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PROSPECTUS  

216,576 Shares of Common Stock  

This prospectus relates to 216,576 shares of common stock, par value $1.00 per share, of Curtiss-Wright Corporation. All of the shares being 
offered by this prospectus will be sold by or for the benefit of the selling stockholders of Curtiss-Wright Corporation named in this prospectus. 
We will not receive any proceeds from the sale of the shares.  

Our common stock is traded on the New York Stock Exchange under the symbol "CW". The last reported sales price of a share of common 
stock during the normal trading session on the New York Stock Exchange on September 28, 2004 was $56.87 per share.  

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

For a discussion of certain factors that should be considered by prospective investors, see "Risk Factors" beginning on page 6.  

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or 
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.  

These securities may not be sold until the registration statement filed with the Securities and Exchange Commission is effective. This 
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not 
permitted. You should only rely on the information incorporated by reference or provided in this prospectus or any supplement. We have not 
authorized anyone else to provide you with different information. You should not assume that the information in this prospectus or any 
supplement is accurate as of any date other than the date 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, proxy statements and other information required by the Securities Exchange Act of 1934, as 
amended, with the SEC. You may read and copy any of these filed documents at the SEC's public reference room located at 450 Fifth Street, 
N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings 
are also available to the public from the SEC's internet site at http://www.sec.gov.  

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

Statements contained in this prospectus concerning the provisions of any documents are necessarily summaries of those documents, and each 
statement is qualified in its entirety by reference to the copy of the document filed with the SEC. The registration statement and any of its 
amendments, including exhibits filed as a part of the registration statement or an amendment to the registration statement, are available for 
inspection and copying through the entities listed above.  

INFORMATION INCORPORATED BY REFERENCE  

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose important information to 
you by referring you to another document we have filed with the SEC. The information incorporated by reference is deemed to be part of this 
prospectus, except for any information superseded by information contained directly in the prospectus or any prospectus supplement. This 
prospectus incorporates by reference the documents set forth below that have previously been filed with the SEC. These documents contain 
important information about us and our financial condition.  

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

o our Definitive Proxy Statement filed on March 10, 2004;  

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

o our Current Reports on Form 8-K filed on February 6, February 10, April 30 and July 29, 2004;  

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

o the description of our Series A Participating Preferred Stock Purchase Rights contained in our Form 8-A/A filed on November 20, 2001.  

We incorporate by reference in this prospectus additional documents that we may file with the SEC between the date the registration statement 
was initially filed and the date of termination of the offering. These include periodic reports, such as Annual Reports on Form 10-K, Quarterly 
Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.  

We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events or 
otherwise. You are advised, however, to consult any further disclosures we make on related subjects in our 10-K, 10-Q and 8-K reports to the 
SEC. Also note that we provide a cautionary discussion of risks and uncertainties relevant to our business in the "Risk Factors" section 
beginning on page 6 of this prospectus. These are factors that we think could cause our actual results to differ materially from expected results. 
Other factors besides those listed there could also adversely affect us.  
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You can obtain any of the documents incorporated by reference through us, the SEC or the SEC's web site noted above. Documents that we 
incorporate by reference are available without charge, excluding all exhibits unless specifically incorporated by reference as an exhibit to this 
prospectus. You may obtain documents incorporated in this prospectus by requesting them in writing or by telephone at the following address: 
Curtiss-Wright Corporation, 4 Becker Farm Road, Roseland, New Jersey 07068, Attention: Secretary, (973) 597-4700.  

CURTISS-WRIGHT CORPORATION  

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

Curtiss-Wright, headquartered in Roseland, New Jersey is a diversified, global enterprise delivering highly engineered, technologically 
advanced, value-added products and services to a broad range of industries in the motion control, flow control and metal treatment markets. 
The Company has achieved balanced growth through the successful application of its core competencies in engineering and precision 
manufacturing, adapting these competencies to new markets through internal product development and a disciplined program of strategic 
acquisitions. We manufacture an extensive array of proprietary, engineered industrial products sold to customers in a variety of industries 
around the world. We believe that each of our principal business segments holds a significant market share position in its market. We also 
believe that our consistent financial performance has been attributable to the manufacture of quality proprietary products designed and 
engineered by us, coupled with our ability to identify and successfully integrate strategic acquisitions. Curtiss-Wright consists of three 
reportable business segments: Motion Control, Flow Control, and Metal Treatment.  

Motion Control  

The Motion Control segment ("Motion Control") consists of three main operating divisions: (1) Engineered Systems, (2) Integrated Sensing 
and (3) Embedded Computing. These divisions design, develop, manufacture and maintain sophisticated, high performance components and 
subsystems for aerospace, defense and medical/industrial equipment applications. Engineered systems group offers product to the aerospace 
and defense industries consisting of electro-mechanical and hydro-mechanical actuation components and systems, which are designed to 
position aircraft control surfaces, or to operate canopies, cargo doors, weapons bay doors, or other devices used on aircraft. In addition they 
provide aiming and stabilizing systems for weapons mounted on ground defense vehicles and tilting systems for high-speed trains. The 
Integrated Sensing group designs and manufactures position sensors and control hardware for both military and commercial applications and 
industrial markets, and aerospace fire detection and suppression control systems, power conversion products, and control electronics. 
Embedded Computing group designs, develops and manufactures mission-critical electronic control systems primarily for defense markets. 
Mission-critical electronic control products include electronic components and subsystems used in fire control, aiming and stabilization, 
munitions loading, and environmental processors for military ground vehicles. Additionally they provide high-speed data communications 
components for airborne and ground vehicle simulation, and graphics components and subsystems used in the aerospace, naval, and medical 
markets. This division also holds a license for the marketing of perimeter defense sensing systems for the military and homeland defense 
markets.  

During 2003, the Embedded Computing group expanded its product offering by enhancing its presence in standard, commercially available 
computing technologies, referred to as commercial-off-the-shelf or COTS, for graphic board and ruggedized digital signal processing products. 
Also in 2003, this division added digital switches, high-speed data streaming interfaces, and other related devices to the defense aerospace 
product offering. These devices are utilized in applications such as radar and sonar systems, high-speed video transfer, and other signal 
intelligence devices.  

As a related service, Motion Control also provides commercial airlines and the military customers  
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with component overhaul and repair services. These services include the overhaul and repair of hydraulic, pneumatic, mechanical, electro-
mechanical, and electronic components, aircraft parts sourcing, and component exchange services for a wide array of aircraft.  

Flow Control  

The Flow Control segment ("Flow Control") designs, manufactures, distributes and services a broad range of highly engineered flow control 
products for severe service military and commercial applications.  
Curtiss-Wright's state-of-the-art technologies have consistently provided valves with performance characteristics designed for customer 
specific applications. Our valves are of various types and sizes, such as motor operated and solenoid operated globe, gate, control and safety 
relief valves. These valves are used to control the flow of liquids and gases and to provide safety relief in high-pressure applications. Flow 
Control also supplies pumps and motors as well as actuators and controllers for our valves as well as for valves manufactured by our 
competitors. The primary customers for these products are the U.S. Navy, which uses them in nuclear propulsion systems, and owners and 
operators of commercial power utilities who use them in new and existing nuclear and fossil fuel power plants. Flow Control also designs, 
develops, manufactures, tests and services specialized instrumentation and control equipment primarily for the U.S. Nuclear Naval program. 
Since the 1980's, all new construction of new nuclear plants has occurred outside the U.S. and recent sales for such plants have been in Korea 
and Taiwan. The production of valves for the U.S. Navy and for the new power plants is characterized by long lead-time from order placement 
to delivery.  

