which Proceeding arises out of ates to any occurrence or event happening on or farithe Closing Date;

(15) Any liabilities of Seller under this Agreememtany of the other Acquisition Agreements;
(16) Any liability of Seller based upon Seller'ssaor omissions occurring after the Closing Datet a

(17) Any monetary liability of Seller, includingrfés or other penalties, arising out of or relatmgny unauthorized exportation of technology
and/or technical data associated with the KEDO (2mtd.

The Seller shall be responsible for, and will gasrform and discharge when due each of the Excludddlities.

Section 2.5 Purchase Price Adjustment. In accoelavith the procedures set forth in Section 2.6 Rhechase Price shall be adjusted as
follows:

(a) decreased dollar-for-dollar to the extent thatReference Net Book Value is greater than tlosi@ Date Net Book Value; or
(b) increased dollar-for-dollar to the extent theféence Net Book Value is less than the Closingg Dt Book Value.
Section 2.6 Final Adjustments. Final adjustmenth#&Purchase Price will be determined as follows:

(&) Buyer will prepare, in good faith and in acande with GAAP and the accounting policies anchesties used to prepare the Reference
Balance Sheet, a balance sheet of the Businedstas Glosing Date (the "Closing Date Balance Shettgether with a report (the "Final
Adjustments Report"), based on the Closing Dateizd Sheet, setting forth in reasonable detail Bsigalculation of the Closing Date Net
Book Value.

In the preparation of the Closing Date Balance §heeentory value will be based upon a physicalrdmf the Seller's Inventory as of the
Closing Date. In connection with the completiorthed physical count and the preparation of the @ipflate Balance Sheet and the Final
Adjustments Report,

(i) Buyer shall make all information and other retorelating thereto available to Seller for pugmef review, and (ii) representatives of
Seller shall otherwise be entitled to be preserdrad observe, such physical inventory and otherWive the right to review any and all
workpapers prepared by Buyer in its determinatibiine Inventory value. Buyer shall deliver the GhgsDate Balance Sheet and Final
Adjustments Report to Seller within 60 days after €losing Date.
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(b) Within 45 days after receipt of the Closing ®8alance Sheet and the Final Adjustments RepelterShall notify Buyer of its objections
to the Final Adjustments Report, if any, and thesomns therefor. Any amount which is not in dispaltall, within five (5) Business Days after
the expiration of the review period, be paid byl&eb Buyer in the event the Purchase Price issddfl in accordance with Section 2.5(a) or
by Buyer to Seller in the event the Purchase Rsiegljusted in accordance with Section 2.5(b)jtimee case by wire transfer of immediately
available funds for deposit in an account desighatevriting by Seller or Buyer to the payor, as tase may be, at least two (2) Business
Days after the expiration of the review period.

(c) In the event Seller does object to the Fingu&tinents Report, the parties shall in good faiithnapt to resolve any dispute with respect to
the Final Adjustments Report and/or the Closingel®dlance Sheet, such mutually agreed upon resolafithe dispute to be conclusive and
binding upon the parties. If the parties do notheagreement resolving the dispute within 60 ddigs actice is given by the Seller to Buyer
pursuant to clause

(b) above, the parties shall submit the disputiécCleveland, Ohio office of Ernst & Young LLP éthArbiter”) for resolution. If the Arbiter
declines such appointment, the parties shall redhesAmerican Arbitration Association to appointaionally recognized independent
accounting firm mutually agreeable to the partigsich firm shall not have had a material relatidpshkith either Buyer or Seller or their
respective Affiliates within the two years preceglthe appointment, and such appointment shall belasive and binding upon the parties.
Promptly, but no later than 45 days after its atamege of its appointment as Arbiter, the Arbiteslsdetermine, based solely on presentations
by Buyer and Seller, and not by independent revay those issues in dispute and shall rendepart@s to the dispute and the resulting
change in computations in the Final AdjustmentsdRegnd/or the Closing Date Balance Sheet, if arhich shall be conclusive and binding
upon the parties. In resolving any disputed itdma,Arbiter shall use GAAP as in effect at the tiofi€losing (and applied in a manner
consistent with the manner in which the Referenalauice Sheet was prepared) in determining baldandls Closing Date Balance Sheet,
and shall not take into account any changes in GAkRircumstances or events occurring after theecbf business on the Closing Date. In
resolving any dispute, the Arbiter may not assigialae to such item greater than the greatest v@lsach item claimed by either party or
less than the smallest value of such item claimeelithier party. The fees, costs and expenses dirthiger (i) shall be borne by Buyer in the
proportion that the aggregate dollar amount of slishuted items so submitted that are unsuccegsfigputed by Buyer (as finally
determined by the Arbiter) bears to the aggregaliamdamount of such items so submitted and (iglidbe borne by Seller in the proportion
that the aggregate dollar amount of such dispuésds so submitted that are successfully disputeBuyer (as finally determined by the
Arbiter) bears to the aggregate dollar amount ohstems so submitted. Whether any dispute is vesoby agreement among the parties or
by the Arbiter, changes to the Final Adjustmentpdteand the Closing Date Balance Sheet shall lerhareunder only for items as to
which Seller has taken exception as provided heBaiger and Seller shall make available to the rofhpon the reasonable request of the
other) their respective work papers generated imection with the preparation or review of the Fiidjustments Report and the Closing
Date Balance Sheet. The payment required
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after determination of all disputed amounts willrbade by the responsible party therefor to thergibety in the manner, and within the
period, referred to in Section 2.6(b) above.

(d) To the extent that GAAP adjustments occur @ngfes occur with respect to the application of GAkBther accounting rules or
guidelines used in the preparation of the ClosiageBalance Sheet and/or the determination of tbsil®®) Date Net Book Value compared
to the application of GAAP or other accounting glildes applied in connection with the preparatibthe Reference Balance Sheet and the
Reference Net Book Value, similar and corresponditigstments and changes will be made to the Gjd3ate Net Book Value and the
Closing Date Balance Sheet, and such adjustmedtsta@nges will affect the Purchase Price adjustmedér Section 2.5 and the final
adjustments under this Section 2.6.

Section 2.7 Disposition of Cash Holdback Amount.

(a) Subject to the provisions of this Section thé, Cash Holdback Amount shall be held by Buyemduthe Holdback Period. The balance
the Cash Holdback Amount on hand from time#toee during the Holdback Period shall accrue irgefm the Closing Date until paymen
Seller as herein provided at the rate of four par¢4) per annum (the amount of the Cash Hold#anokunt, together with interest, at any
time remaining is referred to herein as the "Hotdblaunds Account”), provided, that, any amount pé&yérom the Holdback Funds Account
in respect of an indemnity claim to any Buyer Inaéfied Parties under the provisions of Article Xfithis Agreement shall be paid to such
Buyer Indemnified Party(ies) with interest at tfierasaid rate, accruing from the date(s), if arfyjpayment by the Buyer Indemnified Party
(ies) of any claim, cost or expense subject to beirsement by Seller in respect of its indemnifmatbbligations under the provisions of
Article XII of this Agreement.

(b) Subject to the foregoing adjustments for ameaid to any Buyer Indemnified Parties, and tisemeation of such amount of the
Holdback Funds Account as may be necessary tothendmount of any outstanding claims for indematiien by any Buyer Indemnified
Parties under Article XII hereunder which are tpemding ("Pending Holdback Claims"), Buyer shaditdbute the Holdback Funds Account
to Seller, by certified or official bank check paj&to its order, as follows:

() within five (5) Business Days immediately folling the expiration of the First Holdback PeriodiyBr shall pay to Seller an amount equal
to (A) $375,000, plus (B) all interest accrued &wer, less (C) all amounts paid from the HoldbackhdSuAccount during the First Holdback
Period pursuant to the terms of this Agreement; and

(i) within five (5) Business Days immediately foWing the expiration of the Second Holdback Perigualyer shall pay to Seller an amount
equal to the then remaining uncontested balantieedfioldback Funds Account, provided, that to tkiert that any Pending Holdback
Claims remain unresolved at the end of the Secarididdck Period, the amount of such funds shalkeksemved from any distribution made to
Seller or the applicable Buyer Indemnified Partiasl the final resolution of the related Pendingléback Claims.
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Section 2.8 Disposition of KEDO Collections. Foliog the Closing Date, all amounts received by Bugeespect of any KEDO Collections
shall be subject to disposition as follows: (a)jeabto clause (c) below, the amount of all KEDQl€xdions received by Buyer up to an
amount equal to the KEDO Closing Inventory Valualksbe retained by Buyer, free of any claim of &ell

(b) the amount of all KEDO Collections receivedBiyyer in excess of the KEDO Closing Inventory Vadimall be paid to Seller promptly
following receipt; and

(c) upon termination of the KEDO Contracts, anthi® extent that the KEDO Inventory is not shippe#iyundai Heavy Ind. Co., Ltd. or
Doosan Heavy Industries & Construction Co., Ltddemthe terms of the KEDO Contracts as a consegueinguch termination, the amount
of all KEDO Collections retained by Buyer underuda (a) above shall, to the extent of the valusuoh KEDO Inventory, be promptly paid
to Seller.

Section 2.9 Consents.

(a) If there are any Consents identified on Sche@ud(a) hereto ("Material Consents") that haveyebdbeen obtained (or otherwise are not in
full force and effect) as of the Closing, thenhe tase of each Contract as to which such Mat€aakents were not obtained (or otherwise
are not in full force and effect) (the "Restrictddterial Contracts"), Buyer may either (i) waive ttlosing conditions as to any such Material
Consent and close the Contemplated Transactioecsb the rights and obligations of the Buyer &wmdler set forth in subsection (b) below
or (ii) refrain from closing the Contemplated Traagons.

(b) In the event the Buyer elects to close the @mplated Transactions under the circumstancesideddn subsection (a)(i) of this

Section 2.9 and otherwise in the case of the filarobtain any Material Consent to the transfeassignment of any other right of Seller
under or in respect of any Purchased Asset, inatudny Assumed Contract, Lease, Governmental Aizttion or Software required to be
obtained as a condition to transfer or assignmeBulyer (an "Incidental Contract or Right") by Bksing Date, this Agreement shall not
constitute an agreement to transfer or assign &strikted Material Contract or Incidental ContraicRight if a transfer or assignment without
first obtaining such Consent would constitute aabhethereof or be unlawful, and Seller, to the mmaxh extent permitted by applicable Le
Requirements, shall use reasonable efforts tomlfdaiBuyer the benefits thereunder, including éhércement for the benefit of Buyer of
any and all rights of Seller against a third paatyd shall cooperate, to the maximum extent pezthitty applicable Legal Requirements, with
Buyer in any other reasonable arrangement designpibvide such benefits to Buyer, provided, thmguch event, Buyer shall undertake to
pay or satisfy the corresponding liabilities foe #njoyment of such benefit to the extent the Buyauld have been responsible therefor
hereunder if such consent or approval had beeringlokaSeller shall continue to use all reasonafitets to obtain such Material Consents
after Closing until obtained; provided, howevegttBuyer shall not be required to make any payndrange the way it conducts its business
or change the way it intends to conduct the Busiiresrder to secure any such Consent. Once a M@onsent for the sale, assignment,
assumption, transfer, conveyance and deliveryRéstricted Material Contract or Incidental ContraicRight is obtained, Seller shall
promptly assign, transfer, convey and deliver Rektricted Material Contract or Incidental ContraicRight to Buyer, and Buyer shall
assume the
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obligations under such Restricted Material Contoadncidental Contract or Right assigned to Buyem and after the date of assignment to
Buyer pursuant to a special-purpose assignmenassuimption agreement substantially similar in teirthose of the Bill of Sale and the
Assignment and Assumption Agreement (which spaui@pose agreement the parties shall prepare, exaodtdeliver in good faith at the
time of such transfer, all at no additional cosBtoyer).

Section 2.10 Allocation. The parties hereto ackmalgk that it is their intention that the sale corglated hereby be treated for tax purposes
as a Qualified Reorganization and, in such regaetier shall, within sixty (60) days following ti@osing, provide the Buyer with a tax-basis
balance sheet for the Purchased Assets and thespginall, as applicable under the Code, prepatepeovide to the other, all disclosure
statements, filings, declarations and reports reguo be prepared under the provisions of Treag. R368-3. So long as prepared in
accordance with the provisions of this

Section 2.10, the parties shall make consistenbfidee allocation for all Tax purposes and inTalk Returns, filings, declarations and reports
with the IRS in respect thereof and otherwise Uiseeasonable efforts to ensure that the sale coplEted hereby is treated for tax purpose

a Qualified Reorganization.

Section 2.11 Disclaimer of Implied Warranties artti€d Matters. BUYER

ACKNOWLEDGES THAT, EXCEPT AS OTHERWISE EXPRESSLY BEORTH IN THIS AGREEMENT OR IN ANY DOCUMENT
EXECUTED BY SELLER IN CONNECTION HEREWITH OR THE QOTEMPLATED TRANSACTIONS, AND TO THE EXTENT
OTHERWISE PERMITTED BY APPLICABLE LEGAL REQUIREMENS, SELLER MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND OR NATURE WITH RESPECT TO THASSETS OR LIABILITIES OF SELLER OR THE BUSINESS,
AND SELLER HEREBY DISCLAIMS ANY IMPLIED WARRANTIES,INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTULAR PURPOSE.

ARTICLE 1lI
REPRESENTATIONS AND WARRANTIES OF SELLER
With respect to the sale of the Business, Sellgresents and warrants to Buyer that:

Section 3.1 Organization.(a) Seller is duly orgadizvalidly existing and in good standing underltkgal Requirements of its jurisdiction of
organization.

(b) Seller is duly licensed or qualified to trarshigsiness or own or lease its assets, under thal Requirements of all jurisdictions where
Business would require it to be so licensed orifj@dland is in good standing in all such juris@ios.

Section 3.2 Authorization; Enforceability. Sellexshall requisite corporate power and authorityrtieeinto the Acquisition Agreements to
which it is a party (the "Seller Transaction Docunts®) and to perform its obligations thereundet.akts required to be taken by Seller to
authorize the execution, delivery and performarfade Seller Transaction Documents, and the

26



consummation of the Contemplated Transactions, beee duly taken, and no other corporate procesdinghe part of Seller are necessary
to authorize such execution, delivery and perforreait his Agreement has been duly executed andedetivby Seller and constitutes a legal,
valid and binding obligation of Seller, enforceabfginst Seller in accordance with its terms, extefhe extent such enforceability may be
limited by applicable bankruptcy and other Legafjiiieements affecting creditors' rights, or by gahequitable principles. Each of the other
Seller Transaction Documents will be, as of thesig, duly executed and delivered by Seller anticmihstitute a legal, valid and binding
obligation of Seller in accordance with its termscept to the extent such enforceability may bétdidhby applicable bankruptcy and other
Legal Requirements affecting creditors' rightsbpigeneral equitable principles. The executionivéey and performance of each Seller
Transaction Document, and the compliance with tiogipions thereof by Seller, will not conflict witkiiolate or result in the breach of any of
the terms, conditions or provisions of the Govegridocuments of Seller, as the case may be, or adgr@r Legal Requirement to which
Seller, the Purchased Assets or the Business jectubxcept where the same would not materiallyaimSeller's ability to perform its
obligations under the Seller Transaction Documentsave a Material Adverse Effect. Except as in@idaon Schedule 3.2 hereto, the
execution, delivery and performance of each S@&ltansaction Document, and the compliance with togipions thereof by Seller, will not
result in any breach of any of the terms or condgiof, or constitute a default under, any GovemtaiAuthorization, license, indenture,
mortgage, agreement or other instrument to whidleiSe a party or by which it is bound, except wdeuch breach or default would not
materially impair Seller's ability to perform itbl@ations under the Seller Transaction Documeardsfesult in the creation or imposition of
any Encumbrance upon any of the Purchased Assets.

Section 3.3 Financial Statements.

(a) Exhibit G hereto contains (a) true and coroe@y of the Balance Sheet, and (b) the unauditgdrsient of income for the Business as at
and for the period ended as of the Reference Bal§heet Date (collectively referred to as the "Raie Statements"). The Financial
Statements, except for the absence of footnotesdi)n accordance with the Files and Records ibérSand accurate in all material respects,
(i) fairly present, in all material respects, fireancial condition and the results of operatiohthe Business as at and for the period ended as
of the Reference Balance Sheet Date and (iii) lv@em prepared in accordance with GAAP consisteqplied. As of the Reference Balance
Sheet Date, Seller did not have any material dialijity or obligation of any nature, whether aged, absolute, contingent or otherwise,
whether due or to become due, related to the Bssioethe Purchased Assets, that is not reflectesserved against in the Financial
Statements or set forth on Schedule 3.3(a) heratotbe Exhibits and other Schedules hereto.

(b) The Financial Statements reflect the consisapptication of such accounting principles througtithe periods involved, except as
disclosed in any notes to such Financial Statem&eiter has also delivered to Buyer copies ofedtiers from Seller's auditors to Seller's
board of directors or any audit committee theragafrd) the thirty-six (36) months preceding the exem of this Agreement, together with
copies of all responses thereto.
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(c) Except for such adjustments as agreed by BaryérSeller in the preparation thereof, the Refex@alance Sheet (i) is consistent with the
Files and Records of Seller and accurate in alenadtrespects and (ii) has been prepared in a eraonsistent with principles used to
prepare the Financial Statements.

Section 3.4 Government Authorizations. Except a$osth in Schedule 3.4 hereto, Seller is not reggito submit any notice, report or other
filing with, or obtain any Governmental Authorizatiin connection with, its execution, delivery @rfprmance of the Seller Transaction
Documents or the consummation of the ContemplatadsBctions, except where the failure to make submission or obtain such
Governmental Authorization would not have a Matehidverse Effect and would not otherwise materiathpair Buyer's ability to perform i
obligations under the Acquisition Agreements.

Section 3.5 Title; Properties; Encumbrances.

Seller owns good and transferable title to allhaf Purchased Assets free and clear of any Encucdsaither than the Permitted
Encumbrances and those described in Scheduleh& 5Rte-Closing Encumbrances”). Seller warranBuger that the Purchased Assets will
be transferred to Buyer at the time of Closing fied clear of all Encumbrances other the PermiErecimbrances.

Section 3.6 Leased Real Property.

(a) Schedule 3.6(a) identifies the correct stredt@ss for the Facilities and an accurate deseripf all Leases related thereto, including
name of lessor, date of lease and term expirat®; d

(b) The Facilities constitute all of the real pragewned or leased by Seller which is used indtreduct of the Business;

(c) Seller has a valid leasehold interest in edd¢heFacilities, free and clear of all Encumbranfmther than any Permitted Encumbrances
related thereto);

(d) Seller has not received written notice of aogdemnation proceedings, lawsuits or administradistéons relating to any of the Facilities;

(e) Seller has not received written notice thatSk#er's use or occupancy of the Facilities vesadny Legal Requirement, covenant,
condition or restriction that encumbers such priyp@r that any such property is subject to anyrieton for which any Governmental
Authorizations or facility certifications necessaoythe current use thereof have not been obtaanedl;

(f) there are no subleases, licenses, concessiarth@r agreements granting to any Person the oigh$e or occupancy of any portion of the
Facilities, other than as may relate to, or be iregufor, the completion of all Improvements cutitgmunder construction at the Batavia
Facility.
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Section 3.7 Condition of Assets.

(a) Use of the Facilities for the various purpoeesvhich it is presently being used is permittado@right under all applicable zoning legal
requirements and is not subject to any "permitiatconforming” use or structure classifications. ladprovements are in compliance with all
applicable Legal Requirements, including thosegieirig to zoning, building and the disabled, argawnd repair and in good condition,
ordinary wear and tear excepted, and, to SellentaHedge, are free from latent and patent deféigpart of any Improvement encroaches
on any real property not included in the Facilitimsd there are no buildings, structures, fixtunesther Improvements primarily situated on
adjoining property which encroach on any part efldnd included in the Facilities in any mannerahhivould impair, in any material respe
the use of the Facilities in the conduct of theiBeiss. Each Facility has direct vehicular accesspablic road or has access to a public road
via a permanent, irrevocable, appurtenant easebbesefiting such land and comprising a part of theilgies, is supplied with public or
quasi-public utilities and other services apprdpriar the operation of the Facilities and is romtated within any flood plain or area subject to
wetlands regulation or any similar restriction. fiéhés not, to Seller's Knowledge, any existing mpwsed plan to modify or realign any street
or highway or any existing or proposed eminent darRaoceeding that would result in the taking dfoalany part of any Facility or that
would prevent or hinder the continued use of amyiliiaas heretofore used in the conduct of theiBess of Seller.