Flow Control is also a designer and manufacturer of highly engineered critical function electro-mechanical solutions for the U.S. Navy, 
commercial nuclear power utilities, petrochemical and hazardous waste industries. Flow Control designs, develops, manufactures and qualifies 
critical function pumps, ship service turbine motors, generators, secondary propulsion systems, valves, seals, control rod drive mechanisms and 
power conditioning electronics. Additionally, Flow Control designs and manufactures power dense electrical rotating equipment, along with 
the supporting power electronics.  

Flow Control also designs, manufactures, and distributes additional flow control products for sale into global commercial nuclear power 
markets. These product lines include: snubbers, advanced valves, valve actuators, test and diagnostic equipment, as well as related diagnostic 
services. In addition, Flow Control provides training, on-site services, staff augmentation and engineering programs relating to nuclear power 
plants.  

Flow Control manufactures spring-loaded and pilot operated pressure-relief valves and high performance butterfly valves for the processing 
industries. It also provides metal-seated industrial valves used in standard and advanced applications including high-cycle, high-pressure, 
extreme temperature, and corrosive plant environments. Primary customers are refineries, petrochemical/chemical plants and pharmaceutical 
manufacturing facilities. Flow Control also manufactures and provides specialty hydraulic and pneumatic valves, air-driven pumps and gas 
boosters. These products are used generally in various industrial applications as well as in directional control valves for truck transmissions and 
car transport carriers. Flow Control also provides hydraulic power units and components primarily for the automotive and entertainment 
industries.  

Metal Treatment  

The Metal Treatment segment ("Metal Treatment") consists of fifty-four metal treatment facilities throughout North America and Europe that 
perform four types of metal treatment processes on customer supplied components: (1) Shot-Peening, (2) Heat Treating, (3) Laser-Peening, and 
(4) Coatings. Shot-peening is the process of bombarding a metal part's surface with spherical media such as steel shot, ceramic or glass beads to 
compress the outer layer of the metal. It is the primary process performed by Metal Treatment, and includes shot peening of highly stressed 
components as a preventative measure as well as shot peen forming of aluminum aircraft wing skins. Laser Peening is a new process for high 
value critical parts that provides increased levels of protection from failure mechanisms such as fatigue, stress corrosion and impact damage 
than Shot Peening. Heat-treating is an industrial process where metal parts  
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are put into furnaces and subjected to specific time/temperature cycles that change the physical and metallurgical properties of the metal. 
Coatings are utilized primarily on metal parts to provide increased lubricity and protection from corrosion and oxidation. These processes are 
used principally to improve the service life, strength and durability of metal parts. Although these services are used primarily on parts from the 
aerospace and automotive markets, Metal Treatment provides these services for customers fabricating metal parts for construction equipment, 
petrochemical processing and general industrial markets.  

OUR ADDRESS  

We are incorporated in Delaware and the address of our principal executive office is 4 Becker Farm Road, Roseland, New Jersey 07068. Our 
telephone number is (973) 597-4700. Our Internet address is www.curtisswright.com. Our website is an interactive textual reference only, 
meaning that the information contained on the website is not part of this prospectus and is not incorporated in this prospectus by reference.  

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STAT EMENTS  

This prospectus, including the documents that are incorporated by reference as set forth herein under the section entitled "Information 
Incorporated by Reference," contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1993 (the 
"Securities Act"), as amended and Section 21E of the Exchange Act of 1934, as amended. Such statements relate to, among other things, 
capital expenditures, cost reductions, cash flow, and operating improvements and are indicated by words or phrases such as "anticipate," 
"estimate," "plans," "expects," "projects," "management believes," or "intends" and similar words or phrases. Such statements are subject to 
inherent uncertainties and risks, which could cause actual results to differ materially from those anticipated as of the date of this prospectus. 
Persons reading this report are cautioned that risks and uncertainties are inherent to forward-looking statements. Accordingly, our actual results 
could differ materially from those suggested by such forward-looking statements. The risks and uncertainties include, but are not limited to, the 
following:  

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

o the uncertainty of acceptance of new products and successful bidding for new contracts;  

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

o the effects of government regulation or shifts in government policy, as they may relate to our products and services;  

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

o consumer demands and preferences including the acceptance by our customers and consumers of new products and line extensions;  

o the mix of products sold;  

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

o competitive factors including the prices, promotional incentives and trade terms of our products and our response and the response of our 
customers and competitors to changes in these items;  

o technological advances by our competitors;  
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o new patents granted to our competitors;  

o changes in foreign exchange rates in one or more of our geographic markets;  

o changes in accounting policies;  

o changes in government spending;  

o acquisition and divestiture activities;  

o the impact of general economic conditions in the United States and in other countries in which we currently do business; and  

o the risk factors listed in this prospectus, beginning on page 6.  

You are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of this prospectus or the date 
of any document incorporated by reference in this prospectus. We are under no obligation, and expressly disclaim any obligation, to update or 
revise any forward-looking statements, whether as a result of new information, future events or otherwise.  

RISK FACTORS  

You should carefully consider the following risks and uncertainties and all other information contained in this prospectus, including the 
documents incorporated by reference, before you decide whether to purchase our securities. Any of the following risks, if they materialize, 
could adversely affect our business, financial condition and operating results. As a result, the trading price of our Common Stock and Class B 
Common Stock (hereinafter "common stock") could decline, and you could lose all or part of your investment.  

Risk Factors Relating to Our Business  

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

In calendar year 2003, approximately 47% of our revenues was derived from defense contracts or subcontracts with domestic and foreign 
government agencies of which approximately 55% is attributed to U.S. Navy procurements. The development and success of our business in 
the future will depend upon the continued willingness of the U.S. Government to commit substantial resources to such defense programs and, 
in particular, upon continued purchases of our products.  

Our business with the U.S. Government is subject to various risks, including termination of contracts at the convenience of the U.S. 
Government; termination, reduction or modification of contracts or subcontracts in the event of changes in the U.S. Government's requirements 
or budgetary constraints; shifts in spending priorities; and when we are a subcontractor, the failure or inability of the prime contractor to 
perform its prime contract. Certain contract costs and fees are subject to adjustment as a result of audits by government agencies. In addition, 
all defense businesses are subject to risks associated with the frequent need to bid on programs in advance of design completion, which may 
result in unforeseen technological difficulties and/or cost overruns.  
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Multi-year U.S. Government contracts and related orders are subject to cancellation if funds for contract performance for any subsequent year 
become unavailable. In addition, if certain technical or other program requirements are not met in the developmental phases of the contract, 
then the follow-on production phase may not be realized. Upon termination, other than for a contractor's default, the contractor normally is 
entitled to reimbursement for allowable costs, but not necessarily all costs, and to an allowance for the proportionate share of fees or earnings 
for the work completed. Foreign defense contracts generally contain comparable provisions relating to termination at the convenience of the 
foreign government. See "Curtiss-Wright Corporation".  

Our earnings will be reduced by less spending in the defense industry.  

Reductions in spending in the defense industry may or may not have an effect on our programs; however, in the event expenditures for 
products of the type manufactured by us are reduced and not offset by greater foreign sales or revenues from other new programs or products 
that we manufacture, we will experience a reduction in our volume of contracts or subcontracts awarded to us.  

Our government contracts have limited terms and, sometimes, undetermined pricing terms at the time they are entered into.  