(b) Each item of Tangible Personal Property use8diler in the Ordinary Course of Business is asmmably good operating condition,
ordinary wear and tear excepted, is suitable fonémiate use in the Ordinary Course of Businesstar8eller's Knowledge, is free from
latent and patent defects. No item of Tangible &eakProperty used by Seller in the Ordinary Cowfdgusiness is in current need of repair
or replacement other than as part of routine maartee in the Ordinary Course of Business. Excepisz$osed in Schedule 3.7(b), all
Tangible Personal Property used in the Busineissti®e possession of Seller.

Section 3.8 Taxes.

(a) Except as related to those Tax Liabilities whace not yet due and payable or as otherwisallmteSchedule 3.8(a) hereto, there are no
material Tax Liabilities which have not been paydSeller.

(b) Except as disclosed on Schedule 3.8(b) hefabo Returns of Seller are not currently under alidithe IRS and Seller has not given or
been requested to give waivers or extensions oStatyte of limitations relating to the paymeniaikes of Seller or for which Seller may be
liable.

(c) Except as set forth in Schedule 3.8(c) heretmsaisclosed in the Reference Balance Sheeg #rerno proposed Tax assessments or
deficiencies against Seller which are currentlydieg.
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(d) Except as set forth in Schedule 3.8(d) hereto:

(i) Except as otherwise reflected in the ClosingeDBalance Sheet, all employment-related Taxes3bber is or was required by Legal
Requirements to withhold, deduct or collect haverbauly withheld, deducted and collected and, ¢éoetktent required, have been paid to the
proper Governmental Body or other Person.

(i) Seller is not a party to any Tax sharing agneat, Tax allocation agreement or similar agreernader which it is obligated to indemnify
any Person for any Taxes which may be payable bly sther Person.

(e) There are no Encumbrances (other than Perniittedmbrances) on any of the Purchased Assetaribse in connection with any failure
(or alleged failure) to pay any Tax, and to Sall&mhowledge, there is no basis for assertion ofcdaiyns attributable to Taxes which, if
adversely determined, would result in any Encumdéegother than a Permitted Encumbrance).

(f) Schedule 3.8(f) lists all the states and Idegiwith respect to which Seller is currentlyrfdi Tax Returns.

Section 3.9 Current Employees. Schedule 3.9 fistgach employee of the Business (collectivelg,"®Gurrent Employees"), the name,
starting date, current annual salary (includingus)nother special benefits (including the userodatomobile), and the amounts of accrued
sick days and vacation days. Except as set fortBhabedule 3.9, there has been no material chartpe iBeller's workforce since December
31, 2003. Except as identified on Schedule 3.9e6@l not party to any written employment agreetweith any of the Current Employees.
Seller's Knowledge, no Current Employee intendsrteecently has threatened to terminate his oehgyloyment. Except as identified on
Schedule 3.9, Seller is not in violation of or riesed (and after the Closing neither Buyer noAiSliates will be in violation of or restricted
directly or indirectly, by any agreement to whicsll€r or any Current Employee or former employea jgarty, including any agreements
regarding confidentiality, non-competition, nonerference or non-solicitation, from carrying on Bigsiness anywhere in the world for any
period of time. Neither the execution and delivefyhis Agreement, the performance of the provisibareof nor the consummation of the
Contemplated Transactions will trigger any seveegety or other similar obligation to any Currentfoyee or former employee under any
agreement (other than under any Acquisition Agredgjre under any Legal Requirement. Except asas#t bn Schedule 3.9, on the Closing
Date, there will be no bonuses, "golden parachutesteverance payments owed to Current Employedstrieer employees of the Business or
to directors or officers of Seller.

Section 3.10 Labor Relations.

(a) Seller has complied in all material respecth &ll Legal Requirements relating to employmeiatctices, terms and conditions of
employment, equal employment opportunity, non-disicration, immigration, wages, hours, benefits)axive bargaining, the payment of
social security, Medicare and similar Taxes andipational safety
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and health. Seller is not liable for the paymerdimf Taxes, fines, penalties, or other amounts elvewdesignated, for failure to comply with
any of the foregoing Legal Requirements.

(b) Except as disclosed in Schedule 3.10(b), (lefkas not been, and is not now, a party to atlgctive bargaining agreement or other
labor contract; (ii) since January, 2001, therert@sheen, there is not presently pending or exstand to Seller's Knowledge there is not
currently threatened, any strike, slowdown, piakgtiwork stoppage or material employee grievaneeling Seller; (iii) to Seller's
Knowledge no event has occurred or circumstancgsttiat could provide the basis for any work ségggpor other labor dispute; (iv) there is
not pending or, to Seller's Knowledge, threatergairest or affecting Seller any Proceeding relatmthe alleged violation of any Legal
Requirement pertaining to labor relations or emplept matters, including any charge or complaietfivith the National Labor Relations
Board, Equal Employment Opportunity Commissionaimy comparable Governmental Body, and there isrganizational activity or other
labor dispute against or affecting Seller or theiliges; (v) no application or petition for an eten of or for certification of a collective
bargaining agent is pending;

(vi) no grievance or arbitration Proceeding exibtt might have a Material Adverse Effect upon &atlr the conduct of the Business; (vii)
there is no lockout of any employees by Seller,mmduch action is contemplated by Seller; and) fd@iSeller's Knowledge there has beer
charge of discrimination filed against or threatéagainst Seller with the Equal Employment Oppatyju@ommission or similar
Governmental Body.

Section 3.11 Compliance With Legal Requirements.
(a) Except as set forth in Schedule 3.11(a):

(i) At all times since January 2001, Seller hasthé@eall material respects, in compliance withrehegal Requirement that is applicable to it
or to the conduct or operation of its businessierdawnership or use of any of its assets;

(i) No event has occurred or circumstance extsis, to Seller's Knowledge, with or without notmelapse of time (A) constitutes or is
reasonably likely to result in, a violation by ®elbf, or a failure on the part of Seller to compiigh, any Legal Requirement or (B) gives rise
to any obligation on the part of Seller to undeetatr to bear all or any portion of the cost ofy emedial action of any nature; and

(iii) Seller has not received, at any time sinceuday 2001, any notice or other communication (Wbebral or written) from any
Governmental Body or any other Person regardingafy) actual, alleged, possible or potential violatf, or failure to comply with, any
Legal Requirement or (B) any actual, alleged, gsgr potential obligation on the part of Sellerundertake, or to bear all or any portion of
the cost of, any remedial action of any nature.

(b) Schedule 3.11(b) contains a complete and atxlish of each Governmental Authorization thatédd by Seller or that otherwise relate
the Business or the
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Purchased Assets. Each Governmental Authorizastedl or required to be listed in Schedule 3.1iglvalid and in full force and effect.
Except as set forth in Schedule 3.11(b):

(i) Seller is, and at all times since January 20, been, in full compliance with all of the teramsl requirements of each Governmental
Authorization identified or required to be idergifiin Schedule 3.11(b);

(i) No event has occurred or circumstance extsis, to Seller's Knowledge, with or without notmelapse of time (A) constitutes or is
reasonably likely to result directly or indirecttya violation of, or a failure to comply with, atgrm or requirement of any Governmental
Authorization listed or required to be listed irh8dule 3.11(b) or (B) is reasonably likely to reslitectly or indirectly in the revocation,
withdrawal, suspension, cancellation or terminatiror any modification to, any Governmental Auilaation listed or required to be listed
in Schedule 3.11(b);

(iii) Seller has not received, at any time sinceuday 2001, any notice or other communication (Wbebral or written) from any
Governmental Body or any other Person regardingaffy) actual, alleged, possible or potential violatbf or failure to comply with any term
or requirement of any Governmental AuthorizatiorfBy any actual, proposed, possible or potentibcation, withdrawal, suspension,
cancellation, termination of or modification to a@pvernmental Authorization; and

(iv) All applications required to have been filad the renewal of the Governmental Authorizatiastet or required to be listed in Schedule
3.11(b) have been duly filed on a timely basis lith appropriate Governmental Bodies, and all diliegs required to have been made with
respect to such Governmental Authorizations haea loeily made on a timely basis with the appropi@tgernmental Bodies.

The Governmental Authorizations listed in Schedulel (b) collectively constitute all of the Governmted Authorizations necessary to permit
Seller to lawfully conduct and operate the Busirieghe manner in which it currently conducts apémtes the Business and to permit Seller
to own and use the Purchased Assets in the mammdrich it currently owns and uses such assets.

Section 3.12 Legal Proceedings; Orders.
(a) Except as set forth in Schedule 3.12(a), tleen® pending or, to Seller's Knowledge, threatdPeteeding:
(i) by or against Seller or that otherwise relatesr may affect the Business or any of the Puretha#sssets; or

(i) that challenges, or that would, if adversegtermined, have the effect of preventing, delayingking illegal or otherwise interfering wit
any of the Contemplated Transactions.
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To the Seller's Knowledge, no event has occurraziroumstance exists that is reasonably likelyit@ gise to or serve as a basis for the
commencement of any such Proceeding. Seller hasedsd to Buyer copies of all pleadings relatingémh Proceeding listed in Schedule
3.12(a). There are no Proceedings listed or requade listed in Schedule 3.12(a) that could reWaterial Adverse Effect.

(b) Except as set forth in Schedule 3.12(b):
(i) there is no Order to which Seller, the Businesany of the Purchased Assets is subject; and

(i) to the Seller's Knowledge, no officer, directagent or employee of Seller is subject to angeDthat prohibits such officer, director, ag
or employee from engaging in or continuing any aaridactivity or practice relating to the Business.

(c) Except as set forth in Schedule 3.12(c):

(i) Seller is, and, at all times since January 20@E been in compliance with all of the terms i@giirements of each Order to which it or
of the Purchased Assets is or has been subject;

(if) no event has occurred or circumstance exisdsis reasonably likely to constitute or resulgith or without notice or lapse of time) a
violation of or failure to comply with any term oequirement of any Order to which Seller or anyhef Purchased Assets is subject; and

(iii) Seller has not received, at any time sinceuday 2001, any notice or other communication (Wbebral or written) from any
Governmental Body or any other Person regardingaatwyal, alleged, possible or potential violatidnow failure to comply with, any term or
requirement of any Order to which Seller or anyhef Purchased Assets is or has been subject.

Section 3.13 Absence of Certain Changes and EViErtpt as set forth in Schedule 3.13 hereto, dremember 31, 2003, Seller has
conducted the Business only in the Ordinary Coafdgusiness and no event, circumstance or conditasoccurred that:

(a) has caused or, to Seller's Knowledge, is redsgiikely to cause a Material Adverse Effect;

(b) involved any payment or increase by Sellerrof bonuses, salaries or other compensation tolzamgkolder, director, officer or employee
not otherwise in the Ordinary Course of Businessriry into any employment, severance or similant@at with any director, officer or
employee;

(c) involved adoption of, amendment to or increasihie payments to or benefits under, any SellanI
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(d) involved damage to or destruction or loss of Borchased Assets having an aggregate valuessiciess of $50,000, whether or not
covered by insurance;

(e) except as to contract renewals or extensiaamagirin the Ordinary Course of Business, involeadry into, termination of or receipt of
notice of termination of (i) any license, distribtghip, dealer, sales representative, joint ventureslit or similar Contract to which Seller is a
party, or (ii) any Contract or transaction involgia total remaining commitment by Seller of at 1&&9,000;

(f) involved a sale (other than sales of Invenwiiethe Ordinary Course of Business), lease araffsposition of any Purchased Asset or
property of Seller (including the Intellectual Peoty Assets) or the creation of any EncumbrancargnPurchased Asset;

(9) involved the cancellation or waiver of any ofaior rights with a value to Seller in excess @,880;

(h) involved any indication by any material custoraesupplier of an intention to discontinue or mha the terms of its relationship with
Seller;

() involved any material change in the accountimgthods used by Seller; or
(j) resulted in or involved a Contract by Selledm any of the foregoing.
Section 3.14 Intellectual Property Assets.

(a) Schedule 3.14(a) contains a complete and ateclistand summary description, including any ttga paid or received by Seller, and
Seller has delivered to Buyer accurate and complgiées, of all Contracts relating to the InteliedtProperty Assets, except for any license
implied by the sale of a product and perpetuakl{ogi licenses for commonly available Software panogs with a value of less than $5,000
under which Seller is the licensee. There are nstanding and, to Seller's Knowledge, no threatelguoltes or disagreements with respe
any such Contract.

(b) (i) Except as set forth in Schedule 3.14(bjfig Intellectual Property Assets are all thoseeasary for the operation of the Business as
currently conducted. Seller is the owner or licensgall right, title and interest in and to eadlit® Intellectual Property Assets, free and clear
of all Encumbrances, and has the right to use witpayment to a third party all of its IntellectiRdoperty Assets, other than in respect of
licenses listed in Schedule 3.14(b)(i).

(i) Schedule 3.14(b)(ii) sets forth a list of @lurrent Employees who have executed written Cotstnaith the Seller that assign to the Seller
all rights to any inventions, improvements, disate®or information relating to its Business.
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(c) (i) Schedule 3.14(c) contains a complete amtiate list and summary description of all Patémtkided in the Intellectual Property
Assets.

(i) All such issued Patents are currently in coiapte with formal Legal Requirements (including et of filing, examination and
maintenance fees and proofs of working or use)yalid and enforceable, and are not subject toraaytenance fees or Taxes or actions
falling due within ninety (90) days after the ClgiDate.

(iii) No such Patent has been or is now involvedriy interference, reissue, reexamination, or afipasProceeding. To Seller's Knowledge,
there is no potentially interfering patent or patgpplication of any third party.

(iv) Except as set forth in Schedule 3.14(c), (A)suich Patent is infringed or, to Seller's Knowksdgas been challenged or threatened in any
way and (B) none of the products manufactured lof, smr any process or know-how used, by Sellairigks or is alleged to infringe any
patent or other proprietary right of any other Bars

(v) All products made, used or sold under the Ratkave been marked with the proper patent notice.

(d) (i) Schedule 3.14(d) contains a complete amtiate list and summary description of all Traddmancluded in the Intellectual Property
Assets.

(i) All such Trademarks are currently in complianeith all formal Legal Requirements (including tiraely post-registration filing of
affidavits of use and incontestability and renea@plications), are valid and enforceable and atesuioject to any maintenance fees or Taxes
or actions falling due within ninety (90) days aftiee Closing Date.

(iii) No such Trademark has been or is now involiredny opposition, invalidation or cancellatioroBeeding and, to Seller's Knowledge, no
such action is threatened with respect to any effitademarks.

(iv) To Seller's Knowledge, with respect to suchdemarks, there is no potentially interfering tradek or trademark application of any ot
Person.

(v) No such Trademark is infringed or, to Sellé&t®owledge, has been challenged or threatened invayy None of the Trademarks used by
Seller infringes or is alleged to infringe any ®athme, trademark or service mark of any otheroRers

(vi) All products and materials containing suchdemarks bear the proper federal registration neticere permitted by law.

(e) (i) Schedule 3.14(e) contains a complete andrate list and summary description of all Copytsgihcluded in the Intellectual Property
Assets.

(i) All such registered Copyrights are currentlydompliance with formal Legal Requirements, arédvand enforceable, and are not subject
to any
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maintenance fees or Taxes or actions falling dukimninety (90) days after the date of Closing.

(iii) No such Copyright is infringed or, to SeleKnowledge, has been challenged or threatenedlyinvay. None of the subject matter of any
of such Copyrights infringes or is alleged to infrié any copyright of any third party or is a detilv@work based upon the work of any other
Person.

(iv) All works encompassed by such Copyrights ha@en marked with the proper copyright notice.

(f) (i) With respect to each documented Trade Sexfr8eller, the documentation relating theretoument, accurate and sufficient in detail
and content to identify and explain it and to allidsvfull and proper use without reliance on thewtedge or memory of any individual.

(i) Seller has taken all reasonable precautionmadect the secrecy, confidentiality and valualbbf its Trade Secrets. Schedule 3.14(f) lists
each Current Employee or current contractor whoelxasuted proprietary information and confidentyadigreements.

(iii) Seller has good title to and an absolute righuse its Trade Secrets. Such Trade Secretsoapart of the public knowledge or literature
and, to Seller's Knowledge, have not been used|gid or appropriated either for the benefit of ®gyson (other than Seller) or to the
detriment of Seller. No such Trade Secret is sultigeany adverse claim or has been challengedreatbned in any way or infringes any
intellectual property right of any other Person.

Section 3.15 Material Contracts; No Defaults.

(a) Schedule 3.15(a) contains an accurate and edenlit of all written and oral contracts relatedhe Business of the following nature or
description (the "Material Contracts"):

(i) each Contract that involves performance of mes/or delivery of goods or materials by Selleanfamount or value in excess of
$100,000.00;

(il) each Contract that involves performance of/ges or delivery of goods or materials to Selleam amount or value in excess of
$50,000.00;

(iii) each Contract that was not entered into i @rdinary Course of Business and that involve®egjiures or receipts of Seller in excess of
$25,000.00;

(iv) each Lease;
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(v) each Contract with Seller and any labor uniootber employee representative of a group of eygas relating to wages, hours and other
conditions of employment;

(vi) each Contract (however named) involving a Bitpof profits, losses, costs or liabilities by IBelith any other Person;

(vii) to Seller's Knowledge, each Contract contagncovenants that in any way purport to restritkeBe business activity or limit the freedc
of Seller to engage in any line of business agtioitlimit the freedom of Seller to engage in aimg lof business or to compete with any
Person;

(viii) each Contract providing for payments to grdmy Person based on sales, purchases or prb$sller, other than direct payments for
goods;

(ix) each power of attorney of Seller that is cathg effective and outstanding;
(x) each Contract for capital expenditures by $étleexcess of $25,000.00;
(xi) each Contract of Seller not denominated in.d@&lars;

(xii) except where the failure to disclose would have a Material Adverse Effect, each written waty, guaranty and/or other similar
undertaking with respect to contractual performaredended by Seller other than in the Ordinaryr&®of Business;

(xiii) for the avoidance of doubt, all agreemergs dise of any Software (other than any licenseiedpby the sale of a product and perpetual,
paid-up licenses for commonly available Softwamregpams with a value of less than $5,000; and

(xiv) except where the failure to disclose would have a Material Adverse Effect, each amendmepplement and modification (whether
oral or written) in respect of any of the foregaing

Schedule 3.15(a) sets forth reasonably completglsiebncerning such Contracts, including the partd each Contract and the amount of
remaining commitment of Seller under each Contract.

(b) Except as set forth in Schedule 3.15(b):

(i) each Material Contract identified or requiredde identified in Schedule 3.15(a) and which ibgassigned to or assumed by Buyer under
this Agreement is in full force and effect and @digd and enforceable in accordance with its terms;
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(i) each Material Contract identified or requiredbe identified in Schedule 3.15(a) and whichdmb assigned to or assumed by Buyer is
assignable by Seller to Buyer without the Consémaing other Person;

(iii) to the Seller's Knowledge, no Material Comtrédentified or required to be identified in Schéxl3.15(a) and which is to be assigned to or
assumed by Buyer under this Agreement will uponmetion or performance thereof have a Material AdeeEffect; and

(iv) each Material Contract has been entered imthé Ordinary Course of Business.
(c) Except as set forth in Schedule 3.15(c):

(i) Seller is, and at all times since December2®3, has been, in compliance with all applicabédemal terms and requirements of each
Contract which is being assumed by Buyer;

(i) to Seller's Knowledge, each other Person tfaat or had any obligation or liability under anytitéal Contract which is being assigned to
Buyer is, and at all times since December 31, 2868,been, in full compliance with all material kggble terms and requirements of such
Material Contract;

(iii) no event has occurred or circumstance extsas, to Seller's Knowledge, with or without notmelapse of time, contravenes, conflicts
with or results in a breach of, or gives Selleany other Person the right to declare default er@ge any remedy under, or to accelerate the
maturity or performance of, or payment under, orancel, terminate or modify any Material Contrthett is being assigned to or assumed by
Buyer;

(iv) to Seller's Knowledge, no event has occurredircumstance exists under or by virtue of anydviat Contract that (with or without
notice or lapse of time) would cause the creatioeny Encumbrance affecting any of the Purchasestiss

(v) Seller has not given to or received from artyeotPerson, at any time since December 31, 20@3atice or other communication
(whether oral or written) regarding any actualeg#ld, possible or potential violation or breactooflefault under, any Material Contract
which is being assigned to or assumed by Buyer; and

(vi) there are no renegotiations of, attempts tegotiate or outstanding rights to renegotiateraaterial amounts paid or payable to Seller
under current or completed Material Contracts aitly Person having the contractual or statutorytigldlemand or require such renegotie
and no such Person has made written demand forrsanelyotiation.
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(d) Except as set forth on Schedule 3.15(d), védpect to each Government Contract to which Sisller was a party (each, a "Seller's
Government Contract") and each pending Governmihsomitted by Seller (each, a "Seller's Bid"):

(i) Seller has complied with all requirements dflagal Requirements, standards or agreementsipiegao such Seller's Government
Contract or Seller's Bid, including, without limiitan, the Cost Accounting Standards, the Truth @gbtiations Act and the False Claims Act;

(i) all representations and certifications exedytecknowledged or set forth in or pertaining tots8eller's Government Contract or Seller's
Bid were complete and correct as of their effectlate and Seller has complied with all such reptedi®ns and certifications;

(iii) neither any Governmental Body nor any pringatactor, subcontractor or other Person has rdtffieller, either in writing or, to Seller's
Knowledge, verbally, that Seller has breached olat®d any Legal Requirement, certification, repr¢ation, clause, provision or requirern
pertaining to such Seller's Government Contra@aller's Bid;

(iv) no termination for convenience, termination fiefault, cure notice or show cause notice isenily in effect or has been issued within
past three (3) years pertaining to any Seller'ssBowent Contract or Seller's Bid;

(v) other than pursuant to Seller's Government 2ehbr Seller's Bid requirements for withholdirfgees under cost plus fixed fee contracts
and labor withholdings under time and material@taiour contracts, no money due to Seller pertgitinsuch Seller's Government Contract
or Seller's Bid has been withheld or set off nas day claim been made to withhold or set off morey] Seller is entitled to all progress
payments received with respect thereto;

(vi) Seller has complied with all of the provisioofsuch Seller's Government Contract or Selleids(Bicluding the clauses in general
services administration multiple award scheduleremts relating to price reductions and commeisadés practices);

(vii) to Seller's Knowledge, no material cost in@aar by Seller pertaining to such Seller's Goverrtr@amtract or Seller's Bid has been
formally questioned or challenged, is the subjéetny investigation or has been disallowed by th®.Government;

(viii) Seller is not a guarantor or otherwise lialfor any liability or obligation (including indedddness) of any Person other than Seller;

(ix) there have not been any requests by any Govental Body for a contract price adjustment based olaimed disallowance by any
Governmental Body or at the direction of any Goweental Body or written notice of defective pricing;
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(x) there have not been any claims or equitablesidjents by Seller against the U.S. Governmentytlird party in excess of $50,000; and
(xi) there have not been any written notices cinglileg, questioning or disallowing any costs.
(e) Except as set forth on Schedule 3.15(e):

(i) Seller and, to Seller's Knowledge, any of it®dtors, officers or employees are not under,a&rahy time during the last five (5) years h
not been under, administrative, civil or criminavéstigation, indictment or writ of information layly Governmental Body or any audit or
investigation by any Governmental Body, with resgeany alleged irregularity, misstatement, ontissir non-compliance arising under or
relating to any Government Contract or Legal Rezpaints applicable to Government Contracts;

(i) during the last five (5) years, Seller has nohducted or initiated any internal investigat@rmade a voluntary disclosure to any
Governmental Body, with respect to any allegedutarity, misstatement, omission or non-compliaasing under or relating to any
Government Contract or any Legal Requirement applecto Government Contracts (including ITAR andTa);, and

(iii) there exists no irregularity, misstatemenmnission or non-compliance arising under or relatmgny Government Contract or any Legal
Requirement applicable to Government Contractshthatied or could lead to any of the consequeretdeh in clause (i) or (ii) of the
immediately preceding sentence or any other danpegelty assessment, recoupment of payment otalisaice of cost.

(f) Except as set forth on Schedule 3.15(f), withpect to Seller, there exist:

(i) no outstanding claims against Seller, eithemhy Governmental Body or by any prime contractabcontractor, vendor or other third
party, arising under or relating to any Governnféontract; and

(i) no disputes between Seller and any Governnh@uedy under the Contract Disputes Act or any ofieeleral statute or between Seller and
any prime contractor, subcontractor or vendor agisinder or relating to any Government ContradieBkas no interest in any pending or
potential claim against any Governmental Body or aime contractor, subcontractor or vendor ariginder or relating to any Government
Contract. Schedule 3.15(f) lists each Seller's Guwent Contract which, to Seller's Knowledge, igently under audit (other than routine
audits conducted in the ordinary course of busjnegshe U.S. Government or any other person thatparty to such Government Contract.

(9) Except as set forth on Schedule 3.15(g), nelBadler nor any of its management has ever been:
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(i) debarred or suspended from participation inathard of Government Contracts (excluding for phspose ineligibility to bid on certain
contracts due to generally applicable bidding regyuents); or

(i) subject to any debarment or suspension inquiry

To Seller's Knowledge, there exist no facts orwintstances that would warrant the institution opgmsion or debarment proceedings or the
finding of non-responsibility or ineligibility orhe part of Seller with respect to any prior, cut@nfuture Government Contract. No payment
or other benefit has been made or conferred beSetlby any Person on behalf of Seller in conoeactiith any Government Contract in
violation of applicable Legal Requirements (inchgiprocurement Legal Requirements or the U.S. Bor€orrupt Practices Act). Except as
set forth on Schedule 3.15(g), Seller's cost adgiogymaterials management and procurement systamisthe associated entries reflected in
the Financial Statements, with respect to the Bel&overnment Contracts and the Seller's Bidsnacempliance in all material respects with
all applicable Legal Requirements.

(h) Except as set forth on Schedule 3.15(h), atlaed inspection results or other reports proviae&eller to any Governmental Body
pursuant to any Government Contract or to any déeeson pursuant to a Government Contract or astapthe delivery to the U.S.
Government or to any other Person pursuant to a&fawent Contract for any article, spare part, agtparor any intangible (including
software and databases) which were designed, d@alengineered or manufactured by Seller or aritg suibcontractors, were complete
correct, in all material respects, as of the datprevided. Except as set forth on Schedule 3.15gl)er has provided all test and inspection
results to the U.S. Government or to any otherdPepsirsuant to the Seller's Government Contractegsred by applicable Legal
Requirements and the terms of the applicable SelBvernment Contract.

(i) Schedule 3.15(i) hereto, identifies by desdoiptor inventory number and contract all equiprreemd fixtures loaned, bailed or otherwise
furnished to or held by Seller (or by subcontrastom behalf of Seller) by or on behalf of the Udiftates Government as of the date stated
therein (said equipment and fixtures are hereiarrefl to as the "GFE"). Seller has certified toth®. Government in a timely manner tha
GFE is in good working order, reasonable wear aad éxcepted, and otherwise meets the requireroétite applicable contract. There are
no outstanding loss, damage or destruction repluatshave been or should have been submitted t@Gamgrnmental Body in respect of any
GFE.

(j) Seller has reached agreement with the resplanbils. Government contracting officers and applieagencies approving and closing all
overhead and other costs charged to Seller's GamarhContracts for the years prior to and througldnber 31, 1999, and those years are
closed. Seller has submitted to the responsible Gosernment contracting officers and applicableraies as to all forward pricing indirect
rates to be bid, billed and charged under Sel@p'sernment Contracts for the years ended Decentlf¥), 2001 and 2002, which such
indirect rates have been disclosed to Buyer. Iritiadd Seller has submitted to the responsible G&vernment contracting officers and
applicable agencies
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incurred cost submissions for the years ended Deee2000 and 2001, which such indirect rates haem ldisclosed to Buyer.

(k) Schedule 3.15(k) hereto identifies (i) all liltetual Property Assets that were developed, inle/br in part, with full or partial funding
from a Governmental Body, including, without lintita, to the United States Government, or any ag#mereof or in efforts with other
entities receiving full or partial funding from ao@rnmental Body or any agency thereof, and (lijights that such Governmental Body has
with respect to the Intellectual Property Assets.

(I) Each Contract relating to the sale, design, ufecture or provision of products or services @& Business has been entered into in the
Ordinary Course of Business of Seller as a regudtros’ length bargaining, in good faith, and hesrbentered into without the commissiol
any act alone or in concert with any other Persomny consideration having been paid or promitet,is or would be in violation of any
Legal Requirement.

Section 3.16 Insurance.

(a) Schedule 3.16(a) is a true and complete listlahsurance policies held by Seller in conneattidgth the Business (collectively, the
"Insurance Policies"). All such Insurance Polices in full force and effect.

(b) Seller has delivered to Buyer any statemerthbyauditor of Seller's financial statements or emrysultant or risk management advisor
with regard to the adequacy of Seller's coverag# tre reserves for claims.

(c) Schedule 3.16(c) describes:
(i) any self-insurance arrangements by or affecBetler, including any reserves established theteyn

(i) any Contract or arrangement, other than agyadif insurance, for the transfer or sharing of egly to which Seller is a party or which
involves its Business; and

(iii) all obligations of Seller to provide insuramcoverage to third parties (for example, undeisksar service agreements), and identifies the
policy under which such coverage is provided.

(d) Schedule 3.16(d) sets forth, by year, for tingent policy year and each of the three (3) prexedolicy years:
() a summary of the loss experience under eaalramge Policy;
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(i) a statement describing each claim under eashrance Policy for an amount in excess of Ten $aod Dollars ($10,000.00), which sets
forth:

(A) the name of the claimant;

(B) a description of the policy by insurer, typeirdurance and period of coverage; and

(C) the amount and a brief description of the c|aamd

(iii) a statement describing the loss experienceafioclaims that were self-insured, including thenber and aggregate cost of such claims.
(e) Except as set forth in Schedule 3.16(e):

(i) all Insurance Palicies to which Seller is atganr that provide coverage to Seller:

(A) are issued by an insurer that is financiallyrsth and reputable;

(B) taken together, provide reasonably adequateanse coverage for the Purchased Assets and #iae®g for all risks to which Seller is
normally exposed; and

(C) are sufficient for compliance with all Legal qRgrements and, to Seller's Knowledge, Contracts;

(i) Seller has not, within the last thirty-six (8@onths, received (A) any refusal of coveragenyr @otice that a defense will be afforded with
reservation of rights or (B) any notice of candédlia or any other indication that any Insuranceidak no longer in full force or effect or th
the issuer of any Insurance Policy is not willingable to perform its obligations thereunder;

(iii) Seller has paid all premiums due, and ha®ntlise performed all of its obligations, under epolicy of insurance to which it is a party
that provides coverage to the Seller; and

(iv) Seller has given notice to the insurer ofcddlims that may be insured thereby.

Section 3.17 Brokerage. Except as described indétb .17, Seller has not incurred, directly orinieckly, any obligation or liability,
contingent or otherwise, for any brokerage feegldi's fees, agent's commissions or other like payin connection with this Agreement, or
the transactions contemplated herein.
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Section 3.18 Accounts Receivable. Except as destiib Schedule 3.18, all Accounts Receivable thateflected on the Balance Sheet ol
Reference Balance Sheet or on the accounting &ilddRecords of Seller as of the Closing Date repites will represent valid obligations
arising from sales actually made or services algtpairformed by the Seller in the Ordinary Cour§8uwsiness. Except to the extent paid |
to the Closing Date, such Accounts Receivable armilbbe as of the Closing Date current and cdil#e net of the respective reserves shi
on the Balance Sheet or the Reference Balance 8heatthe Closing Date Balance Sheet (which reseave consistent with past practice
and, in the case of the reserve on the Closing Bal@nce Sheet, will not represent a materiallatgepercentage of the Accounts Receiv.
reflected on the Closing Date Balance Sheet thamdberve reflected on the Reference Balance $eretsented of the Accounts Receivable
reflected thereon and will not represent a matauakerse change in the composition of such AccoRativable in terms of aging). There is
no contest, claim, defense or right of setoff, othan returns in the Ordinary Course of BusindsSatier, under any Contract with any
account debtor of an Account Receivable relatingnéoamount or validity of such Account Receivaldlehedule 3.18 contains a complete
accurate list of all Accounts Receivable as ofdate of the Reference Balance Sheet, which listfeeth the aging of each such Account
Receivable.

Section 3.19 Accounts Payable. Schedule 3.19tlistaccounts payable of the Business as of thehéaéaf and each purchase order and
agreement between Seller and its suppliers invglaim aggregate purchase price of Twenty-Five Thal&mllars ($25,000) or more by (i)
name of vendor, (ii) description of goods or sessidiii) purchase order value, and (iv) balance uvendor. Except as provided in Schedule
3.19, no such order or agreement is subject tceapglation, renegotiation, redetermination, rebat@milar provision which would be
reasonably likely to have a Material Adverse Effect

Section 3.20 Estimates To Complete. Except asatied in Schedule 3.20, there are no Contracts Kriov@eller which both (i) involve the
incurrence of future expenditures in excess of @@ and (ii) to Seller's Knowledge, and based upelter's current estimates, will require
future expenditures in an amount which will excéealamount which can be billed in the future urtierterms of such Contract.

Section 3.21 Environmental Status; Permits. Exasptisclosed in Schedule 3.21:

() Seller, is and at all times has been in futhpbance with, and has not been and is not in timheor liable under, any Environmental Le:
Requirements. Seller has no basis to expect, o&eller's Knowledge, has any other Person for itosduct it is or may be held to be
responsible received, any actual or threatenedrOmdéce or other communication from (i) any Gavaental Body or private citizen acting
in the public interest or (ii) the current or prmwner or operator of the Facilities, of any actrapotential violation or failure to comply with
any Environmental Legal Requirements, or of anyaladr threatened obligation to undertake or blearcbst of any Environmental Liabiliti
with respect to the Facilities or other propertyasset (whether real, personal or mixed) in whiete§has or had an interest, or with respect
to any property or the facility at or to which Hedaus Activities are being or were conducted ordaidaus Materials are being or were
generated, manufactured, refined, transferred, itadpReleased, used or processed by Seller inection with the
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Business or for or by any other Person for whoselaot it is or may be held responsible, or fromahhiHazardous Materials are being or
have been transported, treated, stored, handetsferred, disposed, recycled, Released or received

(b) There are no pending or, to Seller's Knowledgeatened claims, Encumbrances, or other rastrbf any nature resulting from any
Environmental Liabilities or arising under or puastito any Environmental Legal Requirements wiipeet to or affecting the Facilities or
any other property or asset (whether real, persmnialixed) related to or used or held for use sBusiness in which Seller has or had an
interest.

(c) Neither Seller (or any predecessor), nor ahgoPerson for whose conduct Seller (or any prexsdeckis or may be held responsible, has
received any citation, directive, inquiry, noti€rder, summons, warning or other communication rhlates to Hazardous Activity,
Hazardous Materials, or any alleged, actual, oemt! violation or failure to comply with any Emenmental Legal Requirements, or of any
alleged, actual, or potential obligation to undestar bear the cost of any Environmental Liabiitieith respect to the Facilities or any other
property or asset (whether real, personal or mixelded to or used or held for use in the Busimesghich Seller (or any predecessor) has or
had an interest, or with respect to any propertiaoitity to which Hazardous Materials are or ay ime were generated, manufactured,
refined, transferred, imported, used or procesgesidiier (or any predecessor) in connection withBlusiness or for any other Person for
whose conduct it is or may be held responsibleehmaen transported, treated, stored, handledféraed, disposed, recycled, Released or
received.

(d) Neither Seller (or any predecessor), nor ahgioPerson for whose conduct the Seller is or nealyddd responsible has violated any
Environmental Legal Requirements with respect &oRhcilities, or with respect to any other propergasset (whether real, personal or
mixed) related to or used or held for use in theiBess in which Seller (or any predecessor) ha&sdran interest, or at any property
geologically or hydrologically adjoining any Fatjlior any such other property or asset.

(e) There are no Hazardous Materials present amtbe Environment at the Facilities or, to Seflé¢howledge, at any geologically or
hydrologically adjoining property, including any sardous Materials contained in barrels, abovegraundderground storage tanks,
landfills, land deposits, dumps, equipment (whethewable or fixed) or other containers, either terapy or permanent, and deposited or
located in land, water, sumps or any other pathefFacilities or such adjoining property, or inmmtated into any Improvements therein or
thereon. Neither Seller (or any predecessor) angrPerson for whose conduct the Seller (or anggmessor) is or may be held responsible,
has permitted or conducted any Hazardous Actitith@ Facilities or any other property or assetsefiver real, personal or mixed) related to
or used or held for use in the Business in whidleGéor any predecessor) has or had an interestxn full compliance with all applicable
Environmental Legal Requirements.

(f) There has been no Release or Threat of Relebsmy Hazardous Materials at or from the Faetitor, to Seller's Knowledge, at any other
location where any
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Hazardous Material was generated, manufactureidergftransferred, produced, imported, used orgssed from or by the Facilities, or fr¢
any other property or asset (whether real, persmniadixed) related to or used or held for use mBusiness in which Seller (or any
predecessor) has or had an interest or any gealggar hydrologically adjoining property, whethgy Seller (or any predecessor) or any
other Person.

(9) Seller has delivered to Buyers true and corepepies and results of any reports, studies, aeglyests, or monitoring possessed or
initiated by Seller pertaining to Hazardous Materi@ Hazardous Activities in, on, or under theil#es or concerning compliance by Seller
or any other Person for whose conduct Seller (greiadecessor) is or may be held responsible, Eritironmental Legal Requirements.

(h) Neither the Seller nor any third party, hasdjggenerated, stored or disposed of, on, undebautehe Facilities any Hazardous Materials,
except in compliance with applicable Legal Requigats. The Seller has not generated or disposetdaniyeoff-site locations any Hazardous
Materials except in compliance with applicable Legaquirements.

(i) Schedule 3.21(i) contains a list of (i) all é&gn, federal, state and municipal environmentainits applied for and received for the
Facilities including identification of issuing agsn permit number, and expiration date, (ii) alhtions or enforcement actions received by
Seller in relation to the Facilities for violatiaf any foreign, state, federal, or local Legal Regments or regulations issued during the past
five

(5) years, including description and identificatimfitype, date, and final resolution, and (iii) lalown Releases by the Seller of Hazardous
Materials or environmentally objectionable subsédncluding identification of exact location aRdmedial Action taken. All licenses,
permits, registrations, approvals and other Govemtal Authorizations held by the Seller in the Besis are listed on Schedule 3.21(i) and
are valid and sufficient for the Business.

Section 3.22 Securities Act Representations.

(a) The Seller, together with its own advisorsrif/, has conducted its own due diligence examinaifdhe Buyer's and its subsidiaries'
assets, business, financial condition, resultgpefations, and prospects and in the course ofigggeiiry has received certain information
regarding the Buyer's plans, its financial conditibusiness, prospects and results of operatidres SEller hereby acknowledges to the Buyer
that:

(i) any estimates, plans, projections, etc. whiabhehbeen furnished to it with respect to the atitisiundertaken originally or to be undertaken
by the Buyer or its Subsidiaries are based oniceatsumptions made by the Buyer;

(i) actual experience may vary from such assunmgtio
(iii) such estimates, plans and projections mayenée achieved;

(iv) Seller has not relied upon the achievemeratryf such estimates and projections in making itestment decision to acquire the Shares;
and
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(v) the Seller is aware of the risks attendantrtén@estment in the Shares, including, without tation, the risks described in the Buyer's
Annual Report on Form 10-K for the fiscal year eshddecember 31, 2003 ("Form 10-K").

(b) The Seller has carefully reviewed and relielélgaupon the representations and warranties oBilnger contained herein and the
information contained in the Form 10-K, Buyer's Qedy Report on Form 10-Q for the fiscal quarteded March 31, 2004 ("Form 10-Q")
and the proxy statement for Buyer's 2004 annualtingeef stockholders ("Proxy Statement" and togethi¢h the Form 10-K and Form 1Q;
collectively referred to herein as the "SEC Filifjgand upon the independent investigations madi doyd its representatives in making a
decision to acquire the Shares and has a full steteting and appreciation of the risks inheremstich a speculative investment as described
in the SEC filings. In connection with such invgation, the Seller and its Representatives andsadsiif any, (i) have been given an
opportunity to ask, and have to the extent it aersd necessary, asked questions of, and haveedamswers from, officers of the Buyer
concerning the terms of the proposed acquisitioBlares and the affairs of the Buyer and its Sido$éd and (ii) have been given or afforc
access to all documents, records, books and additioformation which it has requested regardinchsmatters. In particular, the Seller has
been given access to the Amended and Restatedica¢etiof Incorporation with all amendments theratol the Amended and Restated
Bylaws of the Buyer and the contracts identifiedxy Buyer as materially affecting the Buyer asdStibsidiaries' business.