Our contracts with the U.S. Government or a prime contractor of the U.S. Government ("U.S. Government Contracts") are for varying fixed 
terms, which may not be renewed or followed by follow-on contracts awarded to us by the U.S. Government or the prime contractor upon the 
expiration of any such U.S. Government Contract. Our U.S. Government Contracts accounted for approximately 47% of our revenues in 2003. 
The loss of revenue resulting from the failure to obtain a renewal or follow-on contract with respect to any significant contract or a number of 
lesser contracts, in either case without the substitution of revenues from the award of new contracts, would have a material adverse effect upon 
our results of operations and financial position. In addition, from time to time we enter into U.S. Government contracts with a fully funded 
backlog, but in which the final price per unit may not be determined until sometime in the future.  

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

Continued terrorist attacks, war or other disturbances could lead to further economic instability and decreases in demand for our commercial 
products, which would negatively impact our business, financial condition and results of operations.  

The terrorist attacks of September 11, 2001 and subsequent terrorist attacks world-wide have caused instability from time to time in global 
financial markets. The disruption of our business as a result of the terrorist attacks of September 11 included a decrease in customer demand in 
the commercial aerospace market for our products and commercial overhaul and repair services, from which our business has not completely 
recovered. As of December 31, 2003, approximately 18% of the Company business is related to commercial aerospace. The business activity 
levels in the third and fourth quarters of 2001 dropped as a result of these attacks, and continued to impact the results of operations in 2002 and 
2003. Since the metal treatment segment operates with a limited backlog of unfilled orders, reductions in order activity very quickly reduces 
sales and profitability of this segment and could adversely affect our revenues. The long-term effects of the September 11 and subsequent 
attacks on us are unknown. These attacks and the U.S. Government's continued efforts against terrorist organizations may lead to additional 
armed hostilities or to further acts of terrorism and civil disturbance in the U.S. or elsewhere, which may further contribute to economic 
instability.  
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We rely on certain suppliers as a sole source of certain necessary components of our products.  

Our manufacturing process for our products often consists of the assembly of purchased components and testing of the product at various 
stages in the assembly process.  

Although materials and purchased components generally are available from a number of different suppliers, several suppliers are our sole 
source of certain components. If a supplier should cease to deliver such components, other sources for these components are available; 
however, added cost and manufacturing delays would result.  

Our ability to implement our growth strategy is dependent upon our ability to implement our acquisition strategy and on our ability to integrate 
acquired businesses successfully, both of which are subject to various uncertainties.  

Our strategy includes growth through acquisitions. Our markets primarily include mature industries. As a result, our historical growth has 
depended, and our future growth is likely to continue to depend in large part, on our acquisition strategy, our ability to implement successfully 
our acquisition strategy, and the successful integration of acquired businesses into our existing operations. Management intends to continue to 
seek additional acquisition opportunities in accordance with its acquisition strategy both to expand into new markets and to enhance our 
position in existing markets throughout the world. If we are unable to successfully identify suitable candidates, negotiate appropriate 
acquisition terms, obtain financing which may be needed to consummate such acquisitions, complete proposed acquisitions, successfully 
integrate acquired businesses into our existing operations or expand into new markets, such inability would negatively impact our growth 
strategy. In addition, any acquisition, once integrated, could negatively impact our financial performance if it does not perform as planned, is 
not accretive to earnings, or does not prove to be beneficial to our operations and cash flow.  

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

Many of our products are sold in highly competitive markets. Management believes that the principal points of competition in these markets 
are product quality, price, design and engineering capabilities, product development, conformity to customer specifications, quality of post-sale 
support, timeliness of delivery, and effectiveness of the distribution organization. Maintaining and improving our competitive position will 
require continued investment in manufacturing, engineering, quality standards, marketing, customer service and support, and the distribution 
networks. If we do not maintain sufficient resources to make such investments or are not successful in maintaining our competitive position, 
our operations and financial performance would be reduced. If our competitors develop products that are superior to our products, or develop 
methods of more efficiently and effectively providing products and services or adapt more quickly than we do to new technologies or evolving 
customer requirements, our operations and financial performance would be negatively impacted. Certain of our competitors are larger, more 
diversified corporations and may have greater financial, marketing, production, and research and development resources. As a result, they 
could be better able to withstand the effects of periodic economic downturns. Pricing pressures could also cause us to adjust the prices of 
certain of our products to stay competitive. We may not be able to compete successfully with our existing competitors or with new competitors. 
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Our business is exposed to volatility in foreign currency exchange rates which can increase the costs of, and reduce the revenues from foreign 
operations.  

We are exposed to fluctuations in foreign currency exchange rates, particularly with respect to the Canadian dollar, the euro and the British 
pound. Any significant change in the value of the currencies of the countries in which we do business against the U.S. dollar could have an 
adverse effect on our business, financial condition and results of operations by making capital investments in dollars more expensive and by 
creating possible charges against earnings. We seek to minimize the risk from these foreign currency exchange rate fluctuations principally 
through invoicing our customers in the same currency as the source of the products.  

Our operations in foreign countries expose us to political risks and adverse changes in local, legal, tax and regulatory schemes.  

During the year ended December 31, 2003, approximately 20% of our consolidated revenue was from customers outside of North America. 
Management expects international operations and export sales to continue to contribute to earnings for the foreseeable future. Both the sales 
from international operations and export sales are subject in varying degrees to risks inherent in doing business outside of the United States. 
Such risks include, without limitation, the following:  

o Possibility of unfavorable circumstances arising from host country laws or regulations;  

o Partial or total expropriation;  

o Potential negative consequence from changes to significant taxation policies;  

o Changes in tariff and trade barriers and import or export licensing requirements;  

o Insurrection, civil disturbance or war; and  

o Potential negative consequences from the requirements of partial local ownership of operations in certain countries.  

The U.S. government has an unrestricted right to use certain of our technology, which may negatively impact our ability to protect our 
intellectual property.  

We seek to protect the competitive benefits we derive from our patents, proprietary information and other intellectual property. However, we 
do not have the right to prohibit the U.S. government from using certain technologies developed or acquired by us or to prohibit third party 
companies, including our competitors, from using those technologies in providing products and services to the U.S. government. The U.S. 
government has the right to royalty-free use of technologies that we have developed under U.S. government contracts. We are free to 
commercially exploit those government-funded technologies and may assert our intellectual property rights to seek to block other non-
government users thereof.  

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

Approximately 20% of our sales are subject to compliance with the United States Export Administration Regulations. Our failure to obtain the 
requisite licenses, meet registration standards or comply with other government export regulations, would hinder our ability to generate 
revenues from the sale of our products outside the United States. Compliance with the government regulations may also subject us to additional 
fees and costs. The absence of comparable restrictions on competitors in other countries may adversely affect our competitive position.  
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In order to sell our products in European Union countries, we must satisfy certain technical requirements. If we are unable to comply with those 
requirements with respect to a significant quantity of our products, our sales in Europe would be restricted.  

We are exposed to potential environmental liabilities and litigation and extensive and changing governmental environmental regulation.  

Compliance with environmental regulations could require us to discharge environmental liabilities, increase the cost of manufacturing our 
products, or otherwise adversely affect our business, financial condition and results of operations.  