(c) The Seller recognizes that the offer and issadny the Buyer to it of the Shares have not been except as set forth in the Registration
Rights Agreement, will not be registered under3keurities Act, and have not been and will notdggstered under any other domestic or
foreign securities laws (the Securities Act and smgh other applicable securities laws are heriinabllectively referred to herein as the
"Securities Legal Requirements”) in reliance upeangptions from the registration requirements therbe Seller is acquiring the Shares
without a view to a distribution thereof in violati of any Securities Legal Requirements. The Saltelerstands that the effect of such
representation and warranty is that the Shares baustld indefinitely unless the sale or trandfer¢of is subsequently registered under
applicable Securities Legal Requirements or an @xiem from such registration is available at thaetiof the proposed sale or transfer
thereof. Except as provided in The ShareholdergidRation Rights Agreement, the Buyer is undephligation either (i) to file a registratic
statement under the Securities Act covering the esatransfer of the Shares or otherwise to regikeShares for sale under applicable
Securities Legal Requirements or (ii) to continneniake Rule 144 promulgated under the Securiti¢sailable to cover any subsequent
resale of the Shares.

(d) The Seller hereby represents and warrantst®tlyer that:
(i) it has received copies of the SEC Filings;

(i) it has such knowledge and experience in finalnend business matters as to be capable of girauhe merits and risks of an investment
in the Shares;
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(iii) it is an "accredited investor" as definedRuwile 501 of Regulation D under the Securities Act;

(iv) it acknowledges and agrees (and any desigriketiverwise be made aware) that the Shares arbaing (and, except to the extent set
forth in the Shareholders' Registration Rights &gnent, will not be) registered under the Securltmgal Requirements; that the Shares are
being sold to it in a transaction that is intentedqualify for an exemption from the registrati@yuirements of the Securities Act afforded by
Section 4(2) of the Securities Act and RegulatioprBmulgated thereunder, and that, until such tseuch Shares are registered under the
Securities Act, the Shares may not be transfeméeke the request for transfer is accompaniedvesiteen certification that such Shares will
not be resold in the United States or to any UeBsqn except in accordance with applicable requeérémof Rules 144 or 144A or Rule 904
under Regulation S or in a transaction which, sndbinion of counsel reasonably satisfactory toBhger, does not require registration under
the Securities Legal Requirements.

(e) Prior to any sale, transfer or other disposititbany of the Shares (so long as they have rext begistered under the Securities Act or as
otherwise contemplated in the Registration Righdse&ment or are otherwise freely transferable uttdeBecurities Legal Requirements),
Seller agrees that either it will give at leasethBusiness Days prior written notice to the Bufdts intention to effect such transfer and to
comply in all other respects with this Section 862Each such notice shall describe the manneciacuimstances of the proposed transfer in
sufficient detail to enable counsel to render thimions required herein, and, if reasonably reqdeby the Buyer, shall be accompanied b
opinion of counsel acceptable to the Buyer, adék#s the Buyer and satisfactory in form and suizstdo the Buyer, stating that, in the
opinion of such counsel, such transfer will besmsaction exempt from registration under the SteariLegal Requirements and that all
Consents, approvals or authorizations to suchfeahsve been obtained. Assuming the receipt bythesr of such satisfactory opinion, the
Seller shall thereupon be entitled to transfer sSichres in accordance with the terms of the noétieered by the Seller to the Buyer. Each
Stock Certificate or other document issued repttasgthe Shares shall bear an appropriate legeitabsyiconformed, unless, in the opinion
of the respective counsel for the Seller and thgeBusuch legend is not required in order to aidssuring compliance with applicable
Securities Legal Requirements.

(f) In addition to any specific restrictive legerttiat may be required by applicable Securities LBg&uirements or other agreements to
which the Seller may be a party, the Seller agttegisit will be bound by a restrictive legend reifieg to the restrictions imposed by this
Section 3.22 which may be placed on the Stock fimtés representing the Shares. The Seller uradetstand agrees that the Buyer may
place and instruct any transfer agent for the Shtarglace a stop transfer notation in the stocknds in respect of the Stock Certificates
representing the Shares, provided that such sesunitay be transferred upon compliance with theipians of this

Section 3.22. The Seller acknowledges and agre¢sité Buyer is and will be relying upon the tratid accuracy of the foregoing
representations and warranties in offering andngsthe Shares to the Seller without first regisigthem under applicable Securities Legal
Requirements.
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Section 3.23 Sufficiency of Purchased Assets. BEximeghe Excluded Assets, at the Closing, the Rased Assets will include all of the
assets (including rights) required to operate thsifess in substantially the manner heretofore wcted by Seller.

Section 3.24 No Undisclosed Liabilities. Exceptlslosed in Schedule 3.24, Seller has no liabifiked or contingent, of a nature which,
under GAAP consistently applied, would be requietie reflected or reserved for on a balance sifa¢be Seller, except for liabilities
reflected and reserved for in the Financial Statgmand current liabilities incurred in the Ordn&ourse of Business since the date of the
Balance Sheet.

Section 3.25 Customers and Suppliers. Schedulec®@&ins a complete and accurate list of the 18 largest customers and ten (10) lar
suppliers of Seller, for the twelve (12) monthsethilarch 31, 2004. To Seller's Knowledge, exceptessribed on Schedule 3.25, there has
been no termination or cancellation of the busimekgionship of Seller with any material vendoraoly customer or group of customers and
none is threatened or reasonably anticipated.

Section 3.26 Employee Benefits.

(a) Except as described on Schedule 3.26(a), Selleno "employee benefit plans” within the meanih&S' 3(3) of ERISA or any bonus,
incentive, deferred compensation, supplementakratnt, severance or other employee benefit pfapngrams or arrangements, or
employment or compensation agreements, in eachfeaiee benefit of, or relating to, Current Empdeg or former employees of the Seller
or their dependents (collectively, the "Seller BlanThere is, to Seller's Knowledge, no breacth@éadministration of any Seller Plan or any
violation by Seller or any ERISA Affiliate (as deéid in ERISA) of Seller of any applicable requirenseunder ERISA, or any other similar
Legal Requirements. No liability to the Pension 8@nGuaranty Corporation or to any Current Empkype former employee of Seller or
their dependents, whether or not under any Seléar, Rvill be incurred by the Buyer upon consumnratid the transactions contemplated
hereby.

(b) The form of all Seller Plans is in compliancighathe applicable terms of ERISA, the Code, angl@her applicable Legal Requirements,
including the Americans with Disabilities Act of 4@, the Family Medical Leave Act of 1993 and thalttelnsurance Portability and
Accountability Act of 1996, and such Plans havenbagerated in compliance with such Requirementstlaadvritten Seller Plan documents.
Neither Seller nor, to Seller's Knowledge, any fidy of a Seller Plan has violated the requiremeniSection 404 of ERISA. All require
reports and descriptions of the Seller Plans (dliolg IRS Form 5500 Annual Reports, Summary Annwgdrts and Summary Plan
Descriptions and Summaries of Material Modificaiphave been (when required) timely filed with IR, the U.S. Department of Labor or
other Governmental Body and distributed as requaed all notices required by ERISA or the Codary other Legal Requirement with
respect to the Seller Plans have been approprigitedy.

(c) There are no Seller Plans subject to Title f\NERISA or
Section 412 of the Code. Neither Seller nor any3RAffiliate of Seller, contributes to, has
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any obligation to contribute to, or has any matdidility (including withdrawal liability as defied in 'SS' 4201 of ERISA) under or with
respect to any "multiemployer plan” (as definetSig' 3(37) of ERISA).

(d) There is no material pending or threatened é&&ding relating to any Seller Plan, nor, to Sall&riowledge, is there any basis for any ¢
Proceeding. Neither Seller nor to Seller's Knowkedgny fiduciary of a Seller Plan has engagedtiarssaction with respect to any Seller
Plan that, assuming the taxable period of sucts&etion expired as of the date hereof, could stul§jelter or Buyer to a Tax or penalty
imposed by either Section 4975 of the Code or 8e&D2(I) of ERISA or a violation of Section 406ERISA. The Contemplated
Transactions will not result in the potential assaesnt of a Tax or penalty under Section 4975 ofxbde or Section 502(l) of ERISA nor
result in a violation of Section 406 of ERISA.

(e) Seller has maintained workers' compensatioerame as required by applicable state law througbhase of insurance and not by self-
insurance or otherwise except as disclosed to Boy&Schedule 3.26(e).

() No written or oral representations have beedena any Current Employee or former employee d&Bpromising or guaranteeing any
employer payment or funding for the continuationmadical, dental, life or disability coverage fowgperiod of time beyond the end of the
current plan year (except to the extent of coverageired under COBRA). No written or oral repraaginns have been made to any Current
Employee or former employee of Seller concernirggegmployee benefits of Buyer.

Section 3.27 Compliance With The Foreign CorrugicBces Act And Export Control And Antiboycott Ldd@equirements.

(a) Neither Seller nor, to Seller's Knowledge, ahits Representatives, have, for the purpose tdinimg or retaining business, directly or
indirectly offered, paid or promised to pay, ortearized the payment of, any money or other thingadfie (including any fee, gift, sample,
travel expense or entertainment with a value ireeg®f one hundred dollars ($100.00) in the aggeeigaany one individual in any year) or
any commission payment, to:

(i) any person who is an official, officer, ageamployee or representative of any Governmental Bodyf any existing or prospective
customer (whether government-owned or non-goveriioened);

(i) any political party or official thereof;
(iii) any candidate for political or political paroffice; or
(iv) any other Person;

while knowing or having reason to believe thatalany portion of such money or thing of value vebheé offered, given, or promised,
directly or indirectly, to any such official, offic, agent,
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employee, representative, political party, politigarty official, candidate, individual, or any @ptaffiliated with such customer, political
party or official or political office.

(b) Each transaction is properly and accuratelgneied on the Files and Records of Seller, and dachment upon which entries in Seller's
Files and Records are based is complete and aedarall respects. Seller maintains a system efiral accounting controls adequate to
insure that Seller maintains no off-the-books aot®and that Seller's assets are used only in d@coe with the Seller's management
directives.

(c) Seller has at all times been in compliance walti.egal Requirements relating to export consnodl trade embargoes. No product sold or
service provided by Seller during the last five yBars has been, directly or indirectly, sold tperformed on behalf of Cuba, Iraq, Iran,
Libya or North Korea.

(d) Except as set forth in Schedule 3.27(d), Séléexr not violated the antiboycott prohibitions @méd in 50 U.S.C. 'SS' 2401 et seq. or taken
any action that can be penalized under Sectior®8% Code. Except as set forth in Schedule 3)2d(ding the last five (5) years, Seller

not been a party to, is not a beneficiary underlamasinot performed any service or sold any prododer any Contract under which a product
has been sold to customers in Bahrain, Iraq, Joiiawait, Lebanon, Libya, Oman, Qatar, Saudi AraBiadan, Syria, United Arab Emirates
or the Republic of Yemen.

Section 3.28 Relationships with Related Personsefpixas disclosed in Schedule 3.28, no RelatedPefsSeller has, or since December 31,
2002, has had, any interest in any property (whetw, personal or mixed and whether tangiblentarigible) used in or pertaining to
Business. Neither Seller nor any Related Pers@etlér owns, or since December 31, 2002, has owafedcord or as a beneficial owner, an
equity interest or any other financial or profitdrest in any Person that has (a) had businesmggalr a material financial interest in any
transaction with Seller other than business deslargransactions disclosed in Schedule 3.28, ehalinich has been conducted in the
Ordinary Course of Business with the Seller at wriglly prevailing market prices and on substdhtiprevailing market terms or (b)
engaged in competition with Seller with respecang line of the products or services of the SélielCompeting Business") in any market
presently served by the Seller, except for ownerehiess than one percent (1%) of the outstandapital stock of any Competing Business
that is publicly traded on any recognized exchamge the over-the-counter market. Except as s#hio Schedule 3.28, neither Seller nor
any Related Person of Seller is a party to any @ottith, or has any claim or right against, tledles.

Section 3.29 Solvency.

(a) Seller is not now insolvent and will not bedered insolvent by any of the Contemplated Traimast As used in this Section, "insolvent"
means that the sum of the debts and other prokiablties of the Seller exceeds the presentdaieable value of the Seller's assets.
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(b) Immediately after giving effect to the consuntioa of the Contemplated Transactions: (i) Selldr e able to pay its liabilities as they
become due in the usual course of its busine3$Sdlier will not have unreasonably small capitéghwvhich to conduct its present or
proposed business; (iii) Seller will have assesdc(dated at fair market value) that exceed itsiliées; and (iv) taking into account all
pending and threatened Proceedings, final judgneagamst the Seller in actions for money damagesar reasonably anticipated to be
rendered at a time when, or in amounts such thatSeller will be unable to satisfy any such judgtagromptly in accordance with their
terms (taking into account the maximum probable @mof such judgments in any such actions and dinigest reasonable time at which such
judgments might be rendered) as well as all othégations of the Seller. The cash available tdeBghfter taking into account all oth
anticipated uses of the cash, will be sufficienp&y all such debts and judgments promptly in atmoce with their terms.

Section 3.30 Disclosure.

(a) No representation or warranty or other statémete by Seller in the Acquisition Agreements,Siebedules, or any supplement thereto,
or otherwise in connection with the Contemplatednibactions, contains any untrue statement of amgriabfact or omits to state a material
fact necessary to make any of them, in light ofdineumstances in which they were made, not mistead

(b) To Seller's Knowledge, there is no fact that fecific application to Seller (other than gehecanomic or industry conditions) and that
would reasonably be likely to have a Material AdeeEffect that has not been set forth in this Agwexst or in the Schedules attached hereto.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller that:

Section 4.1 Organization. Buyer is duly organiaadidly existing and in good standing under the &ldgequirements of its jurisdiction of
organization.

Section 4.2 Authorization; Enforceability. Buyershall requisite corporate power and authority teemto each Acquisition Agreement to
which it is a party, and to perform its obligatidrereunder and thereunder. All acts required tmken by Buyer to authorize the execution
and delivery of each Acquisition Agreement, anddbesummation of the transactions contemplatedrhared therein, has been taken, an
other corporate proceedings on the part of Buy@nacessary to authorize such execution, delivedyparformance. This Agreement has
been duly executed and delivered by Buyer and itates a legal, valid and binding obligation of Buyenforceable against Buyer in
accordance with its terms, except to the exterth emforceability may be limited by applicable bankcy and other Legal Requirements
affecting creditors' rights, or by general equigaptinciples. Each other Acquisition Agreement wal, as of the Closing, duly executed and
delivered by Buyer, and
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will constitute legal, valid and binding obligat®of Buyer in accordance with its terms, excepgh®extent such enforceability may be
limited by applicable bankruptcy and other Legafjiieements affecting creditors' rights, or by gahequitable principles. The execution
performance of each Acquisition Agreement, andctirapliance with the provisions hereof and thergoBhyer, will not conflict with,
violate or result in the breach of any of the teromnditions or provisions of the Governing Docutsesf Buyer, or any Order or Legal
Requirement of any Governmental Body to which Bugesubject, except where the same would not imBeder's ability to perform its
obligations under the Acquisition Agreements oréhawMaterial Adverse Effect on the condition, resof operations, properties, assets or
business of Buyer, taken as a whole. The execatioihperformance of each Acquisition Agreement,thrccompliance with the provisions
hereof and thereof by Buyer, will not result in @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 bouragcept where such breach or default
would not impede Buyer's ability to perform its iglltions under the Acquisition Agreements or hatwaderial Adverse Effect on the
condition, results of operations, properties, asebusiness of Buyer, taken as a whole.

Section 4.3 Government Approvals. Except as s#t farSchedule 4.3 hereto or contemplated in thgufsition Agreements, Buyer is not
required to submit any notice, report or othenfliwith, or obtain any Governmental Authorizatiooni, any Governmental Body in
connection with its execution, delivery or performa of the Acquisition Agreements, or the consunonatf the Contemplated Transactio
except where the failure to make such submissiabtain such Governmental Authorization, would Inate a Material Adverse Effect on
condition, results of operations, properties, asebusiness of Buyer, taken as a whole and woaldnpede Buyer's ability to perform its
obligations under the Acquisition Agreements.

Section 4.4 Economic Ability. Buyer has the ecoroability to fund the Purchase Price payments dasdrherein.

Section 4.5 Disclosure. None of the SEC Filingsl ma representation or warranty or other statemmaae by Seller in the Acquisition
Agreements, the Schedules, or any supplement thenebtherwise in connection with the Contemplaleghsactions, contains any untrue
statement of any material fact or omits to stateagerial fact necessary to make any of them, int laf the circumstances in which they were
made, not misleading.

ARTICLE V
COVENANTS OF SELLER

Section 5.1 Access and Investigation. Between #te df this Agreement and the Closing Date, Sell#i(a) afford Buyer and its
Representatives, access to Seller's personnekpie Contracts and Files and Records, on rebonatice and during regular business
hours, and (b) furnish Buyer with such additionahhcial, operating, and other data and informaitiotihe Seller's possession as Buyer may
reasonably request.
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Section 5.2 Conduct of Business. Prior to the @lpfdate, Seller will (&) conduct the Business anlthe Ordinary Course of Business and
consistent with past practice; and (b) use readeredforts to preserve intact the current busireeganization, retain the services of its pre:
officers, employees, agents and sales represezgatind preserve the relations and goodwill witlsitppliers, customers, landlords, credit
Current Employees, agents and others having bissmetstions with the Seller; (c) consult with Buyed obtain its prior written consent
before making any single commitment or series trohependent commitments for capital expendituxeseding $25,000; (d) refrain from
entering into any leases, licenses, contractsh@ra@greements relating to the Business, excepuptaales contracts in the Ordinary Course
of Business, committing Buyer to expend more thad,&00 in any one or a series of related transasti@) refrain from selling or
transferring any of the Purchased Assets otherith#re Ordinary Course of Business; (f) account fieake appropriate filing with respect to,
and pay when due all Taxes, assessments and aengnental charges against the Purchased Assietsaspect of the Business; (g) exc
in the Ordinary Course of Business consistent witht practices, not grant or agree to grant any$®s) general increase in the rates of
salaries or compensation or any specific increasey employee or provide for any new or other eyplent benefits to any Current
Employees; and

(h) provide Buyer, promptly after Seller obtain®lutedge thereof, with written notice of any eventondition pertaining to the Business or
the Purchased Assets that has resulted in a Miafeheerse Effect or which can reasonably be exgktdaesult in a Material Adverse Effect,
and all claims and Proceedings (whether actudireatened) against or possibly involving the Bussnéhe Purchased Assets, the Seller or
Buyer.

Section 5.3 Required Approvals. As promptly as ticable after the date of this Agreement, Selldl mvake any and all filings required by
Legal Requirements to be made by it in order tesuammate the Contemplated Transactions. Betweedatteeof this Agreement and the
Closing Date, Seller will (a) cooperate with Buyéth respect to any filings that Buyer is requitgdLegal Requirements to make in
connection with the Contemplated Transactions,(Bhdooperate with Buyer in obtaining all Governriaiuthorizations identified in
Schedule 4.3 hereto.

Section 5.4 No Negotiation. Until such time, if aag this Agreement is terminated pursuant to krfid, Seller will not, nor will Seller
permit any entity that it controls or any of itsgResentatives to, directly or indirectly solicitjtiate, or encourage any inquiries or proposals
from, discuss or negotiate with, provide any nobdjuinformation to any Person (other than Buyetating to any transaction involving the
sale of the Business or substantially all of theets (other than in the ordinary course of busjn&isSeller, or any merger, consolidation,
business combination, or similar transaction inir@\Seller.

Section 5.5 Additional Information. Seller shalbprptly furnish to Buyer all such financial and ogting reports with respect to the Business
as may be prepared by the Seller from time to tieteveen the date hereof and the Closing Date asrBugy reasonably request. Seller shall
make available to Buyer information with respecaity document, event, transaction or conditionredténto or occurring after the date
hereof which, had it occurred or been in effecboprior to the date hereof, would have been inetlidn the Schedules to this
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Agreement, and any such information which wouldéhbgen included on a Schedule shall be deemeddndathe relevant Schedule wher
provided.