Our past and present business operations and our past and present ownership and operations of real property are subject to extensive and 
changing federal, state, and local environmental laws and regulations, as well as those of other countries, pertaining to the discharge of 
materials into the environment, the handling and disposition of wastes (including hazardous wastes), or otherwise relating to protection of the 
environment, including individuals, flora and fauna. In the future, we may be identified as a potentially responsible party and be subject to 
liability under applicable law. We have experienced, and management expects us to continue to experience, costs to comply with 
environmental laws and regulations and court and governmental agency orders and decrees. In addition, new laws and regulations, stricter 
enforcement of existing laws and regulations, the discovery of previously unknown contamination, or the imposition of new clean-up 
requirements could require us to incur costs or become the basis for new or increased liabilities.  

We use and generate hazardous substances and wastes in our operations. In addition, many of our current and former properties are or have 
been used for industrial purposes. Accordingly, our management is conducting investigation and remediation activities at several on-site and 
off-site locations. We may be subject to potential material liabilities relating to any investigation and clean up of contaminated properties and to 
claims alleging personal injury. In addition, some of our products previously sold contained asbestos components that were acquired from third 
parties and incorporated into our products. Although the Corporation has never been the subject of an adverse judgment nor settled a claim for 
more than immaterial amounts, it may be subject to potential liabilities relating to claims alleging personal injury as a result of exposure to such 
products.  

The Corporation has been named as a potentially responsible party ("PRP") with many other corporations and municipalities, in a number of 
environmental clean-up sites. The Corporation continues to make progress in resolving these claims through settlement discussions and 
payments from established reserves. Significant sites remaining open at the end of the year are: Caldwell Trucking landfill superfund site, 
Fairfield, New Jersey; Sharkey landfill superfund site, Parsippany, New Jersey; Amenia landfill site, Amenia, New York; and Chemsol, Inc. 
superfund site, Piscataway, New Jersey. At this time, the Corporation believes that the outcome for any of these remaining sites will not have a 
materially adverse effect on the Corporation's results of operations or financial condition.  

In the first quarter of 2004, the Corporation signed a PRP agreement joining a number of other companies to respond to a U.S.E.P.A. Request 
For Information concerning the Lower Passaic River site. At this time, the Corporation considers itself a nominal participant and the outcome 
of this matter would not have a materially adverse effect on the Corporation's results of operation or financial condition.  
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Our profitability will be reduced by increasing interest rates.  

Our profitability may also be reduced during any period of unexpected or rapid increases in interest rates. Our market risk for a change in 
interest rates relates primarily to our debt obligations. As a result of the September 25, 2003 Senior Notes issue and two subsequent interest rate 
swap agreements dated November 10, 2003, we shifted our interest rate exposure from 100% variable to 46% variable as of December 31, 
2003. The net proceeds of the Senior Notes allowed us to pay down the majority of our outstanding debt under our credit facility. This blended 
rate strategy for debt borrowings reduces the uncertainty of shifts in future interest rates. However, the variable rate on both the revolving credit 
agreement and the interest rate swap agreements are based on market rates. Accordingly, if interest rates changed by one percentage point, the 
impact on consolidated interest expense would have been approximately $1 million.  

Some of our employees are employed under collective bargaining agreements a number of which expire in the next twelve months and, 
accordingly, we may be exposed to the risks attendant to unsuccessful labor negotiations to renew such agreements.  

As of June 30, 2004, 1,019 of our 5,100 employees were employed under collective bargaining agreements. Collective bargaining agreements 
covering approximately 65% of those employees will expire over the next twelve months. If we are unsuccessful in renegotiating these 
agreements we may be subject to strikes and works stoppages. While management believes that relations with our union employees are 
generally good, we could be subject to work stoppages by some of our employees and, if such stoppages were to occur, they could have a 
material and adverse effect on our financial condition and results of operations.  

Our future growth and continued success is dependent upon our key personnel.  

Our success is dependent upon the efforts of our senior management personnel. The loss of members of our senior management group could 
have a material and adverse affect on our business. In addition, competition for qualified technical personnel in our industries is intense, and we 
believe that our future growth and success will depend upon our ability to attract, train and retain such personnel.  

We currently maintain a substantial amount of indebtedness which may increase the risks inherent in our business.  

We have indebtedness that is significant in relation to our stockholders' equity. Our debt to capitalization ratios were 32%, 27%, and 6%, as of 
December 31, 2003, 2002, and 2001, respectively. Our degree of leverage could:  

o Impair our future ability to obtain additional financing for working capital, capital expenditures, acquisitions, general corporate or other 
purposes;  

o Hinder our ability to adjust rapidly to changing market conditions; and  

o Make us more vulnerable if a downturn in general economic conditions or our business occurs.  

In addition, a portion of our cash flow from operations must be dedicated to the payment of principal and interest on our indebtedness. 
Management anticipates using approximately $8 million to $10 million of our cash flow from operations for interest payments on our debt 
obligations. This use of cash flow reduces the funds available for other purposes, which may adversely affect the continued success of our 
business. We have the capacity to raise approximately $131 million in additional indebtedness without exceeding our financial covenants.  

We have a revolving credit facility in the aggregate of $400 million (the "Credit Facility") with The  
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Bank of America, as administrative agent for ten lenders, which contains operating and financial restrictions. Under certain circumstances, the 
restrictions affect our ability to incur additional indebtedness and pay dividends. The credit agreement also contains covenants limiting, among 
other things, fundamental changes, such as certain types of mergers or a sale of substantially all of our assets.  

Risk Factors Associated With Our Securities  

There is a limited trading volume in our common stock which may contribute to market price volatility.  

Our common stock is traded on the New York Stock Exchange. During the twelve months ended December 31, 2003, the average daily trading 
volume for our common stock as reported by the NYSE 35,000 shares and average daily trading volume for our Class B common stock as 
reported by the NYSE was 7,000 shares. Even if we achieve a wider dissemination as to the shares offered by us, we are uncertain as to 
whether a more active trading market in our common stock will develop. As a result, relatively small trades may have a significant impact on 
the price of our common stock.  

Restrictions Contained In Our Revolving Credit Facility May Limit Our Ability To Issue Additional Debt Securities In The Future.  

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

Restrictions Contained In Our Privately Placed Debt May Limit Our Ability To Issue Additional Debt Securities In The Future.  

The Note Purchase Agreement related to our privately placed notes may restrict our ability to issue additional debt securities and, if we issue 
additional debt securities, our Note Purchase Agreement may limit the kind of debt securities that we issue.  

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

Part of our business strategy is to expand into new markets and enhance our position in existing markets throughout the world through 
acquisitions. In order to successfully complete targeted acquisitions or fund our other activities, we may issue additional equity securities that 
could be dilutive to our earnings per share and to your stock ownership. Sales of substantial amounts of our common stock or Class B common 
stock (including shares issued upon the exercise of stock options and warrants or in connection with acquisition financing), or the perception 
that such sales could occur, may adversely affect prevailing market prices for our common stock and Class B common stock.  

The Preferred Stock Purchase Rights associated with our outstanding shares of common stock and Class B common stock and certain 
provisions of our certificate of incorporation, by-laws and Delaware General Corporate Law have anti-takeover effects.  

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

o Permit the board of directors to increase its own size and fill the resulting vacancies;  

o Authorize the issuance of up to 650,000 shares of preferred stock in one or more series without a shareholder vote.  

In addition, on November 20, 2001, our Board of Directors declared a dividend of one preferred share purchase right for each outstanding share 
of both our common stock and Class B common stock, at a par  
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value $.01. The rights have certain anti-takeover effects. The rights will cause substantial dilution to a person or group that attempts to acquire 
us on terms not approved by our board of directors, except pursuant to any offer conditioned on a substantial number of rights being acquired. 
These rights could discourage, delay or prevent an acquisition of our business at a premium price.  