Section 5.6 Confidentiality. From and after the shig Date, Seller shall not disclose to any Pe(stirer than any Affiliates, agents or
representatives of Seller) any Business Informatiendefined below) that is known to Seller on@hesing Date. The term "Business
Information” means any Trade Secret concernindingness or the Purchased Assets that is necdssdhg conduct of the Business, other
than information that (i) is or becomes generallgikable to the public other than as a result disglosure by Seller after the Closing Date or
(i) Seller is required to disclose by Legal Reguient or legal process. In the event that Sellexgaested in any proceeding to disclose any
Business Information, Seller shall give Buyer promvgtten notice of such request so that Buyer megk an appropriate protective Order. If
in the absence of a protective Order Seller isestpd in a proceeding to disclose Business InfoomaBeller may disclose such portion of
the Business Information that in the opinion ofi&@& counsel Seller is required to disclose, witH@bility under this Agreement, provided
that Seller shall give Buyer written notice of Besiness Information to be disclosed as far in adeaf its disclosure as is practicable and
shall use commercially reasonable efforts to obdasurances that confidential treatment will beoedred to such Business Information. The
provisions of this Section 5.6 shall not restrietl& from using Business Information in performitgyobligations under, or enforcing the
terms of, this Agreement or any other Acquisitiogréement, or in exercising its rights relating e thereto or to the transactions
contemplated hereby or thereby.

Section 5.7 Reasonable Efforts. Seller will usedesonable efforts to effectuate the Contemplatadsactions and to fulfill the conditions to
Buyer's obligations under Article VII of this Agmaent.

Section 5.8 Accounts Payable. For a period of amalled-eighty (180) days after Closing, shouldBhger be presented with a valid invoice
from a supplier relating to goods delivered or 8@y rendered prior to the Closing Date whichgijdt otherwise reflected as a liability on
the Closing Date Balance Sheet and (ii) in the chgmods purchased by Seller, relates to goodsiwive been resold prior to Closing or
goods otherwise included in the calculation of@esing Date Net Book Value, Buyer shall, subjecthie provisions of Article XII, be
entitled to reimbursement from the Holdback Fundsdunt for such amounts paid.

ARTICLE VI
COVENANTS OF BUYER

Section 6.1 Required Approvals. As promptly as ficable after the date of this Agreement, Buyet,waihd will cause each of its applicable
Affiliates to, make any and all filings required bggal Requirements to be made by them in ordeotsummate the Contemplated
Transactions. Between the date of this Agreemethtlza Closing Date, Buyer will, and will cause eatlits applicable Affiliates to, (a)
cooperate with Seller and the Affiliates with resip® any filings that Seller and the Affiliatesaequired by Legal
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Requirements to make in connection with the Contatag Transactions, and (b) cooperate with Sall@bitaining all Consents identified in
Schedule 3.4 hereto.

Section 6.2 Employees. Buyer shall make offersngbleyment to all Current Employees of Seller emptbymmediately prior to the Closing
Date in positions comparable to their present st at salaries and wages at least equal tatke then being paid by Seller, and with such
employee benefit packages, including immediate groedical, dental and life insurance coverage diechsmployees and their dependents
reasonably comparable in benefit and value in gugegate to the benefits that such employees hakeSsller. In connection with the
Transferred Employees:

(a) Seller will take such action as may be requicetérminate the Seller's existing 401(k) plan Boger will allow the Transferred
Employees to participate in the Curtiss-Wright 8ggiand Investment Plan and, the "3% Cash Balao®R' of the Curtiss-Wright
Corporation Retirement Plan;

(b) Seller and Buyer will cooperate with one anothdaking such actions as may be required to fdhm Transferred Employees to rollover
their 401(k) balances from the Seller's 401(k) piaa Buyer's plan;

(c) to the extent any Transferred Employee hasptanry loans outstanding at the time of Closing, Buyill advance to the Plan Trustee
sufficient funds to retire such plan loans, subjeanaking provision for the repayment of such ades by the employee through future
payroll deductions; and

(d) Buyer will (i) assume Seller's obligations withtspect to vacation and sick leave benefits astingiat the time of Closing, (ii) continue to
provide Transferred Employees with unused vacaimhsick leave benefits in accordance with Seltetdisting policies for the balance of the
2004 calendar year and

(iii) recognize Transferred Employees years of iserin the employ of Seller (A) for vesting purpssmly under any benefit plan and (B) in
respect of other employment rights (such as vagcdténefits) which are, in any part, seniority ane based.

After the later of the Closing Date or the effeetilate of hire by Buyer, Buyer shall pay, dischage be responsible for all obligations
relating to such Transferred Employee's employrbgrBuyer, including (x) all salary, wages, accried unpaid vacation and claims
(including, but not limited to, workers compensatiaims or benefits and (y) any benefits or cemitions under any of Buyer's employee
benefit plans and other fringe benefits offeredlyer arising out of or relating to the employmehthe Transferred Employees by Buyer on
or after the later of the Closing Date or the dffecdate of hire by Buyer, including without liratton, any continuation coverage required
pursuant to IRC 'SS' 4980B as a result of any 'ltyiiad) event" (within the meaning of IRC 'SS' 4989#83)) occurring with respect to any
Transferred Employee (or any spouse or qualifigtefieiary of a Transferred Employee) after the @gDate (or hire date, as applicable)
and the Health Insurance Portability and AccoutlitgbAct of 1996, and in connection with the Confadated Transactions, Seller shall cease
to provide group health coverage to the Transfenagloyees which shall cause Buyer or its Affilitdebe deemed a successor employer of
Seller, within the meaning of Proposed
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Treasury Regulations 'SS' 54.4980B-9 Q&A 8(c), Bagter shall provide continuation coverage to the&Mqualified beneficiaries" with
respect to the asset sale.

Section 6.3 Confidentiality.

(a) Buyer confirms and agrees that, with respeantpinformation directly or indirectly furnisheg lor on behalf of Seller, whether before,
or after the date hereof, Buyer shall continuegdbund by the terms of the Confidentiality Agreaime

(b) From and after the Closing, the provisions eftin 6.3(a) above shall not apply to or restriciny manner Buyer's use of any
confidential information or Trade Secrets of thde3eelating to any of the Purchased Assets, thsilBess or the Assumed Liabilities.

Section 6.4 Reasonable Efforts. Buyer will usegtssonable efforts to effectuate the Contemplatadsictions and to fulfill the conditions
Seller's obligations under Article VIl of this Aegment.

Section 6.5 Bulk Sales Act. Buyer waives compliabgéeller with the provisions of the Uniform Bulales Act as applicable in each State
in which any of the Purchased Assets are locatedjged, however, that Seller shall indemnify Buf@rany loss, cost, expense or other
charge (including, without limitation reasonablgdéfees and expenses) of Buyer resulting fromithr respect to any liability arising from
Seller's norcompliance with the provisions of the Uniform B8kles Act as applicable in any jurisdiction to strelmsactions (other than a
such liability which arises out of the non-paymehan Assumed Liability). The provisions of thiscBen 6.5 shall survive the Closing.

ARTICLE VII
CONDITIONS TO BUYER'S OBLIGATIONS

All obligations of Buyer under this Agreement aubject to the fulfilment, at the Closing, of eamhthe 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 of Seller's representations and warraritighis Agreement (i) that are not
qualified by materiality shall be true and corrigcall material respects as of the Closing Datéhwhie same force and effect as if made as of
the Closing Date (other than such representatindsiarranties as are made as of another date, whalhhave been true and correct in all
material respects as of such other date) anchét)are qualified by materiality shall be true @odrect as of the Closing Date, with the same
force and effect as if made as of the Closing Qatieer than such representations and warrantiaseawade as of another date, which shall
have been true and correct as of such other daitbput giving effect to any supplement to this Agment or the Schedules.
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Section 7.2 Seller's Performance. Seller shall p@veormed and complied in all material respecth \&ll agreements and conditions on its
part required by this Agreement to be performedaonplied with prior to or at the Closing Date.

Section 7.3 Officer's Certificate. Buyer shall hageeived a certificate of the an executive offickthe Seller, dated the Closing Date,
certifying on behalf of the Seller as to the futfient of the conditions specified in Sections hdl @.2 hereof.

Section 7.4 Secretary's Certificate. Buyer shaleh@&ceived a certificate of the Secretary or AasisSecretary of the Seller, certifying the
name and title and bearing the signatures of tfieeo$ of the Seller authorized to execute andvdelihis Agreement and the other agreerr
and instruments contemplated to be executed aidedsd hereunder.

Section 7.5 Governmental Authorizations. Selletldta/e made all filings and petitions requirebtomade by it prior to the Closing Date,
all applicable waiting periods shall have expiradd Buyer shall have received all Governmental Autlations required to be obtained prior
to the Closing Date from all Governmental Bodiesamnection with the execution, delivery and perfance of this Agreement and the
consummation of the Contemplated Transactionseta®rh on Schedule 3.4.

Section 7.6 No Proceedings. No court, agency ardBovernmental Body shall have issued any Ordset@side, restrain, enjoin or prevent
consummation of the Contemplated Transactionseop#rformance of Buyer's obligations hereundershatl there be any threatened or
pending Proceeding requesting such relief or renmedyhich seeks to declare the Contemplated Traiosadillegal.

Section 7.7 Consents. Except for the Governmentr&cis subject to
Section 9.3, all Material Consents shall have l#ained in form and substance reasonably satisfatd Buyer and its counsel.

Section 7.8 Conveyances. Subject to the provisibiBection 2.8 hereof, Buyer shall have receivédalveyances, assignments, bills of sale,
confirmations, and further instruments as Buyer imdounsel shall request in order to completectireveyances, transfers, assignments and
deliveries provided for herein and to convey to &uthe Purchased Assets.

Section 7.9 Acquisition Agreements. Seller shallehaxecuted and delivered the other Acquisitioneggrents to which Seller is a party.

Section 7.10 Release of Encumbrances. The Seldirtslve caused the release and discharge of ahglbBBncumbrances on the Purchased
Assets, other than the Permitted Encumbrances.

Section 7.11 Nova Acquisition. Buyer shall havestonmated, concurrently with the Contemplated Tratitsas, the transactions
contemplated by the Nova Asset Purchase Agreement.
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ARTICLE VIII
CONDITIONS TO SELLER'S OBLIGATIONS

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

Section 8.1 Accuracy of Representations and WaesnAll of Buyer's representations and warrantiethis Agreement (i) that are not
qualified by materiality shall be true and corriecall material respects as of the Closing Daté¢hwie same force and effect as if made as of
the Closing Date (other than such representatindsiarranties as are made as of another date, whalhhave been true and correct in all
material respects as of such other date) anchéit)dare qualified by materiality shall be true @odrect as of the Closing Date, with the same
force and effect as if made as of the Closing Datieer than such representations and warrantiaseawade as of another date, which shall
have been true and correct as of such other deitbput giving effect to any supplement to this Agment or the Schedules.

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. Seller shall baeceived a certificate of an executive officeBafer, dated the Closing Date, certifying on
behalf of Buyer as to the fulfillment of the condits specified in Sections 8.1 and 8.2 hereof.

Section 8.4 Secretary's Certificate. Seller shaliehreceived a certificate of the Secretary or #iast Secretary of the Buyer, certifying the
name and title and bearing the signatures of tfieeo$ of Buyer authorized to execute and delies Agreement and the other agreements
and instruments contemplated to be executed amngedsdl by Buyer hereunder.

Section 8.5 Governmental Authorizations. Buyer Idi@e made all filings and petitions required éorbade by it prior to the Closing Date,
all applicable waiting periods shall have expiradd Seller shall have received all Governmentahéuitations required to be obtained prior
to the Closing Date from all Governmental Bodiesamnection with the execution, delivery and perfance of this Agreement and the
consummation of the Contemplated Transactionseia®rh on Schedule 4.3.

Section 8.6 No Proceedings. No court, agency ardBovernmental Body shall have issued any Ordset@aside, restrain, enjoin or prevent
consummation of the Contemplated Transactionseop#rformance of Seller's obligations hereundarshall there be any threatened or
pending Proceeding requesting such relief or renmedyhich seeks to declare the Contemplated Traiosacdllegal.
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Section 8.7 Purchase Price. Seller shall haveweddhe Stock Certificates (or notice of the malafglectronic book entries) evidencing the
issuance of the Shares to Seller (or to its desighaominees).

Section 8.8 Acquisition Agreements. Buyer shalldhaxecuted and delivered to Seller the other AdiiprisAgreements to which Buyer is a
party.

ARTICLE IX
POST-CLOSING COVENANTS

Section 9.1 Further Assurances. From and afteCtbsing Date, each party to this Agreement shaling time and from time to time, at the
requesting party's cost and expense, make, exandtdeliver, or cause to be made, executed angededi, such assignments, assumptions,
deeds, bills of sale, filings and other instrumeotssents and assurances and take or causeakdvedt| such action as the other party may
reasonably request to carry out the terms of tigiledment. In addition, each party agrees to cotpéully with the other party in connection
with any Proceeding which relates to the operaioactivities of the Business prior to the Closbate.

Section 9.2 Retention of Records. After the ClosBejler shall, upon reasonable notice to Buyerelacess during usual business hours to
the Files and Records of the Business for all gsrjgrior to the Closing Date for all reasonabléeress and tax purposes, and Seller may
make copies or extracts from such Files and Recatdts cost and expense, for all reasonable p@gpdBuyer agrees to retain the Files and
Records of the Business acquired at Closing fteregt three (3) years after the Closing Date exafygtre longer record retention is required
by applicable Legal Requirements (including Codginements).

Section 9.3 Novations of Government Contracts.

(a) Without limiting the generality of Section 94l soon as practicable following the executiona@eglvery of this Agreement, Seller shall
prepare (with Buyer's assistance, as necessarggcordance with Federal Acquisition Regulationg B2, 142.12 and any applicable agency
regulations or policies, a written request for tlogation of the Government Contracts meeting theirements of the Federal Acquisition
Regulations Part 42, as reasonably interpretettdResponsible Contracting Officer (as such terdefsied in Federal Acquisition
Regulations Part 42, 142.1202(a)). The requestduation shall be submitted by Seller to each resjde contracting officer for the U.S.
Government (or, in the case of Government Contraatsubject to the Federal Acquisition Regulatidisyer and Seller shall cooperate in
seeking to cause the applicable Governmental Aitfido (i) recognize Buyer as Seller's successadnierest to the Government Contracts
and all of the Purchased Assets used in the pediocemof the Government Contracts and (ii) enter éme or more novation agreements
(collectively, "Novation Agreements") in form andtstance reasonably satisfactory to Seller anmbitesel, pursuant to which all of Seller's
right, title and interest in and to, and all ofI8e$ liabilities under, each such Government Canitshall be validly conveyed, transferred and
assigned and novated to Buyer by all parties theBatyer
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shall promptly provide to Seller any informatiomgaeding Buyer required in connection with such esju

(b) Seller and Buyer will cooperate and use thespective commercially reasonable efforts to okaaipromptly as practicable all Consents
required for the purpose of processing, enteribg &amd completing the Novation Agreements with rdga any of the Government Contra
including responding to any requests for informafimm the U.S. Government with regard to Novatgreements.

(c) From the Closing Date until, with respect tale&overnment Contract, the sixth year following #arlier of the release date or notice of
final payment for such Government Contract, Buygeas to provide Seller and its accountants, coamskother representatives access,
during normal business hours, to such informafi@nsonnel and assistance relating to the perforenap®uyer of the Government Contra
and its respective liabilities under the Novatiogrédements as Seller shall reasonably request froetb time.

Section 9.4 Employment Tax Filings. Buyer and Selgree that, with respect to each Current Emplogaeh of Buyer and Seller will follow
the standard procedures for tax filings that atesein Section 4 of IRS Rev. Proc. 96-60. Buywalktake into account wages paid by Seller
to each Current Employee in determining whetheheach Current Employee has reached the Old Agabidity Insurance taxable wage
base for the 2004 calendar year.

Section 9.5 Property Tax Proration. Personal ptygaxkes attributable to the Purchased Assets bballlocated between Seller and Buye
the basis of the number of days in the applicalbbe yiear of Seller elapsed through and includingQlusing Date (which portion shall be
allocated to Seller) as compared with the numbelagt in such Tax year elapsing after the Closiate@which portion shall be allocated to
Buyer). Seller shall be responsible for the paymenany appropriate Governmental Body, of all pees property taxes attributable to the
Purchased Assets for that portion of Seller's Teae yn which the Closing occurs; provided, howettsat, within five (5) Business Days of
Buyer's receipt of written evidence of Seller'srpant thereof, Buyer shall pay to Seller, by cextifor official bank check payable to its
order, that portion of such personal property taxpich is allocable to Buyer as set forth above.

Section 9.6 Collection of Accounts Receivable. Busfll, with the exercise of diligent and reasdeafforts, attempt to collect, within one
hundred-eighty (180) days after the Closing Ddte ,Accounts Receivable listed on Schedule 3.18hé&end of said period, the amount due
as unpaid Accounts Receivable which exceed theveser bad debts set forth on the Closing DatexBed¢ Sheet shall be reimbursed to
Buyer from the Holdback Funds Account. Buyer shailign to Seller the right to collect such Accolreseivable for the account of Seller;
Seller, however, shall contact the Buyer in advahiténtends to contact the customer. Reimburseinhy the Seller to the Buyer shall be
made directly from the Seller.
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ARTICLE X

NON-COMPETITION; NON-SOLICITATION;
NON-INTERFERENCE AND NON-DISPARAGEMENT

Section 10.1 Non-Competition. Seller and the shadsirs of Seller covenant and agree that, for bgaf five (5) years from the Closing
Date, neither it nor its Affiliates will, anywhene the world, directly or indirectly engage in ave, operate, advise or manage any Person
engaged in the Business.

Section 10.2 Non-Solicitation; Non-Interference;niNaisparagement. At no time after the date heredf tirg fifth anniversary of the Closir
Date shall the Seller or any Affiliate:

(a) directly or indirectly, in any capacity or issociation with any other Person, solicit, indwrgn any manner attempt to solicit or induce,
any Transferred Employee to terminate his or hgulepment or to become their employees. An empl®fed! be deemed not to have been
solicited for employment if such employee responitea general solicitation for employment;

(b) directly or indirectly, interfere with Buyer'slationship with, cause the cancellation, disgardtion, termination or alteration (in a manner
detrimental to Buyer) of Buyer's relationship witin,do business with, any party who is a custosigoplier, or manufacturer with respect to
the Business; or

(c) directly or indirectly, disparage the Businesshe products or services manufactured or sotberBusiness or the Buyer and its
Subsidiaries engaged in the Business.

Section 10.3 Breach. In the event of a breachhmatened breach of the provisions of this Artien 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, without the necessity of proving irregddle harm or satisfying any requirement to pogtlzond or other security.

Section 10.4 Severability. It is the desire andnhf the parties hereto that the provisions i3 #iticle X be enforced to the fullest extent
permissible under the Legal Requirements and ppblicies applied in each jurisdiction in which erdement is sought. Accordingly, if any
particular portion of this Article X should be adjoated to be invalid or unenforceable, such parsiball be deleted and such deletion shall
apply only with respect to the operation of thigidle X in the particular jurisdiction in which su@djudication is made. To the extent any
provision hereof is deemed unenforceable by vidfués scope in terms of area or length of time, hay be enforceable with limitations
thereon, the parties agree that the same shabtrtheless, be enforceable to the fullest extemh@sible under the Legal Requirements and
public policies applied in such jurisdiction in whienforcement is sought.
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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 Seller;

(b) By either Buyer or Seller, if the Closing had nccurred (other than through the failure of payty seeking to terminate this Agreemer
comply fully with its obligations) on or before M&1, 2004, or such later date as Buyer and Sellgrmutually agree;

(c) By Buyer, if (i) there has been a material ai@n or breach by Seller of any agreement, reptaien or warranty contained in this
Agreement and no cure of such violation or breaithiwfive days of written notice of such violatiem breach from Buyer, or (ii) if the
satisfaction of any condition to the obligationsBafyer hereunder becomes impossible, and suchtiginjdreach or condition has not been
waived by Buyer; or

(d) By Seller, if (i) there has been a materialation or breach by Buyer of any agreement, repiagien or warranty contained in this
Agreement and no cure of such violation or breaithiwfive days of written notice of such violatiam breach from Seller, or (ii) if the
satisfaction of any condition to the obligationsSafller hereunder becomes impossible, and suchtidol breach or condition has not been
waived by Seller.

Section 11.2 Effect of Termination. Each partyghtiof termination under

Section 11.1 is in addition to any other rightsidy have under this Agreement or otherwise, anéxleecise of a right of termination will not
be an election of remedies. If this Agreementiimiteated pursuant to Section 11.1, all furthergddiions of the parties under this Agreement
will terminate, except that the obligations in $&us 5.6 and 12 will survive; provided, howeveagttfi this Agreement is terminated by a
party because of the breach of the Agreement bytther party or because one or more of the comditto the terminating party's obligations
under this Agreement is not satisfied as a reguh@other party's failure to comply with its adtions under this Agreement, the terminating
party's right to pursue all legal remedies wilhgue such termination unimpaired.

ARTICLE XII
INDEMNIFICATION
Section 12.1 Indemnification Definitions. For therposes of this Section 12, the following termdidieve the following meanings:
12.1.1 "Indemnitee" shall mean the party or otlespn seeking indemnification pursuant to this &grent.
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12.1.2 "Indemnitor” shall mean the party whichdéguired or requested to provide indemnificationspant to this Agreement.

12.1.3 "Indemnifiable Claim" means any Proceedingtber claim with respect to which an Indemnitesyrhe entitled to indemnity
hereunder.

12.1.4 "Buyer Indemnified Parties" shall mean By any officer, director, employee, agent, Adf#, and permitted assignee of Buyer.
12.1.5 "Seller Indemnified Parties" shall mean &ealind any officer, director, employee, agent, lfsffe and permitted assignee of Seller.

12.1.6 "Losses" shall mean all losses, damagdsliti@s, claims, costs and expenses (includingoeable attorneys', accountants' and ex|
fees and expenses).

Section 12.2 Indemnity by Seller.

12.2.1 Seller agrees to indemnify and hold harntles8Buyer Indemnified Parties from and against, @mreimburse the Buyer Indemnified
Parties on demand with respect to, any and alléoggurred by the Buyer Indemnified Parties, whetbsolute, contingent or otherwise,
arising directly or indirectly by reason of or anig out of or in connection with:

(a) The payment of any workers compensation bealkgdiins arising out of any workplace incident oeetvoccurring prior to the Closing Di
to the extent such claim is not otherwise covenrethburance (whether under the workers' compensalan administered by the State of
Ohio or otherwise);

(b) the assertion of any Warranty Claims againgtBuyer Indemnified Parties for any product soldfar any service rendered, by Seller
prior to the Closing Date, to the extent the aggtedVarranty Expense incurred in connection withsiarranty Claims exceeds $25,000 in
the aggregate over any period following the Closing

(c) the assertion of any Assumed Compliance Litddiapplicable to or arising in connection withl&&s operation of the Business or use of
any Purchased Asset prior to the Closing;

(d) The breach of any representation or warranttherpart of Seller contained in any Acquisitionrégment prior to the expiration of the
representation or warranty which has been breached;

(e) The non-fulfilment of any covenant or agreet@mthe part of Seller contained in any Acquisitidgreement;

(f) Any and all claims, Proceedings, demands, assests or judgments, costs and expenses (includagpnable attorneys fees) incident to
any of the foregoing; and
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(9) The Excluded Liabilities.

12.2.2 Buyer agrees to give prompt notice to Seliehe allegation by any third party of the exigte of any Losses, obligation, contract,
other commitment or state of facts referred tdie Section 12.2, except that a failure to prosdeh prompt notice shall not be a defense
against a claim for indemnity unless Seller can aestrate it was materially prejudiced by the falitw provide such notice.

12.2.3 Except as otherwise provided in Section,12eler shall be entitled to control the contdsfense, settlement or compromise of any
Indemnifiable Claim (including engagement of coumse&onnection therewith), at its own cost andenge, including the cost and expens
attorneys', accountants' and experts' fees in ationewith such contest, defense, settlement orpromise; provided, that Seller provides
Buyer with written notice of its election to coritsuch contest, defense, settlement or compromisgniwenty days of Buyer's delivery of
notice to Seller of its intention to seek indenwation hereunder, and Buyer shall have the rigpatticipate in the contest, defense,
settlement or compromise of any such Indemnifigtilém at its own cost and expense, including thet aod expense of its attorneys’,
accountants' and experts' fees in connection with participation; provided, further, however, Saler shall not, without the prior written
consent of the Buyer (or other applicable Buyeemdified Parties), settle or compromise any Indéatsle Claim or consent to the entry of
any judgment that (A) does not include an uncoadél release of the Buyer Indemnified Parties fadhtiabilities with respect to such
Indemnifiable Claim or judgment, (B) includes oflwésult in a finding or admission of any violatief any applicable law or statute or a
violation of the rights of any Person; or (C) pras relief other than monetary damages that ackipdiull by the Seller, in which cases, the
Buyer Indemnified Parties shall have sole discreéie to whether to consent to the compromise deseint.

Section 12.3 Indemnity by Buyer.

12.3.1 Buyer agrees to indemnify and hold harmilessSeller Indemnified Parties from and againgd, tarreimburse the Seller Indemnified
Parties on demand with respect to, any and alléagurred by Seller or the Seller Indemnifiedtiearby reason of or arising out of or in
connection with:

(a) The material breach of any representation araméy on the part of Buyer contained in any Acgige Agreement;
(b) The failure of Buyer to perform any agreememjuired by any Acquisition Agreement to be perfairbg it;

(c) Any claim or Proceeding to the extent arisitg af or in connection with the use of the Purclla&ssets or the operations of the Business
after the Closing Date, including, without limitati, any claims for severance of employees terminlayeBuyer or its Affiliates; and
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(d) The Assumed Liabilities.

12.3.2 Seller agrees to give prompt notice to Bwjehe allegation by any third party of the exiate of any Losses, obligation, contract,
other commitment or state of facts referred tdie Section 12.3, except that a failure to prodeh prompt notice shall not be a defense
against a claim for indemnity unless Buyer can destrate that it was materially prejudiced by th&ufa to provide such notice.

12.3.3 Except as provided in Section 12.8, Buyatl &fe entitled to control the contest, defenstlesaent or compromise of any
Indemnifiable Claim (including the engagement afimgel in connection therewith), at its own cost eargense, including the cost and
expense of attorneys', accountants' and expeetsifieconnection with such contest, defense, sattie or compromise; provided that Buyer
provides Seller with written notice of its electitmcontrol such contest, defense, settlement mpcomise within twenty days of Seller's
delivery of notice to Buyer of its intention to &gademnification hereunder, and Seller shall hidneeright to participate in the contest,
defense, settlement or compromise of any such Indeble Claim at its own cost and expense, inalgdhe cost and expense of attorneys’,
accountants' and experts' fees in connection with participation; provided, further, however, Bigyer shall not, without the prior written
consent of the Seller (or other applicable Selidemnified Parties), settle or compromise any Imiéable Claim or consent to the entry of
any judgment that (A) does not include an uncoadél release of the Seller Indemnified Parties fedintiabilities with respect to such
Indemnifiable Claim or judgment, (B) includes oflwésult in a finding or admission of any violatiof any applicable law or statute or a
violation of the rights of any Person; or (C) pres relief other than monetary damages that ackipdiull by the Buyer, in which cases, the
Seller Indemnified Parties shall have sole disoretis to whether to consent to the compromisettesent.

Section 12.4 Actions Related to Indemnifiable Ckitm the event of the occurrence of an event waighindemnitee asserts constitutes an
Indemnifiable Claim, the Indemnitee shall make Eldeé to the Indemnitor all relevant informationiatis material to the Indemnifiable
Claim and which is in the possession of the IndéseniAn Indemnitee's failure to furnish the Indetomwith any relevant data and
documents in connection with any third-party claihall not constitute a defense (in part or in whtdeany claim for indemnification by such
party, except and only to the extent that suclufaishall result in any material prejudice to thédmnitor. Notwithstanding anything to the
contrary herein, the parties acknowledge and atpagehe failure of Indemnitor to assume the degesfdndemnitee in a matter for which
Indemnitor is obligated to assume the defensedadrmitee pursuant to this Agreement, unless thenmitee has elected to assume such
defense (other than as a result of the failurdh@fihdemnitor to assume such defense), shall beetka material breach of this Agreement.

Section 12.5 Deductible; Limits on Indemnificatiga) Seller shall have no indemnification obligagainder the provisions of Section 12.2.1
(c),

Section 12.2.1(d) or, as related to any indemdiints arising under said subsections (c) or (d§fi6e 12.2.1(f), and Buyer shall have no
indemnification obligations under the provisionsSafction 12.3.1(a) or, as related to any indensiéyms arising under said subsections (a),
Section 12.3.1(c), except to the extent that @)amount of the Threshold Losses suffered by Blnsgamnified Parties or
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Seller Indemnified Parties, as applicable, relategach individual claim exceeds $5,000 (the "DaMia Claims Amount") and (i) the
aggregate amount of all such Threshold Lossesdassxof the DeMinimis Claims Amount exceed an agageeamount equal to $50,000 (the
"Aggregate Deductible"), it being acknowledged agdeed that Seller shall only be obligated to intiéyrthe Buyer Indemnified Parties
from and against all Threshold Losses as are iddally in excess of the DeMinimis Claims Amount amiuich, in the aggregate, exceed the
Aggregate Deductible Further, in no event shallBoger Indemnified Parties, individually or colleatly, be entitled to recover a combined
aggregate total amount of Threshold Losses whitienacombined with all Losses recovered under theaMsset Purchase Agreement,
would exceed an amount equal to $7,000,000 (thedettmification Cap"), whether directly or indirectlyrough actions, damages,
indemnifications or otherwise, and allowing no degion with regard to damages or amounts paidrbgmedies obtained against any other
person or entity or otherwise, in relation to tAgreement or any transaction contemplated heredtwhihstanding the foregoing,
Indemnifiable Claims for any Non-Threshold Lossleallsnot be subject to the Aggregate Deductibltherindemnification Cap.

(b) Notwithstanding any term or provision to thetary contained in this Agreement, the amounhefAggregate Deductible shall be
reduced, on a dollar-for-dollar basis, to the eitkat all amounts subject to and applied agahestova Deductible for which Nova Machine
would otherwise be obligated to indemnify Buyer enthe terms of the Nova Asset Purchase Agreemxeeed $50,000.

Section 12.6 Survival of Representations, Warrardied Covenants. All representations and warrantade by Seller or the Buyer as to any
fact or condition existing on or before the Closate in this Agreement, in any Exhibit, Schedukatificate or other document delivered
pursuant hereto, shall survive the Closing for iogkeof eighteen (18) months, except (i) represéora and warranties contained in Sections
3.1(a), 3.2, 3.5 and 3.17, which shall not exparg] (ii) all representations and warranties coetiim

Section 3.8 shall survive until the later of (x§ thxpiration of the applicable limitation periodthwn which any assessment, reassessment or
other determination of an amount owing can be noadg) six (6) months after such time as a findkedmination of such assessment,
reassessment or other determination of an amoungdvas been made and all appeal rights have béwmusted or no appeal has been made
within the time prescribed for any such appeahddition, the right of the Buyer Indemnified Pastte be indemnified for any Losses incul
with respect to Environmental Liabilities of thellBeshall expire after the end of the seven (@ryzeriod immediately following the Closing
Date. Notwithstanding the foregoing, any claimifatemnification for breach of representations amdranties properly made pursuant to
Article XII prior to the expiration of the survivgleriod of the applicable representations and wéigs shall survive until such claim is finally
resolved.

Section 12.7 Indemnification Claims by Buyer.

12.7.1 At any time after the Closing, Buyer mayegivritten notice to the Seller that Buyer claimsalany part of the Holdback Funds
Account and any interest available to satisfy Indiiable Claims in satisfaction of any Losses fdrigh Buyer is entitled to be indemnified
pursuant to this Agreement (any such written natica claim is hereinafter referred
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to as a "Indemnification Claim Notice"). The Inddfigation Claim Notice shall set forth in reasorabletail (i) the nature of the
Indemnifiable Claim, and
(i) the amount of the Indemnifiable Claim (herdieareferred to as the "Indemnification Claim Armgl).

12.7.2 Within 15 calendar days following receipiofindemnification Claim Notice which specifieg timount of the Indemnifiable Claim,
the Buyer shall charge the Holdback Funds Accoainttfe Indemnification Claim Amount, unless the Buygeceives a written notice from
Seller objecting to such charge and payment amltiieg the Indemnifiable Claim. Seller's noticelsbat forth (i) the amount of the
Indemnifiable Claim in dispute, (ii) the amounttbé Indemnifiable Claim not in dispute, and (ii)reasonable detail the basis for the disy

12.7.3 In the event of such a dispute, Buyer stiatge the Holdback Funds Account that portiorheflndemnification Claim Amount whic
is not in dispute, if any, and Buyer and Selledlslse reasonable efforts to mutually resolve tispuate within 10 days of Buyer's receipt of
Seller's notice. In the event such resolution dagccur within said 10-day time period, the digpshall be promptly submitted to binding
arbitration in accordance with Section 13.11 hermirdetermine which party is entitled to the disglportion of the Indemnification Claim
Amount. The disputed portion of the IndemnificatiGlaim Amount shall then be paid to the Buyer parguo the arbitrators' award. In

resolving such dispute, the arbitrator shall debeenthe "prevailing party" for purposes of awardattprneys' fees in connection therewith.

12.7.4 Any amount paid to Buyer from the Holdbackés Account shall be deemed a reduction in thetrase Price.
Section 12.8 Third-Party Claims Against Buyer Inaéfied Parties.

12.8.1 If any claim which is covered by Section21Zbove is made by a third party against any Binggmnified Party, Buyer shall give
prompt written notice of such claim to the SellEne Seller shall have 20 days from the receipuohsiotice to give written notice to Buyer
indicating whether the Seller intends to directdieéense or dispute of such claim, which noticé el deemed to acknowledge the Buyer
Indemnified Party's right to be indemnified agaisisth claim if Seller indicates that it intendslieect such defense or dispute.

12.8.2 If such notice is given by Seller within BO-day period, the Seller shall have the rightitect the compromise or defense of any
such claim through counsel of its own choosingaaably acceptable to Buyer, and shall have the t@hccess the Holdback Funds Accc
to fund such compromise; provided, however, thiieBshall not settle or compromise any such claiithout the prior written consent of
Buyer, which consent shall not be unreasonablyhwiith unless (A) there is a finding or admissiomoy violation of a Legal Requirement or
a violation of the rights of any Person; and (B flole relief provided not being monetary damaklatsare paid in full by the Seller, in which
case the Buyer shall have sole discretion as taghehéo consent to the compromise or settlement.
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12.8.3 Notwithstanding the foregoing provisiondje&3amay not control the settlement of a claim vihiavolves obtaining injunctive relief
against a Buyer Indemnified Party.

12.8.4 If prior to (i) Buyer's giving notice to tiseller of an indemnified third-party claim or (ifje expiration of such 20-day period, Buyer
takes any action with respect to such claim indéesthhereunder, the Buyer shall surrender and wigdvi@demnification rights hereunder,
but only to the extent Seller is materially prepeti by such action.

12.8.5 If the Seller (a) fails to give written ra#ito Buyer within such 20-day period indicatingetiter it intends to direct the defense of such
claim, or (b) gives such notice but fail to dirdo¢ defense of such claim diligently and continlgusien Buyer or the Buyer Indemnified
Party shall have the right to compromise or defaunch claim through counsel of its own choosing, tiedright to reimbursement of such
expenses and damages shall be resolved as a dispuisordance with Section 13.11.

12.8.6 If such claim is determined favorably to Bhe/er Indemnified Party and if proceeds then renraithe Holdback Funds Account, the
Buyer shall give notice to Seller of the amounthaf expenses (including reasonable attorneys' fieesjred with respect to such claim, and
the payment of such expenses, to the extent adrtimint remaining in the Holdback Funds Accountlldfgaresolved as an indemnification
claim in accordance with Section 12.7 above, ardhtiyment of any balance of such expenses, if tidpahall be resolved in accordance

with Section 13.12. References herein to costsa#todneys' fees shall also include all costs atatratys' fees incurred in appeals.

12.8.7 For so long as any proceeding describeltisrSection 12.8 is pending and for 60 days thé&ggahe two year time period pursuant for
which the Buyer has access to the Holdback Funds it shall be extended as to the amount of swénclThe amount retained in the
Holdback Funds Account during such extension ffalimited to the amount of the claim in disputette extent such claim is justified, and
shall only be available to satisfy such claim.

12.8.8 So long as the Seller is vigorously comestiny Indemnifiable Claim in good faith, the Buyredemnified Party shall not pay or settle
such claim without the Seller's written consenticlittonsent shall not be unreasonably withheld.

Section 12.9 Third-Party Claims Against Seller imiéfied Parties.

12.9.1 If any claim which is covered by Section31&bove is made by a third party against any Skldemnified Party, the Seller shall give
prompt written notice of such claim to the BuyeheTBuyer shall have 20 days from the receipt ohswatice to give written notice to Seller
indicating whether the Buyer intends to directdieéense or dispute of such claim, which notice bélldeemed to acknowledge the Seller
Indemnified Party's right to be indemnified agaisisth claim if Buyer indicates that it intends tedt such defense or dispute.
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12.9.2 If such notice is given by Buyer within sitfhrday period, the Buyer shall have the rightiteal the compromise or defense of any
such claim through counsel of its own choosingyjated, however, that Buyer shall not settle or coomise any such claim without the prior
written consent of Seller, which consent shalllmunreasonably withheld, unless (A) there is difig or admission of any violation of a
Legal Requirement or a violation of the rights nf&erson; and (B) the sole relief provided nohbgenonetary damages that are paid in full
by the Buyer, in which case, the Seller shall heole discretion as to whether to consent to theptomise or settlement.

12.9.3 Notwithstanding the foregoing provisionsyBumay not control the settlement of a claim whiololves obtaining injunctive relief
against a Seller Indemnified Party.

12.9.4 If prior to (i) Seller's giving notice toetlBuyer of an indemnified third-party claim or (iije expiration of such 20-day period, Seller
takes any action with respect to such claim indéesthhereunder, the Seller shall surrender and evi#svindemnification rights hereunder,
only to the extent Buyer is materially prejudiceddnch action.

12.9.5 If the Buyer (a) fails to give written naito Seller within such 20-day period indicatingetiter it intends to direct the defense of such
claim, or (b) gives such notice but fails to dirde defense of such claim diligently and contirsiputhen Seller or the Seller Indemnified
Party shall have the right to compromise or defainch claim through counsel of its own choosing, tiedright to reimbursement of such
expenses and damages shall be resolved as a dispuisordance with Section 13.11.

12.9.6 So long as Buyer is vigorously contesting lademnifiable Claim in good faith, the Seller émdnified Party shall not pay or settle
such claim without the Buyer's written consent,ahhtonsent shall not be reasonably withheld.

Section 12.10 Indemnification Limitations. Notwithsding anything contained herein to the contrdmy,following limitations shall apply:

12.10.1. No Party shall have any liability hereurfde any exemplary or punitive damages, each dtiwfs hereby excluded by agreement of
the Parties regardless of whether or not a Pagypkan advised of the possibility of such damages.

12.10.2. In the determination of Losses which astber than as a result of any third-party clairdenthe provisions of Sections 12.8 or 12.9
above, claims for lost profits or in the naturespécial, indirect, consequential or incidental dgesashall be limited to any such Losses
incurred by reason of (i) any cessation of, orringgtion in, the operation of the Business follow/i@losing, (ii) any cessation of, or
interruption or delay in, the supply of any goodservices to the Business following Closing a (e termination of any Material Contract
following the Closing.

12.10.3. The amount which the Indemnitor is regliepay to the Indemnitee shall be limited todhsount of Losses that remain after
deducting therefrom the
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amount of any insurance proceeds, indemnity, doutin or similar payments otherwise received tgyltidemnitee with respect to such
Losses. If an Indemnitee shall have received payfoemny Indemnifiable Claim hereunder, and skabsequently receive any insurance
proceeds, indemnity, contribution or similar payinith respect thereto, then the Indemnitee stalltp the Indemnitor an amount equal to
the lesser of the amount received or the amoutiiteopayment made with respect to the Indemnifigiiéam.

The parties hereto acknowledge and agree thabtegding provisions of this
Section 12.10 shall not be deemed to constitutaiger or limitation of the right of any Indemniteeassert any such damage claims to the
extent arising out of fraud or the willful miscordwf the Indemnitor.