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

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

We have no obligation to pay dividends on either class of our common stock. The declaration and payment of dividends on our common stock 
and Class B common stock is subject to, and will depend upon, among other things:  

o Our future earnings and financial condition, liquidity and capital requirements;  

o Our ability to pay dividends under our Credit Facility and our senior guaranteed notes; and  

o Other factors deemed relevant by our board of directors.  

In the absence of a sinking fund, we may not be able to fund our payment and repurchase obligations under $200 million of outstanding senior 
unsecured notes.  

On September 25, 2003, the Company completed an offering of $200 million of guaranteed senior unsecured notes consisting of $125 million 
5.74% senior notes due 2013 and $75 million 5.13% senior notes due 2010. There is no sinking fund with respect to these notes, and at 
maturity the entire outstanding principal amount thereof will become due and payable. Also, upon the occurrence of certain events we will be 
required to offer to repurchase all or a portion of the outstanding notes. The source of funds for any such payment at maturity or earlier 
repurchase will be our available cash or cash generated from operating or other sources, including, without limitation, borrowings or sales of 
our assets or equity securities. There can be no assurance that sufficient funds will be available at the 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 satisfy our registration obligations in connection with the Asset Purchase Agreement, dated as of 
May 24, 2004, among us, Curtiss-Wright Flow Control Service Corporation and Trentec, Inc. We will not receive any cash proceeds from the 
sale of the shares of common stock offered by this prospectus. All of the shares of common stock being offered by this prospectus will be sold 
by or for the benefit of the selling stockholders named in this prospectus.  

SELLING STOCKHOLDERS  

Selling stockholders, including their transferees, pledgees or donees or their respective successors, may from time to time offer and sell under 
this prospectus any or all of the common stock covered by this prospectus. When we refer to the "selling stockholders" in this prospectus, we 
mean those persons listed in the table below, as well as their transferees, pledgees or donees or their respective successors.  

The selling stockholders listed in the table below may have sold or transferred, in transactions exempt from the registration requirements of the 
Securities Act, some or all of their common stock since the date as of which the information in the table is presented. Information about the 
selling stockholders  
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may change over time. Any changed information will be set forth in an amendment to the registration statement or supplement to this 
prospectus, as required by law.  

The number of shares of common stock that may be actually sold by each selling stockholder will be determined by such selling stockholder. 
Because each selling stockholder may sell all, some or none of the shares of common stock which each holds, no estimate can be given as to 
the number of shares of common stock that will be held by the selling stockholders upon termination of this offering. The information set forth 
in the following table regarding the beneficial ownership after resale of shares is based on the assumption that each selling stockholder will sell 
all of the shares of common stock owned by that selling stockholder and covered by this prospectus.  

The following table sets forth certain information regarding the beneficial ownership of common stock by the selling stockholders. Except as 
indicated in the footnote to this table and subject to community property laws where applicable, the persons named in the table have sole voting 
and investment power with respect to all shares of our common stock shown as beneficially owned by them. Beneficial ownership and 
percentage ownership are determined in accordance with the rules of the SEC. Calculations of beneficial ownership are based on 12,638,044 
shares of our common stock outstanding on September 28, 2004.  

 

* Less than 1%  

PLAN OF DISTRIBUTION  

We are registering the shares of common stock on behalf of the selling stockholders. The selling stockholders and any of their pledgees, 
assignees and successors-in-interest may, from time to time, sell any or all of their shares of common stock on any stock exchange, market or 
trading facility on which the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. The selling 
stockholders may use any one or more of the following methods when selling shares: ordinary brokerage transactions and transactions in which 
the broker-dealer solicits purchasers; block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell 
a portion of the block as principal to facilitate the transaction; purchases by a broker-dealer as principal and resale by the broker-dealer for its 
account; an exchange distribution in accordance with the rules of the applicable exchange; privately negotiated transactions; short sales; broker-
dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share; a combination of any 
such methods of sale; or any other method permitted pursuant to applicable law. The selling stockholders may also sell shares under Rule 144 
under the Securities Act, if available, rather than under this prospectus, provided they meet the criteria and conform to the requirements of such 
rule.  

The selling stockholders may also engage in short sales against the box, puts and calls and other transactions in our securities or derivatives of 
our securities and may sell or deliver shares in connection with these trades.  
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--------------------------------------------------- --------------------------------------------------- ---------------  
                      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                --                  *                   * 
--------------------------------------------------- --------------------------------------------------- ---------------  



Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive 
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) 
in amounts to be negotiated. The selling stockholders do not expect these commissions and discounts to exceed what is customary in the types 
of transactions involved.  

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of common stock owned by them, 
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common 
stock from time to time under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of 
the Securities Act amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling 
stockholders under this prospectus.  

The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be "underwriters" within the 
meaning of Section 2(11) of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers 
or agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the 
Securities Act. We have agreed to indemnify each selling stockholder against certain liabilities, including liabilities arising under the Securities 
Act. The selling stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the 
shares of common stock against certain liabilities, including liabilities arising under the Securities Act.  

Because the selling stockholders may be deemed to be "underwriters" within the meaning of Section 2(11) of the Securities Act, the selling 
stockholders will be subject to the prospectus delivery requirements of the Securities Act, which may include delivery through the facilities of 
the New York Stock Exchange. We have informed the selling stockholders that the anti-manipulative provisions of Regulation M promulgated 
under the Exchange Act may apply to their sales in the market.  

Upon Curtiss-Wright being notified by a selling stockholder that any material arrangement has been entered into with a broker-dealer for the 
sale of shares through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a 
supplement to this prospectus will be filed, if required. In addition, upon Curtiss-Wright being notified by a selling stockholder that a donee or 
pledgee intends to sell more than 500 shares, a supplement to this prospectus will be filed.  

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

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATIO N  
FOR SECURITIES ACT LIABILITIES  

Our charter contains provisions permitted under the General Corporation Law of Delaware relating to the liability of officers and directors. The 
provisions eliminate a director's liability for monetary damages for a breach of fiduciary duty, except in circumstances involving wrongful acts, 
such as the breach of a director's duty of loyalty or acts or omissions which involve intentional misconduct, or a knowing violation of law. The 
limitation of liability described above does not alter the liability of our directors and officers under federal securities laws. Furthermore, our 
charter contains provisions to indemnify our directors and officers to the fullest extent permitted by the General Corporation Law of Delaware. 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or controlling persons 
pursuant to the above provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as 
expressed in the Securities Act and is therefore unenforceable.  
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LEGAL MATTERS  

The validity of the securities offered hereby will be passed upon for us by George McDonald, Esq.  

EXPERTS  

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus by reference from our Annual 
Report on Form 10-K for the year ended December 31, 2003 have been audited by Deloitte & Touche LLP, an independent registered public 
accounting firm, as stated in their reports, which are incorporated in this prospectus by reference, and have been so incorporated in reliance 
upon the reports of such firm given upon their authority as experts in accounting and auditing.  

The consolidated financial statements as of December 31, 2002 and for each of the years ended December 31, 2002 and 2001 incorporated in 
this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2003 have been so incorporated in reliance 
of the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of such firm as experts 
in auditing and accounting.  
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PART II  

INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 14. Other Expenses of Issuance and Distribution.  

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

 

Item 15. Indemnification of Directors and Officers.  