Section 12.11 Exclusive Remedy. Except for remeitiascannot be waived as a matter of law and atjua and provisional relief, if the
Closing occurs, the rights under this Article Xhladl be the exclusive remedy for breaches of tlgse@ment or any other Acquisition
Agreement (including any covenant, obligation, esgntation or warranty contained herein or theiim any certificate delivered pursuant
to this Agreement) or otherwise in respect of thie of the Purchased Assets contemplated herelfiyrtherance of the foregoing, Buyer
hereby waives, to the fullest extent permitted pylizable Legal Requirements, any and all righiints and causes of action it may have
against Seller or its Affiliates arising under @sbkbd upon any applicable Legal Requirement (inotydiny such rights, claims or causes of
action arising under or based upon common law legratise); provided, that, nothing contained in thigeement shall preclude the assertion
by Buyer or its Affiliates of any cause of actidrat may exist arising from or relating to any negetit or willful misrepresentation by Seller
any cause of action for fraud.

ARTICLE Xl
MISCELLANEOUS

Section 13.1 Expenses. Except as otherwise expnesslided in this Agreement, each party to thisegnent agrees to pay, without right of
reimbursement from the other party, the costs imclby it incident to the performance of its obligas under this Agreement and the
consummation of the transactions contemplated feretuding, without limitation, costs incident tee preparation of the Acquisition
Agreements, and the fees and disbursements of eh@tsountants and consultants employed by suth ipaconnection herewith.

Section 13.2 Public Announcements. Buyer and Ssiiall consult with one another before issuing jpmegs release or public announcement
about the transactions contemplated by this Agre¢rmed except as may be required by applicable|llRRgquirements or the requirement:
the New York Stock Exchange, no party shall issuesach press release or other public announcewithdut the prior written consent of
the other party.

Section 13.3 Confidentiality. The Confidentialitgfeement will remain in full force and effect urtie Closing occurs, and all information
received by Buyer, its Affiliates or Representagivelating to the Business, whether orally or iiting, shall be subject thereto.
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Section 13.4 Notices. All notices, consents, waiyelaims and other communications hereunder bhah 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, netteceipt requested, or (d) transmitted by fadsirfwhich shall be confirmed by a writing
sent by certified mail on the same business dayels facsimile is sent), as follows:

As to Buyer:

Curtiss-Wright Corporation

4 Becker Farm Road
Roseland, New Jersey 07068
Attn: General Counsel

and

Curtiss-Wright Flow Control Service Corporation,detech Division
2950 Birch Street

Brea, California 92821-6235

Attn: President

As to Seller:
Prior to July 5, 2004

Trentec, Inc.

c/o Dwaine A. Godfrey, Sr.
10 Beechcrest Lane
Cincinnati, Ohio 45206

On or After to July 5, 2004:

Trentec, Inc.

c/o Dwaine A. Godfrey, Sr.
338 Sunny Acres Drive
Cincinnati, Ohio 45255

or to any other address that such party may haveeswently communicated to the other party by @@agjfiven in accordance with the
provisions of this Section.

Section 13.5 Entire Agreement. This AgreementBkieibits and Schedules attached hereto, the Cartfalidy Agreement and the other
Acquisition Agreements contain every obligation amderstanding between the parties relating tetigect matter hereof and merge all
prior discussions, negotiations and agreemenaésyif between them, and none of the parties shddbbad by any representations, warran
covenants or other understandings, other than@eesty provided herein or therein.
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Section 13.6 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 amengédtidparties 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 onli@lfodlo 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 wafethe 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 13.7 No Third-Party Rights or Remedies Beiaey. Nothing expressed or implied in this Agneent is intended, or shall be
construed, to confer upon or give any Person dtiar the parties hereto and their respective Affi, successors and permitted assigns, any
rights or remedies under or by reason of this Agesd.

Section 13.8 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 provisionsisf Agreement shall remain in full force and effeatd such invalid, void or unenforceable
provision shall be interpreted as closely as péssithe manner in which it was written.

Section 13.9 Headings and Interpretation. Thestéled headings of articles and sections hereimsegted for convenience of reference only
and are not intended to be a part of or to affeetnieaning or interpretation of this Agreement. $obedules and Exhibits referred to herein
shall be construed with and as an integral patttiefAgreement to the same extent as if they wetréosth verbatim herein. Any disclosure
made on any individual schedule to this Agreembatl e deemed to be made for purposes of all stbedo this Agreement to which such
disclosure is applicable.

Section 13.10 Governing Legal Requirements. ThissAment shall be interpreted and construed in dacoe with the Legal Requirements
of Ohio without giving effect to the principles odnflicts of laws thereof.

Section 13.11 Dispute Resolution. In the event disaute relating to this Agreement, the Partiedlshake a good faith effort to promptly
settle any differences without resorting to arhitra If settlement of the dispute is not possibley and all disputes shall be resolved by
arbitration. However, the Party wishing to initiabitration shall give 30 days prior written netito the other Party. During this 30-day
period, senior management of the Parties shalidurttempt to resolve the dispute. Any unresoblisdute arising out of or related to this
Agreement, including its interpretation, validiggope and enforceability, shall be resolved byibmarbitration to be held exclusively in
Cleveland, Ohio and such arbitration shall be thei&s' exclusive remedy.
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Arbitration shall be conducted in accordance whith then existing Commercial Dispute Resolution Pdoces of the American Arbitration
Association. The arbitration shall be conducteabg arbitrator to be named by the Parties. Shin@dParties fail to agree as to the naming of
such arbitrator, the arbitrator shall be determiimegiccordance with the applicable rules of the Aoaa Arbitration Association.

The arbitrator shall decide each issue presentediiimg. The decision of the arbitrator shall lireal 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 Paatidshe arbitrator as confidential business infdionaand 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 acceptarichepaward and an order of enforcement, as the ey be. None of the Parties to this
Agreement shall be liable for any incidental, capsmntial or punitive damages arising out of orteglaany breach of this Agreement.

Section 13.12 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 wehot in part, to one or more Affiliates of
Buyer. Any party so assigning this Agreement stetiain fully liable to the other party for the pmrhance by any designee or assignee of
any obligation of such party delegated to suchgihes or assignee.

Section 13.13 Taxes. Any U.S. taxes in the natfisales or transfer taxes, documentary stampsnilasitaxes payable on the sale or transfer
of all or any portion of the assets, propertiebusiness being transferred hereunder or the consatiomof any other transaction
contemplated hereby, shall be paid by Seller.

Section 13.14 Attorneys Fees. Subject to the piavisof Sections 2.6(c) and 13.11, if any actiotaator in equity is necessary to enforce or
interpret the terms of this Agreement, the premgifparty shall be entitled to reasonable attorrfegs, costs and disbursements in addition to
any other relief to which such party may be erditle
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Section 13.15 Counterparts. This Agreement mayxbewged in one or more counterparts, each of wlehl be deemed an original and al
which taken together shall constitute a single exgent.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties heretodhasuted this Asset Purchase Agreement the dayeardirst above written.

CURTISS-WRIGHT FLOW CONTROL
SERVICE CORPORATION, a Delaware
corporation

Attest:

By:

Z

ame:
Title:

TRENTEC, INC.,
an Ohio corporation

Attest:
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Exhibit 5.1
October 7, 2004

Curtiss-Wright Corporation
4 Becker Farm Road
Roseland, New Jersey 07068

Re: Registration Statement on Form S-3
Ladies and Gentlemen:

| am the Associate General Counsel of Curtiss-Wr@grporation, a Delaware corporation (the "Comgaand, in such capacity, | am
delivering this opinion in connection with the regation of 216,576 shares (the "Shares") of then@my's Common Stock, par value $1.00
per share, on Form S-3, as amended or supplemghtetRegistration Statement"), with the Securiies Exchange Commission (the
"Commission") under the Securities Act of 1933aamended (the "Act").

| have examined such records and documents and snatieexaminations of law as | have deemed relémardnnection with this opinion.
Based upon such examinations, it is my opinion déisatf the date hereof, the Shares have been diiigrized and validly issued and are fi
paid and nonassessable.

| hereby consent to the filing of this opinion asexhibit to the Registration Statement. In doinglgdo not admit that | am in the category of
persons whose consent is required under Sectidthe é\ct or the rules and regulations of the Cossitin promulgated thereunder.

Very truly yours,

/sl George P. MDonal d



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement of Curtiss-Wright Corpgorabn Form S-3 of our reports dated
February 20, 2004, appearing in and incorporatedefgrence in the Annual Report on Form 10-K oft8srWright Corporation for the year
ended December 31, 2003 and to the referenceuades the heading "Experts" in the Prospectus, lwisipart of this Registration Statem

/sl Deloitte & Touche LLP

Par si ppany, New Jersey
Cct ober 4, 2004



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-3 ofreport dated March 12, 2003, relating to
the financial statements, which appears in the 2008ual Report to Shareholders, which is incorpetdiy reference in Curtiss-Wright
Corporation's Annual Report on Form 10-K for tharyended December 31, 2003. We also consent ia¢beporation by reference of our
report dated March 12, 2003, relating to the finalnstatement schedules, which appears in such &lriReport on Form 10-K. We also
consent to the reference to us under the headibgsetts” in such Registration Statement.

/sl Pricewat erhouseCoopers LLP
FI orham Park, New Jersey
Cct ober 6, 2004



REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated this 24tay of May, 2004 (this "Agreement"), between Ceriil§right Corporation, a
Delaware corporation, with principal executive of$ located at 4 Becker Farm Road, Roseland, RO&8)(the "Company"), and the pers:
named on the signature pages hereof (each an ttmvesd collectively the "Investors");

WITNESSETH

WHEREAS, upon the terms and subject to the conditimf the Asset Purchase Agreement dated as of24a2004, between Curtiss-Wright
Flow Control Service Corporation and Trentec, lac. Ohio corporation ("Seller") and the Company (tAsset Purchase Agreement"), the
Company will issue 280,475 shares of Common StBtlQ0 par value ("Common Stock");

WHEREAS, Seller intends to distribute the Commooc&tio the stockholders of Seller and has requestedmatter of administrative
convenience that the Company issue the Common $tdble stockholders of Seller, and the Investorsstitute all of the stockholders of
Seller; and

WHEREAS, to induce the Seller to execute and detive Asset Purchase Agreement, the Company hasatw provide with respect to the
Common Stock certain registration rights underSbeurities Act (as hereinafter defined) and toéshie Common Stock to the Investors;

NOW, THEREFORE, in consideration of the premises ie mutual covenants contained herein, the [ganteeto, intending to be lega
bound, hereby agree as follows:

1. Definitions.
(a) As used in this Agreement, the following teishall have the meanings:

(i) "Affiliate" of any specified Person means arther Person who directly, or indirectly through amenore intermediaries, is in control of
controlled by, or is under common control with, Isgpecified Person. For purposes of this definjtaamtrol of a Person means the power,
directly or indirectly, to direct or cause the diien of the management and policies of such Perdwther by contract, securities, ownership
or otherwise; and the terms "controlling" and "coliéd" have the respective meanings correlativilaéoforegoing.

(i) "Asset Purchase Agreement” shall mean thaeaeisset Purchase Agreement by and between €Miigght Flow Control Service
Corporation and the Seller , of even date herewith.



(il) "Commission" means the Securities and Exchabgemmission.

(iii) "Exchange Act" means the Securities ExchaAgeof 1934, as amended, and the rules and rega&tf the Commission thereunder, or
any similar successor statute.

(iv) "Investor" means each of the Investors refétein the first paragraph hereof and any traesf@r assignee of Registrable Securities who
agrees to become bound by all of the terms andgioms of this Agreement in accordance with Sec@idrereof.

(v) "Person" means any individual, partnershippooation, limited liability company, joint stock mpany, association, trust, unincorporated
organization, or a government or agency or poliscéodivision thereof.

(vi) "Prospectus" means the prospectus (includivithout limitation, any preliminary prospectus amty final prospectus filed pursuant to
Rule 424(b) under the Securities Act, including pnyspectus that discloses information previoustjtied from a prospectus filed as part of
an effective registration statement in reliancdRoite 430A under the Securities Act) included in Registration Statement, as amended or
supplemented by any prospectus supplement witlece$p the terms of the offering of any portiortld Registrable Securities covered by
the Registration Statement and by all other amentsrand supplements to such prospectus, includimgagerial incorporated by reference
such prospectus and all documents filed after #te df such prospectus by the Company under thhaxge Act and incorporated by
reference therein.

(vii) "Registrable Securities" means the Commorcktprovided, however, a share of Common Stock skealse to be a Registrable Security
for purposes of this Agreement when it no longex Restricted Security.

(vii) "Registration Statement" means a registnatstatement of the Company filed on an appropf@t®a under the Securities Act providing
for the registration of, and the sale on a contirsuor delayed basis by the holders of, all of thgiRrable Securities pursuant to Rule 415
under the Securities Act, including the Prospectugained therein and forming a part thereof, angradments to such registration statement
and supplements to such Prospectus, and all exfasibd other material incorporated by referenceiah segistration statement and Prospe

(ix) "Restricted Security" means any share of Comi8tock issued pursuant to the Asset Purchase Agnete except any such share that (i)
has been registered pursuant to an effective ragmt statement under the Securities Act and isoddmanner contemplated by the
Prospectus included in the Registration Statenfgnhas been transferred in compliance with theate provisions of Rule 144 under the
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Securities Act (or any successor provision thereta$ transferable pursuant to paragraph (k) déRd4 under the Securities Act (or any
successor provision thereto), or (iii) otherwise baen transferred and a new share of Common 8Stidubject to transfer restrictions under
the Securities Act has been delivered by or on lbehthe Company.

(x) "Securities Act" means the Securities Act 0839as amended, and the rules and, regulatiofedEdmmission thereunder, or any similar
successor statute, rules and regulations.

(b) Each capitalized term used and not definedihdras the respective meaning assigned to it i#set Purchase Agreement.
2. Registration.

(a) Filing and Effectiveness of Registration StagammThe Company shall prepare and file with then@dssion by not later than fifteen (15)
business days after the Closing Date (as defindueisset Purchase Agreement), a Registratioer8tait relating to the offer and sale of
Registrable Securities and shall use its besttsftorcause the Commission to declare such Retijistr&tatement effective under the
Securities Act as promptly as practicable theregftevided, however, that notwithstanding the fmieg the Company may delay the filing
of the Registration Statement until the earlietipfen (10) business days after the date the sfdfie Commission informs the Company o
legal counsel that the staff of the Commissiond@further comments on, and will grant an accell@natequest with respect to, Registration
Statement No. 333-113985 or (ii) ninety (90) cakndhys after the Closing Date. The Company sludiffiyneach Investor by written notice
that the Registration Statement required by thigi&e 2(a) has been declared effective by the Casinm by the third business day after ¢
declaration by the Commission.

(b) Eligibility for Use of Form S-3. The Companyrags that it shall use commercially reasonabletsfto file all reports and information
required to be filed by it with the Commission itimely manner and take all such other action ag beareasonably required so as to
maintain its eligibility for the use of a Registoat Statement on Form S-3.

3. Obligations of the Company. In connection with tegistration of the Registrable Securities,Gbenpany shall:

(a) Promptly (i) prepare and file with the Commisssuch amendments (including post-effective amemds) to the Registration Statement
and supplements to the Prospectus as may be nactsg&aep the Registration Statement continuoafflsctive and in compliance with the
provisions of the Securities Act applicable thersias to permit the Prospectus forming part tiécebe current and useable by Investors for
resales of the Registrable Securities for a pavfddo years from the date on which the RegistraBtatement is first declared effective by
the Commission (the "Effective Time") or such shogeriod that will terminate when all the RegibteaSecurities covered by the
Registration Statement have been



sold pursuant thereto in accordance with the pfatistribution provided in the Prospectus, transfdrpursuant to Rule 144 under the
Securities Act or otherwise transferred in a marthat results in the delivery of new securities suhject to transfer restrictions under the
Securities Act (the "Registration Period") and f@ke all lawful action such that each of (A) thegigtration Statement and any amendment
thereto does not, when it becomes effective, corgaiuntrue statement of a material fact or ométtéde a material fact required to be stated
therein or necessary to make the statements the@imisleading and (B) the Prospectus forming piithe Registration Statement, and any
amendment or supplement thereto, does not at er@yduring the Registration Period include an unstatement of a material fact or omit to
state a material fact required to be stated theneirecessary to make the statements thereirghihdif the circumstances under which they
were made, not misleading. Notwithstanding thedgoneg provisions of this Section 3(a), the Comparay, during the Registration Period,
suspend the use of the Prospectus for a periotbreotceed 90 days (whether or not consecutivefynl2-month period if the Board of
Directors of the Company determines in good fditit because of pending mergers or other busin@sbination transactions, the planned
acquisition or divestiture of assets, pending niateorporate developments and similar events, it ithe best interests of the Company to
suspend such use, and prior to or contemporaneuwitslysuspending such use, the Company provide kagstor with written notice of sur
suspension, which notice need not specify the aaifithe event giving rise to such suspensionhAtend of any such suspension period, the
Company shall provide each Investor with writteticeof the termination of such suspension;

(b) During the Registration Period, comply with firevisions of the Securities Act with respecthe Registrable Securities of the Company
covered by the Registration Statement until sutie tas all of such Registrable Securities have Hegrosed of in accordance with the
intended methods of disposition by the Investorsetdorth in the Prospectus forming part of thgiReation Statement or are no longer
Registrable Securities;

(c)(i) Prior to the filing with the Commission ofig Registration Statement (including any amendmimeiseto) and the distribution or delivi
of any Prospectus (including any supplements thgrptovide draft copies thereof to each Investat eeflect in such documents all such
comments as the Investors (and their counsel) nedbyp may propose with regard to Holder ownershigh tne Plan of Distribution included
therein and (ii) furnish to the Investors and thegral counsel identified to the Company, (A) praippfter the same is prepared and publicly
distributed, filed with the Commission, or receivgdthe Company, one copy of the Registration &tate, each Prospectus, and each
amendment or supplement thereto, and (B) such nuaflm®pies of the Prospectus and all amendmentsapplements thereto and such
other documents, as each Investor may reasonajplgsein order to facilitate the disposition of Registrable Securities owned by the
Investor,

(d) As promptly as practicable after becoming awdrguch event, notify each Investor of the ocaureeof any event, as a result of which the
Prospectus included in the Registration Statenaanthen in effect, includes an untrue statemeatrofterial fact or omits to state a material
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were made, not
misleading, and promptly prepare an



amendment to the Registration Statement and suppleim the Prospectus to correct such untrue seatear omission, and deliver a number
of copies of such supplement and amendment toleaebktor as the Investor may reasonably request;

(e) As promptly as practicable after becoming avedirguch event, notify each Investor of the isseamgthe Commission of any stop orde
other suspension of the effectiveness of the Radiish Statement at the earliest possible timetakel all lawful action to effect the
withdrawal, rescission or removal of such stop oateother suspension;

(f) Cause all the Registrable Securities coverethbyRegistration Statement to be listed on thecjpal national securities exchange, and
included in an inter-dealer quotation system cgistered national securities association, on arhiich securities of the same class or series
issued by the Company are then listed or inclu@iéd. Company shall also file a sufficient numbecapies of the prospectus and any post-
effective amendment or supplement thereto withNbe York Stock Exchange (or if the Common Stockddonger listed thereon, with such
other securities exchange or market on which thei@on Stock is then listed) so as to enable the éisltb the benefits of the prospectus
delivery provisions of Rule 153 under the Secwsifiet;

(9) Maintain a transfer agent and registrar, whiey be a single entity, for the Registrable Seiasrihot later than the effective date of the
Registration Statement;

(h) Direct its transfer agent, American Stock Tfang Trust Company ("AST"), to record in uncertifited form in the master securityholder
file that AST maintains for the Company as transigent, the Registrable Securities credited to éadstor. Such ownership data is not t
recorded in or in respect of a nominee accountgfetixas may be necessary for brief intervals inditeeshare transfer processing), but instead
are to be registered in the master securityholtieinf the same manner in which certificated sharesregistered. The uncertificated
ownership position of each Investor shall be arietst file and the terms of such restrictions khalin accordance with the terms and
conditions set forth in Section 5 of this Agreement

(i) Take all such other lawful actions reasonaldgessary to expedite and facilitate the disposhipeach Investor of its Registrable
Securities in accordance with the intended mettioeigfor provided in the Prospectus which are enaty under the circumstances;

() If required, make generally available to itgwsety holders as soon as practicable, but in argnenot later than 18 months after (i) the
effective date (as defined in Rule 158(c) underSheurities Act) of the Registration Statement, @indhe effective date of each post-
effective amendment to the Registration Statensnthe case may be, an earnings statement of the&xy and its subsidiaries complying
with Section 11(a) of the Securities Act and theswand regulations of the Commission thereundefyding, at the option of the Company,
Rule 158);



4. Obligations of the Investors. In connection wiik registration of the Registrable Securities, Itivestors shall have the following
obligations:

(a) It shall be a condition precedent to the oliayes of the Company to complete the registratiorspant to this Agreement with respect to
the Registrable Securities of each Investor thatnkiestor shall promptly furnish to the Compangtsinformation regarding the Investor, the
Registrable Securities held by the Investor andrttended method of disposition of the Registré@seurities held by it as shall be reasoni
required to effect the registration of such Regislie Securities and shall execute such documemtsninection with such registration as the
Company may reasonably request. At least sevenmtaysto the first anticipated filing date of tRegistration Statement, the Company shall
promptly notify each Investor in writing of the ormation the Company requires from the Investoe (Requested Information™). If two
business days prior to the anticipated filing dheCompany has not received the Requested Infammfrom Investors holding a majority of
the Registrable Securities, then the Company sletdly filing the Registration Statement until tee@nd business day after it receives the
Requested Information from holders of a majorityhef Registrable Securities. If two business daigs po the anticipated filing date the
Company has received the Requested Information frmestors holding a majority of the Registrable8éies, then the Company may file
the Registration Statement without including thgiReable Securities held by Investors who havieddtio provide the Requested Informat
(the "Nonperforming Investors") and the Companylidieve no further obligation to include the shawéthe Nonperforming Investors in the
Registration Statement; provided however, if thenpany should receive the Requested Information faradditional Investor prior to the
anticipated filing date, the Company may (but shatlbe obligated to) again delay filing the Remgitbn Statement for an additional two
business days without obligation to the other Ihmesholding a majority of the Registrable Secastiwho have timely provided the
Requested Information;

(b) Each Investor by acceptance of the Registr@btaurities agrees to cooperate with the Compangrimection with the preparation and
filing of the Registration Statement hereunder; and

(c) Each Investor agrees that, upon receipt ofrantice from the Company of the occurrence of argnéwf the kind described in Section 3
or 3(e), the Investor shall immediately discontiitsadisposition of Registrable Securities pursuarthe Registration Statement covering ¢
Registrable Securities until the Investor's receffihe copies of the supplemented or amended Bectigp contemplated by Section 3(d) an
so directed by the Company, the Investor shallvdelio the Company (at the expense of the Compamggstroy (and deliver to the Compi

a certificate of destruction) all copies in thedstor's possession, of the Prospectus coveringRegistrable Securities current at the time of
receipt of such notice.