As permitted by the provisions for indemnification of directors and officers in the Delaware General Corporation Law, which applies to us, our 
Amended and Restated Certificate of Incorporation and Amended By-laws provide for indemnification of directors and officers for all 
expenses, liabilities and loss, including without limitation attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts paid 
in settlement incurred or suffered by such person in any threatened, pending or completed action, suit or proceeding, including without 
limitation an action, suit or proceeding by or in the right of the company, whether civil, criminal, administrative or investigative to the fullest 
extent permitted by the Delaware General Corporation Law.  

We maintain policies of insurance under which we and our directors and officers are insured subject to specified exclusions, deductibles and 
maximum amounts, against loss arising from any claim which may be made against us or any of our directors or officers by reason of any 
breach of duty, neglect, error, misstatement, omission or act done or alleged to have been done while acting in our or their respective capacities. 

The Registrant maintains a standard form of officers' and directors' liability insurance policy which provides coverage to the officers and 
directors of the Registrant for certain liabilities, including certain liabilities which may arise out of this Registration Statement.  

Item 16. Exhibits and Financial Statement Schedules.  

The index to exhibits appears on the page immediately following the signature page of this Registration Statement.  

(b) Financial Statement Schedules.  

All schedules are omitted because of the absence of the conditions under which they are required, or because the information called for are 
included in the documents incorporated by reference and the financial statements or notes thereto.  
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SEC registration fee............................... ................   $1629.95 
Accounting fees.................................... ................   $10,000.00  
Legal fees and expenses............................ ................   $2000.00 
      Total........................................ ................   $13,629.95  



Item 17. Undertakings.  

The undersigned Registrant hereby undertakes:  

(1) To file, during any period in which offers or sale are being made, a post-effective amendment to this Registration Statement:  

(i) to include any prospectus required by Section 10(a)(3) of Securities Act of 1933;  

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective 
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration 
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered 
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be 
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) under the Securities Act of 
1933 if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set 
forth in the "Calculation of Registration Fee" table in the effective registration statement; and  

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any 
material change to such information in the Registration Statement; provided, however, that paragraph (1)(i) and (1)(ii) do not apply if the 
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the Registrant 
pursuant to Section 13 or  
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.  

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial 
bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(4) That, for the purpose of determining any liability under the Securities Act, each filing of the Registrant's annual report pursuant to  
Section 13(a) or Section 15(d) of the Securities Exchange Act (and, where applicable, each filing of any employee benefit plan's annual report 
pursuant to  
Section 15(d) of the Securities Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new 
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial 
bona file offering thereof.  

(5) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or controlling persons of the 
Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. In the event that a 
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or 
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling 
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by 
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as 
expressed in the Securities Act and will be governed by the final adjudication of such issue.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement on Form S-3 
to be signed on its behalf by the undersigned; thereunto duly authorized, in the Borough of Roseland, State of New Jersey, on this 30th day of 
September 2004.  

Curtiss-Wright Corporation  

 

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS:  

That the undersigned officers and directors of Curtiss-Wright Corporation, a Delaware corporation, do hereby constitute and appoint Martin R. 
Benante and Glenn E. Tynan, and either of them, the lawful attorney and agent, with power and authority to do any and all acts and things and 
to execute any and all instruments which said attorney and agent, determine may be necessary or advisable or required to enable said 
corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and 
Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power of authority, the 
powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below to 
this Registration Statement, to any and all amendments, post-effective amendments and supplements thereof, and to any and all instruments or 
documents filed as part of or in connection with such Registration Statement, and each of the undersigned hereby certifies and confirms all that 
said attorney and agent, shall do or cause to be done by virtue hereof. The Power of Attorney may be signed in several counterparts.  

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement and the above power of attorney have been 
signed by the following persons in the capacities and on the dates indicated.  
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By:   /s/ Martin Benante 
      ------------------------------- 
      Martin Benante 
      Chairman of the Board and 
      Chief Executive Officer 

Date: September 30, 2004            By:  /s/ Martin R. Benante 
                                         --------------------------- 
                                         Martin R. Benante 
                                         Chairman and CEO 
 
Date: September 30, 2004            By:  /s/ Glenn E. Tynan 
                                         ---------------------------- 
                                         Glenn E. Tynan 
                                         Vice President Finance & CFO 
                                         (Principal Financial Officer) 
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Date: September 30, 2004           By:  /s/ Kevin McClurg 
                                        ------------------------------ 
                                        Kevin McClurg 
                                        Controller 
                                        (Principal Accounting Officer) 
 
Date: September 30, 2004           By:  /s/ James B. Busey 
                                        ------------------------------ 
                                        James B. Busey IV 
                                        Director 
 
Date: September 30, 2004           By:  /s/ S. Marce Fuller 
                                        ------------------------------ 
                                        S. Marce Fuller 
                                        Director 
 
Date: September 30, 2004           By:  /s/ David Lasky 
                                        ------------------------------ 
                                        David Lasky 
                                        Director 
 
Date: September 30, 2004           By:  /s/ Carl G. Miller 
                                        ------------------------------ 
                                        Carl G. Miller 
                                        Director 
 
Date: September 30, 2004           By:  /s/ William B. Mitchell 
                                        ------------------------------ 
                                        William B. Mitchell 
                                        Director 
 
Date: September 30, 2004           By:  /s/ John R. Myers 
                                        ------------------------------- 
                                        John R. Myers 
                                        Director 
 
Date: September 30, 2004           By:  /s/ William W. Sihler 
                                        ------------------------------ 
                                        William W. Sihler 
                                        Director 
 
Date: September 30, 2004           By:  /s/ J. McLain Stewart 
                                        ------------------------------ 
                                        J. McLain Stewart 
                                        Director 
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ASSET PURCHASE AGREEMENT  

THIS ASSET PURCHASE AGREEMENT ("Agreement"), is dated as of the 24th day of  
May, 2004, by and between CURTISS-WRIGHT FLOW CONTROL SERVICE CORPORATION, a Delaware corporation ("Buyer"), and 
TRENTEC, INC., an Ohio corporation ("Seller").  

RECITALS  

A. Seller is a designer, fabricator, seller and distributor of specialty equipment to the nuclear market, including airlocks, hatches, and electrical 
units, and also provides diamond wiresaw cutting services and third party parts testing and services to manufacturers, sellers and distributors of 
nuclear safety related fasteners and related products.  

B. Seller desires to sell, transfer and convey to Buyer, and Buyer desires to purchase and acquire from Seller, the Business (as hereinafter 
defined) and the Purchased Assets (as hereinafter defined), and Buyer has agreed to assume the Assumed Liabilities (as hereinafter defined), all 
for the Purchase Price (as hereinafter defined) and upon the terms and subject to the conditions set forth in this Agreement.  

C. Seller and Buyer intend that the transaction contemplated hereby qualify as a tax-free exchange of stock for assets under Section 368(a)(1)
(C) of the Internal Revenue Code of 1986, as amended.  