5. Lockup Provisions.

For good and valuable consideration, receipt otWlis hereby acknowledged, each Investor herelseagfor a period commencing on the
date hereof (the "Effective Date") and



ending on the first anniversary of the date hefdw "Lock-Up Period"), not to sell, loan, pledgssign, transfer, encumber, distribute, grant
or otherwise dispose of, directly or indirectly,affer, contract or otherwise agree to do any effdregoing, with respect to (A) any shares
acquired pursuant to the Asset Purchase Agreeiinehtding shares registered under the SecuritigpArsuant to this Agreement, (B) any
options or warrants to purchase any shares of Canftack or any securities convertible into, or exaeable for, shares of Common Stock,
or (C) any securities convertible into or excharyedor shares of Common Stock (collectively, tBeturities"), in each case now owned or
hereafter acquired directly or indirectly by thedstor or with respect to which the Investor hakareafter acquires the power of disposition
during the Lock-Up Period (collectively, a "Disptien”), otherwise than (i) with the prior writtelmrsent of the Company, or (ii) in open
market transactions of up to 2,000 shares pemigadiay (calculated for this purpose to includegearions by all Investors on a collective
basis),PROVIDED, HOWEVER, that if the Investordlie aggregate sell fewer than 2,000 shares onea gimding day, the excess shares
may be cumulated and sold in addition to the 2gl@res that could otherwise be sold on a subsetnaglitig day, but in no event shall open
market transactions exceed 10,000 shares in thregafg for all Investors on any trading day, ay {ii private transactions, or by gift or other
nonpublic transfer which is authorized pursuarthterms of this Agreement, including, but notifed to, exchanges involving private
investment partnerships, PROVIDED FURTHER, HOWEVE#Rt prior to any such authorized private trarieacgift or other nonpublic
transfer any such transferee or donee shall finsteato become subject to and be bound by thegiomé of this section, pursuant to a sep:
accession agreement, a copy of which (signed bly saosferee or donee) shall be furnished to theg2my. The foregoing restriction is
expressly agreed to preclude the Investor or dthketer of the Securities from engaging during tieek-Up Period in any hedging or other
transaction which is designed to, or reasonableetqul to lead to or result in a Disposition of 8ezurities otherwise than in accordance with
this

Section 5, even if such Securities would be dispagdy someone other than the Investor.

6. Expenses of Registration. All expenses, othem timderwriting discounts and commissions, incuimezbnnection with registrations, filin
or qualifications pursuant to Section 3, includimgthout limitation, all registration, listing, arglialifications fees, printing and engraving
fees, accounting fees, and the fees and disbur¢smieoounsel for the Company and the reasonabkedad disbursements of one firm of
counsel to the holders of a majority in interesthaf Registrable Securities (which fees and digiments shall not exceed $5,000) shall be
borne by the Company.

7. Indemnification and Contribution.

(@) Indemnification by the Company. The Companylshdemnify and hold harmless each Investor arzhgserson who controls such
Investor within the meaning of Section 15 of theB#ies Act or Section 20 of the Exchange Act #mar respective directors and officers
(each such person being sometimes hereinafteredfey as an "Indemnified Person”) from and againgtlosses, claims, damages or
liabilities, joint or several, costs or expensewtoch such Indemnified Person may become subjeg¢iuthe Securities Act or otherwise,
insofar as such losses, claims, damages or ligkiljor actions in respect thereof), costs or exggm@rise
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out of or are based upon an untrue statementegeuntrue statement of a material fact contaimedy Registration Statement or an
omission or alleged omission to state therein @&nwtfact required to be stated therein or neacgdsamake the statements therein, in light of
the circumstances under which they were made, md¢ading, or arise out of or are based upon aruargtatement or alleged untrue
statement of a material fact contained in any R¥ois or an omission or alleged omission to steeetn a material fact required to be stated
therein or necessary to make the statements thémneime light of the circumstances under whichytivere made, not misleading; and the
Company hereby agrees to reimburse such Indemriéesion for all reasonable legal and other expensased by them in connection with
investigating or defending any such action or clasrand when such expenses are incurred; providedver, that the Company shall not be
liable to any such Indemnified Person in any suasedo the extent that any such loss, claim, damaligbility arises out of or is based upon
(i) an untrue statement or alleged untrue statemecke in, or an omission or alleged omission freuth Registration Statement or
Prospectus in reliance upon and in conformity withiten information furnished to the Company by lsliedemnified Person expressly for
use therein or (ii) in the case of the occurrerfcancevent of the type specified in Section 3(d¢, tise by the Indemnified Person of an
outdated or defective Prospectus after the Compasyprovided to such Indemnified Person an upd@tespectus correcting the untrue
statement or alleged untrue statement or omissiatleged omission giving rise to such loss, cladamage or liability.

(b) Indemnification by the Investor. Each Invesigrees, as a consequence of the inclusion of aity Begistrable Securities in a
Registration Statement, severally and not jointty(i) indemnify and hold harmless the Companyditsctors (including any person who,
with his or her consent, is named in the Registra8tatement as a director nominee of the Compéayjfficers who sign any Registration
Statement and each person, if any, who control€trapany within the meaning of either Section 1%hefSecurities Act or Section 20 of
Exchange Act, against any losses, claims, damageébdities to which the Company or such othergmans may become subject, under the
Securities Act or otherwise, insofar as such lgssagns, damages or liabilities (or actions inpexst thereof) arise out of or are based upa
untrue statement or alleged untrue statement cdtanml fact contained in such Registration Statgme Prospectus or arise out of or are
based upon the omission or alleged omission te thatrein a material fact required to be stateckther necessary to make the statements
therein, in light of the circumstances under whindly were made, in the case of the Prospectusinist¢ading, in each case to the extent, but
only to the extent, that such untrue statementleged untrue statement or omission or alleged sigiswas made in reliance upon and in
conformity with written information furnished togftCompany by such holder expressly for use theagid (ii) reimburse the Company for
any legal or other expenses incurred by the Compaognnection with investigating or defending augh action or claim as such expenses
are incurred.

(c) Notice of Claims, etc. Promptly after receigtdparty seeking indemnification pursuant to éstion 7 (an "Indemnified Party") of
written notice of any investigation, claim, proceegor other action in respect of which indemnifioa is being sought (each, a "Claim"), the
Indemnified Party promptly shall notify the partyadnst whom indemnification pursuant to this

Section 7 is being sought (the "Indemnifying Pgriyf'the commencement thereof; but the
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omission to so notify the Indemnifying Party shrail relieve it from any liability that it otherwisaay have to the Indemnified Party, exce|
the extent that the Indemnifying Party is mateyighlejudiced and forfeits substantive rights anfédges by reason of such failure. In
connection with any Claim, the Indemnifying Partyab be entitled to assume the defense thereofwittattanding the assumption of the
defense of any Claim by the Indemnifying Party, lihdemnified Party shall have the right to empleparate legal counsel and to participate
in the defense of such Claim, and the Indemnify®agty shall bear the reasonable fees, oytenfket costs and expenses of such separate
counsel to the Indemnified Party if (and only {®) the Indemnifying Party shall have agreed to pagh fees, costs and expenses, (y) the
Indemnified Party shall reasonably have concluthed (i) representation of the Indemnified Partytty Indemnifying Party by the same le
counsel would not be appropriate due to actusa®reasonably determined by legal counsel to thhenhmified Party, potentially differing
interests between such parties in the conducteofigiense of such Claim, or

(i) there may be legal defenses available to tlieinmnified Party that are in addition to or dispafeom those available to the Indemnifying
Party, or (z) the Indemnifying Party shall havdefdito employ legal counsel reasonably satisfadimthe Indemnified Party within a
reasonable period of time after notice of the comraeenent of such Claim. If the Indemnified Party toyp separate legal counsel in
circumstances other than as described in claugges (x

(y) or (z) above, the fees, costs and expenseasodflegal counsel shall be borne exclusively byltliemnified Party. Except as provided
above, the Indemnifying Party shall not, in coniwettvith any Claim in the same jurisdiction, beblafor the fees and expenses of more than
one firm of counsel for the Indemnified Party (ttgg with appropriate local counsel). The IndeminigyParty shall not, without the prior
written consent of the Indemnified Party, settleempromise any Claim or consent to the entry gfjadgment that (A) does not include an
unconditional release of the Indemnified Party fralidiabilities with respect to such Claim or judgnt, (B) includes or will result in a
finding or admission of any violation of any applite law or statute or a violation of the rightsaofy Person; or (C) provides relief other than
monetary damages that are paid in full by the Inu@nmg Party, in which cases, the Indemnified Pattall have sole discretion as to
whether to consent to the compromise or settlement.

(d) Contribution. If the indemnification providedrfin this Section 7 is unavailable to or insufficf to hold harmless an Indemnified Person
under subsection (a) or (b) above in respect ofi@sges, claims, damages or liabilities (or actiongspect thereof), costs or expenses
referred to therein, then each Indemnifying Pagllscontribute to the amount paid or payable bshdimdemnified Party as a result of such
losses, claims, damages or liabilities (or actionm@spect thereof), costs or expenses in suchoptiop as is appropriate to reflect the relative
fault of the Indemnifying Party and the Indemnifiedrty in connection with the statements or omissiwhich resulted in such losses, claims,
damages or liabilities (or actions in respect tbBreas well as any other relevant equitable casitions. The relative fault of such
Indemnifying Party and Indemnified Party shall ledetimined by reference to, among other things, kdreghe untrue or alleged untrue
statement of a material fact or omission or allegedssion to state a material fact relates to métton supplied by such Indemnifying Party
or by such Indemnified Party, and the partiestiradantent, knowledge, access to information apgastunity to correct or prevent such
statement or omission. The parties hereto agreet tivauld not be just and equitable if contributipursuant to this Section 7 (d) were
determined by



pro rata allocation (even if the Investor or angemwvriters were treated as one entity for such ggepor by any other method of allocation
which does not take account of the equitable caemnatébns referred to in this Section 7(d). The ant@aid or payable by an Indemnified
Party as a result of the losses, claims, damagkeabdities (or actions in respect thereof) reéatito above shall be deemed to include any
legal or other fees or expenses reasonably inclayesdich indemnified party in connection with intigating or defending any such action or
claim. No person guilty of fraudulent misrepresénta(within the meaning of Section 11(f) of thecBaties Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The obligatmfrtse Investor and any underwriters in
this

Section 7(d) to contribute shall be several in prtipn to the percentage of Registrable Secuniggsstered or underwritten, as the case may
be, by them and not joint.

(e) Notwithstanding any other provision of Sectitfd), in no event shall any Investor be requiredridertake liability to any person under
Section 7(d) for any amounts in excess of the daltlaount of the proceeds to be received by sucshov from the sale of such Investor's
Registrable Securities (after deducting any fessodints and commissions applicable thereto) putdoaany Registration Statement under
which such Registrable Securities are to be ragidtender the Securities Act; provided, howevethaevent of fraud by the Investor, there
shall be no such dollar amount limitation.

(f) The obligations of the Company under this Sec shall be in addition to any liability whichetCompany may otherwise have to any

Indemnified Person and the obligations of any Indiéied Person under this

Section 7 shall be in addition to any liability whisuch Indemnified Person may otherwise havedd@thmpany. The remedies provided in
this Section 7 are not exclusive and shall nottlamly rights or remedies which may otherwise bélahig to an Indemnified Party at law or
equity.

8. Rule 144. With a view to making available to theestors the benefits of Rule 144 under the SegesirAct or any other similar rule or
regulation of the Commission that may at any tiraept the Investors to sell securities of the Comypt the public without registration
("Rule 144"), the Company agrees to use commeyaiadisonable efforts to:

(a) comply with the provisions of paragraph (c)¢iRule 144; and

(b) file with the Commission in a timely manner @ports and other documents required to be filethe Company pursuant to Section 13 or
15(d) under the Exchange Act; and, if at any titrie not required to file such reports but in tlstphad been required to or did file such
reports, it will, upon the request of any Holdegk® available other information as required by, smtbng as necessary to permit sales of, its
Registrable Securities pursuant to Rule 144.

9. No Assignment. The rights to have the Compagister Registrable Securities pursuant to this Agrent shall be personal to, and shal
be assignable by, Investors without the prior wnittonsent of the Company, which consent shalbeatnreasonably withheld, except that
the rights of each Investor may be assigned by baastor (i) if the Investor is a
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corporation, to a shareholder or shareholders @i saestor, (i) if the Investor is an individuéd, a family member or trust for the benefit of
one or more family members, (iii) upon the deatthefInvestor, to the heirs of the Investor byuerof the Investor's will or the laws of
descent and distribution, or (iv) to any entityperson that acquires at least 100,000 Registradarbies, PROVIDED, HOWEVER, that
each initial Investor shall not be permitted to makore than one such transfer described in thisd®e@; provided further, however, that (x)
such transfer is otherwise effected in accordantie exemptions from registration under applicatdewsities laws and the Company shall
have been provided by the transferor and the tea@sfwith such evidence thereof as the Companyrataest, including representations by
the transferee in form and content reasonably aabépto the Company and a legal opinion in form smbstance reasonably acceptable to
the Company substantially to the effect that suahsfer may be affected pursuant to an availal#engtion from registration under applics
securities laws (or in lieu of such opinion, remations from the transferee that the transfartiena fide gift, the result of the death of the
Investor, or is otherwise without consideration),the Company is given written notice of such $fen prior to such transfer (or, in the case
of the death of the Investor, as soon as practicitiowing the death of the Investor), and (z) ttansferee by written agreement delivered to
the Company agrees to be bound by the terms oAtirisement. In the event of any such permittedsfiemthe defined term "Investors" shall
from and after such transfer include such transfere

10. Amendment and Waiver. Any provision of this &gment may be amended and the observance thergdfeweaaived (either generally or
in a particular instance and either retroactivelpmspectively), only with the written consenttbé Company and Investors holding a
majority of the Registrable Securities. Any amendte waiver effected in accordance with this SettiO shall be binding upon the
Company and the Investors, including Investors Wiéree not consented to the amendment or waiver.

11. Miscellaneous.

(a) A person or entity shall be deemed to be adralfl Registrable Securities whenever such persemtity owns of record such Registrable
Securities. If the Company receives conflictingrinstions, notices or elections from two or morespas or entities with respect to the same
Registrable Securities, the Company shall act aperbasis of instructions, notice or election reedifrom the registered owner of such
Registrable Securities.

(b) Except as may be otherwise provided herein,ramige or other communication or delivery requicegermitted hereunder shall be in
writing and shall be delivered personally or sgntértified mail, postage prepaid, or by a natinedcognized overnight courier service, and
shall be deemed given when so delivered persooalby overnight courier service, or, if mailed,aar(3) days after the date of deposit in the
United States mails, as follows:
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(2) if to the Company, to:

4 Becker Farm Road
Roseland, N.J. 07068
Attention: General Counsel

(2) if to an Investor, as set forth in the signatpages of this Agreement.
The Company and any Investor may change the fanggaidress by notice given pursuant to this Sedtifn).

(c) Failure of any party to exercise any rightemedy under this Agreement or otherwise, or dejag party in exercising such right or
remedy, shall not operate as a waiver thereof.

(d) This Agreement shall be governed by and ine#gal in accordance with the laws of the State af Merk. Each of the parties consents to
the jurisdiction of the federal courts whose difriencompass any part of the City of New Yorkher dtate courts of the State of New York
sitting in the City of New York in connection witiny dispute arising under this Agreement and hevwediyes, to the maximum extent
permitted by law, any objection including any olti@a based on forum non conveniens, to the bringingny such proceeding in such
jurisdictions.

(e) The remedies provided in this Agreement areutative and not exclusive of any remedies providgdaw. If any term, provision,
covenant or restriction of this Agreement is hegfdalzourt of competent jurisdiction to be invalitggal, void or unenforceable, the remain

of the terms, provision, covenants and restrictigtsforth herein shall remain in full force anéeef and shall in no way be affected, impaired
or invalidated, and the parties hereto shall usé thest efforts to find and employ an alternativeans to achieve the same or substantiall
same result as that contemplated by such termigiwoy covenant or restriction. It is hereby stgggd and declared to be the intention of the
parties that they would have executed the remait@ngs, provisions, covenants and restrictionsautlincluding any of such that may be
hereafter declared invalid, illegal, void or unectable.

(f) This Agreement and the Asset Purchase Agreecumdtitute the entire agreement among the pdréesto with respect to the subject
matter hereof. There are no restrictions, promisestanties or undertakings, other than thoseas#t br referred to herein. This Agreement
and the Asset Purchase Agreement supersede allgrieements and undertakings among the partiesoheith respect to the subject matter
hereof.

(h) Subject to the requirements of Section 9 hetthis Agreement shall inure to the benefit of &rdcinding upon the successors and assigns
of each of the parties hereto, and Section 7 ghalé to the benefit of Indemnified Persons.
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(i) All pronouns and any variations thereof refethe masculine, feminine or neuter, singular arg| as the context may require.
()) The headings in this Agreement are for convecgeof reference only and shall not limit or othiseaffect the meaning thereof.

(k) The Company acknowledges that any failure leyGlompany to perform its obligations under Sec8par any delay in such performance
could result in direct damages to an Investor amddompany agrees that, in addition to any otlility the Company may have by reason
of any such failure or delay, the Company shalidge for all direct damages caused by such faiturdelay; provided, however, the
Company shall not be liable for any indirect, cansmtial, punitive or special damages of any kind.

() This Agreement may be executed in two or marenterparts, each of which shall be deemed anmadigiut all of which shall constitute
one and the same agreement. A facsimile transmissithis signed Agreement shall be legal and Inigain all parties hereto.
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IN WITNESS WHEREOF, the parties have caused thise@gent to be duly executed and delivered as addkefirst above written.

CURTISS-WRIGHT CORPORATION

By:
Name:
Title:
"INVESTORS"
Name: Dwaine A. Godfrey, S
Address:

Name: Dwaine A. Godfrey, Sr., Trustee of TiffanycRardson TrusAddress:

Name: Dwaine A, Godfrey, Jr. Trustee of Dwaine Ad@ey, Jr. TrusAddress:
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