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration the receipt and sufficiency of which are 
hereby acknowledged and confirmed, the parties hereto hereby agree as follows:  

ARTICLE I  

DEFINITIONS  

Section 1.1 Terms and Interpretation Generally. References to Articles, Sections, Annexes, Schedules and Exhibits in this Agreement are 
references to Articles and Sections of, and Annexes, Schedules and Exhibits to, this Agreement unless otherwise indicated. The Article and 
Section headings in this Agreement are for convenience of reference only and shall not be deemed to alter or affect any provision hereof. 
Whenever the words "include," "includes" or "including" (or any variation thereof) are used in this Agreement, they shall be deemed to be 
followed by the words "without limitation." Any reference to the singular in this Agreement shall also include the plural and vice versa. The 
words "hereof", "herein", "hereunder" and comparable terms refer to the entirety of this Agreement and not to any particular Article, Section or 
other subdivision hereof or attachment hereto. This Agreement shall be construed without regard to any presumption or other rule requiring 
construction against the party causing this Agreement or any party thereof to be drafted. In the computation of periods of time from a  
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specified date to a later specified date, (i) the word "from" shall mean "from and including;" (ii) the words "to" and "until" each mean "to but 
excluding;" and (iii) the word "through" shall mean "to and including". The word "or" is used in the inclusive sense of "and/or". Except as may 
otherwise be expressly provided herein, whenever anything is required to be done or any action is required to be taken hereunder on or by a day 
which is not a Business Day, then such thing may be validly done and such action may be validly taken on or by the next immediately 
succeeding day that is a Business Day.  

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

"Accounts Receivable" shall mean (a) all trade accounts receivable and other rights to payment from customers of Seller and the full benefit of 
all security for such accounts or rights to payment, including all trade accounts receivable representing amounts receivable in respect of goods 
shipped or products sold or services rendered to customers of Seller, (b) all other accounts or notes receivable of Seller and the full benefit of 
all security for such accounts or notes and (c) any claim, remedy or other right related to any of the foregoing.  

"Acquisition Agreements" shall mean collectively, this Agreement, the Intellectual Property Assignment Agreement, the Assignment and 
Assumption Agreement, the Facility Leases, the Registration Rights Agreement and each other agreement or instrument, if any, which is 
executed and delivered in order to effectuate the transfer of any of the Purchased Assets or the assumption of any of the Assumed Liabilities or 
otherwise in connection with this Agreement or the consummation of any of the transactions contemplated hereby or by any of the other 
Acquisition Agreements.  

An "Affiliate" of any Person shall mean any other Person, which, directly or indirectly, controls or is controlled by or is under common control 
with such Person. A Person shall be deemed to "control," be "controlled by," or be "under common control with" any other Person if such other 
Person possesses, directly or indirectly, power to direct or cause the direction of the management or policies of such Person whether through 
the ownership of voting securities, partnership interests, member interests, profit interests, by contract, or otherwise.  

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

"Appurtenances" shall mean all privileges, rights, easements, hereditaments and appurtenances belonging to or for the benefit of the lands (for 
purposes of this definition, each, a "Dominant Parcel") underlying any of the Facilities, including all easements appurtenant to and for the 
benefit of any Dominant Parcel for, and as the primary means of access between, the Dominant Parcel and a public way, or for any other use 
upon which the Dominant Parcel is dependent, and all rights existing in and to any streets, alleys, passages and other rights-of-way included 
thereon or adjacent thereto (before or after vacation thereof).  

"Arbiter" shall have the meaning ascribed such term in Section 2.6(c).  
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"Assignment and Assumption Agreement" shall mean the Assignment and Assumption Agreement executed by Buyer with respect to the 
assignment and assumption of the Assumed Liabilities in substantially the form of Exhibit A hereto.  

"Assumed Compliance Liabilities" shall have the meaning ascribed to such term in Section 2.4(d)(5).  

"Assumed Contracts" shall mean all Contracts other than any Excluded Contracts.  

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

"Balance Sheet" shall mean the unaudited balance sheet for the Business as of December 31, 2003, which is annexed hereto as part of the 
Financial Statements.  

"Batavia Facility" means the real property known for street location purposes as 750 Kent Road, Batavia, Ohio 45103.  

"Bill of Sale" shall mean the Bill of Sale executed by Seller with respect to the sale of the Purchased Assets in substantially the form of Exhibit 
B hereto.  

"Business" shall mean the business operations of Seller as conducted in providing the products and/or services that the Seller offers for sale or 
has under research and/or development as of the Closing Date, as well as all operations and facilities used in the development and/or 
production of such products and/or services in connection with or relating or attributable to the manufacture, sale or distribution of nuclear 
safety related fasteners and related products. The Business shall include, but not be limited to, all operations, sales of products and services, 
research and development activities, business opportunities, design activities, and uses and implementations of the Purchased Assets, including 
all Intellectual Property Assets and all Intangible Property utilized or held for use by the Seller.  

"Business Day" shall mean any day other than (a) Saturday or Sunday or (b) any other day on which banks in New York, New York are 
permitted or required to be closed.  

"Cash Holdback Amount" shall mean an amount equal to $750,000.  

"Closing" and "Closing Date" shall have the meanings ascribed to such terms in Section 2.1 hereof.  

"Closing Date Balance Sheet" shall have the meaning ascribed to such term in Section 2.6(a) hereof.  

"Closing Date Net Book Value" shall mean the number obtained by subtracting  
(a) the sum of the Assumed Liabilities existing on the Closing Date and reflected on the Closing Date Balance Sheet, from (b) the sum of the 
values of the Purchased Assets existing on the Closing Date and reflected on the Closing Date Balance Sheet, in each case determined in 
accordance with GAAP applied in a manner consistent with the manner in which the Reference Balance  
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Sheet was prepared, provided, that, (i) for purposes of determining the values of the Purchased Assets existing on the Closing Date, no 
depreciation on, or amortization of, any part of such Purchased Assets shall be reflected for the period from the Reference Balance Sheet Date 
through the Closing Date and (ii) the value of the KEDO Contracts and related inventory shall be fixed at an amount equal to the KEDO 
Closing Inventory Value for purposes of the Closing Date Balance Sheet.  

"Code" shall mean the Internal Revenue Code of 1986, as amended.  

"Competing Business" shall have the meaning ascribed to such term in  
Section 3.28.  

"Confidentiality Agreement" shall mean that certain Confidentiality and Non-Disclosure Agreement dated on or about September 5, 2003, by 
and between Seller and Buyer.  

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

"Contemplated Transactions" shall mean the transactions contemplated under the Acquisition Agreements.  

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

"Copyrights" shall mean all works of authorship, copyrights, mask works, copyright and mask work registrations and applications therefor.  

"Current Employees" shall have the meaning ascribed to such term in Section 3.9.  

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

"Encumbrance" shall mean any charge, claim, community or other marital property interest, condition, equitable interest, encumbrance, option, 
pledge, security interest, mortgage, right of way, easement, encroachment, servitude, right of first option, right of first refusal or similar 
restriction, including any restriction on use (other than applicable zoning ordinances), voting (in the case of any security or equity interest), 
transfer, receipt of income or exercise of any other attribute of ownership.  

"Environment" means soil, land surface or subsurface strata, surface waters (including navigable waters and ocean waters), groundwater, 
drinking water supply, stream sediments, ambient air (including indoor air), plant and animal life and any other environmental medium or 
natural resource.  

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

(a) advising appropriate authorities, employees or the public of intended or actual Releases of Hazardous Materials, violations of discharge 
limits or other prohibitions and  
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the commencement of activities, such as resource extraction or construction, that could have significant impact on the Environment;  

(b) preventing or reducing to acceptable levels the Release of Hazardous Materials into the Environment;  

(c) reducing the quantities, preventing the Release or minimizing the hazardous characteristics of wastes that are generated;  

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

(e) protecting resources, species or ecological amenities;  

(f) reducing to acceptable levels the risks inherent in the transportation of Hazardous Materials;  

(g) cleaning up Hazardous Materials that have been Released, preventing the Threat of Release or paying the costs of such clean up or 
prevention; or  

(h) making responsible parties pay private parties, or groups of them, for damages done to their health or the Environment or permitting self-
appointed representatives of the public interest to recover for injuries done to public assets.  

"Environmental Liabilities" shall mean any cost, damages, expenses, liabilities, obligations or other responsibilities arising from any 
Environmental Legal Requirements, including those consisting of or relating to:  

(a) any environmental, health or safety matter or condition (including on-site or off-site contamination, occupational safety and health and 
regulation of any chemical substance or product) violating any Environmental Legal Requirement;  

(b) any fine, penalty, judgment, award, settlement, legal or administrative proceeding, damage, loss, claim, demand or response, remedial or 
inspection cost or expense arising by reason of the violation of any Environmental Legal Requirement;  

(c) financial responsibility arising by reason of the violation of any Environmental Legal Requirement for cleanup costs or corrective action, 
including any Remedial Action required by any Environmental Legal Requirement (whether or not such Remedial Action has been required or 
requested by any Governmental Body or any other Person); or  

(d) any other compliance, corrective or remedial measure arising by reason of the violation of any Environmental Legal Requirement.  
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For purposes of this definition, the terms "removal," "remedial" and "response action" include the types of activities covered by the United 
States Comprehensive Environmental Response, Compensation and Liability Act of 1980 (CERCLA).  

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended and all rules and regulations promulgated thereunder. 

"ETCs" shall have the meaning ascribed to such term in Section 3.20.  

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

"Exchange Act" shall mean The Securities Exchange Act of 1934, as amended, and the rules and regulation promulgated thereunder.  

"Excluded Assets" shall have the meaning ascribed to such term in Section 2.3 hereof.  

"Excluded Contracts" shall mean the Contracts listed in Schedule 2.3(f) hereto or, subject to the provisions of Section 2.9 hereof and until 
assigned to Buyer, any Restricted Material Contracts.  

"Facilities" shall mean the Batavia Facility, the Tech Drive Facility and all other real property used in the conduct of the Business in which 
Seller has an ownership or leasehold interest, together with all Appurtenances thereto and Improvements thereon.  

"Facility Leases" shall mean the lease agreements between Seller and Nova Investments in substantially the form annexed hereto as Exhibit C-
1 and Exhibit C-2.  

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

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

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

"First Holdback Period" shall mean the twelve (12) month period immediately following the Closing Date.  

"GAAP" shall mean generally accepted U.S. accounting principles, applied on a basis consistent with the basis on which the Balance Sheet, the 
Reference Balance Sheet and the other Financial Statements were prepared.  

"GFE" shall have the meaning ascribed to such term in Section 3.15(i) hereof.  
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"Governing Documents" shall mean with respect to any particular entity, (a) if a corporation, the articles or certificate of incorporation and the 
bylaws or code of regulations; (b) if a general partnership, the partnership agreement and any statement of partnership; (c) if a limited 
partnership, the limited partnership agreement and the certificate of limited partnership; (d) if a limited liability company, the articles of 
organization and operating or limited liability company agreement; (e) if another type of Person, any other charter, agreement or similar 
document adopted, filed or entered into in connection with the creation, formation or organization of the Person; (f) all equityholders' 
agreements, voting agreements, voting trust agreements, joint venture agreements, registration rights agreements or other agreements or 
documents relating to the organization, management or operation of any Person or relating to the rights, duties and obligations of the 
equityholders of any Person; and  
(g) any amendment or supplement to any of the foregoing.  

"Government Bid" shall mean any quotation, bid or proposal submitted to the U.S. Government or any proposed prime contractor or higher-tier 
subcontractor of the U.S. Government.  

"Governmental Authorization" shall mean any consent, license, registration or permit issued, granted, given or otherwise made available by or 
under the authority of any Governmental Body or pursuant to any Legal Requirement.  

"Governmental Body" shall mean any federal, state, local, foreign or other governmental or administrative body, instrumentality, department or 
agency or any court, tribunal, administrative hearing, arbitration panel, commission or similar dispute resolving panel or body.  

"Government Contract" shall mean, with respect to any party hereto, any prime contract, subcontract, teaming agreement or arrangement, joint 
venture, basic ordering agreement, pricing agreement, letter contract, purchase order, delivery order, change order, Government Bid or other 
arrangement of any kind between or involving such party or any of its Subsidiaries and (i) the U.S. Government (acting on its own behalf or on 
behalf of another country or international organization), (ii) any prime contractor of the U.S. Government or  
(iii) any subcontractor with respect to any Contract of a type described in clauses (i) or (ii) above.  

"Hazardous Activity" shall mean the distribution, generation, handling, importing, management, manufacturing, processing, production, 
refinement, Release, storage, transfer, transportation, treatment or use (including any withdrawal or other use of groundwater) of Hazardous 
Material in, on, under, about or from any of the Facilities or any part thereof into the Environment and any other act, business, operation or 
thing that increases the danger, or risk of danger, or poses an unreasonable risk of harm, to persons or property on or off the Facilities.  

"Hazardous Materials" means each and every element, compound, chemical mixture, contaminant, pollutant, material, waste or other substance 
which is defined, determined or identified as hazardous or toxic by a Governmental Body or the release of which is regulated under any 
Environmental Legal Requirements. Without limiting the generality of the foregoing, the term includes (a) "hazardous substances" as defined 
in CERCLA, as amended, and regulations promulgated thereunder, (b) "extremely hazardous substances" as defined in Title III  
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of the United States Superfund Amendments and Reauthorization Act, as amended, and regulations promulgated thereunder, (c) "hazardous 
waste" as defined in the United States Resource Conservation and Recovery Act of 1976, as amended, and regulations promulgated thereunder, 
(d) "hazardous materials" as defined in the United States Hazardous Materials Transportation Act, as amended, and regulations promulgated 
thereunder, (e) "chemical substance or mixture" as defined in the United States Toxic Substances Control Act, as amended, and regulations 
promulgated thereunder, and (f) petroleum, petroleum products, asbestos, presumed asbestos-containing material or asbestos-containing 
material, urea formaldehyde and polychlorinated biphenyls.  

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

"Holdback Period" shall mean the period beginning upon the commencement of the First Holdback Period and ending with the expiration of 
the Second Holdback Period.  

"Improvements" shall mean all buildings, structures, fixtures and other improvements located on the real property on which the Facilities are 
located, including those under construction at the Batavia Facility.  

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

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

"Indemnification Claim Amount" shall have the meaning ascribed to such term in Section 12.7.1 hereof.  

"Indemnification Claim Notice" shall have the meaning ascribed to such term in Section 12.7.1 hereof.  

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

"Intellectual Property Assignment Agreement" shall mean the Intellectual Property Assignment Agreement to be entered into between Buyer 
and Seller at the Closing in substantially the form of Exhibit D hereto.  

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

"Intangible Property" shall mean (a) all Governmental Authorizations utilized or held for use by Seller in connection with the Business, and all 
pending applications therefor or renewals thereof, in each case to the extent transferable to Buyer, (b) Seller's customer and vendor lists, files 
and sales and marketing data and Software related to the Business; and (c) all goodwill of  
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the Business, Intellectual Property Assets and other intangible assets of Seller used or held for use in the Business.  

"Inventories" shall have the meaning ascribed to such term in Section 2.2.1(e) hereof.  

"IRS" shall mean the United States Internal Revenue Service and, to the extent relevant, the United States Department of the Treasury.  

"KEDO Closing Inventory Value" shall mean the book value of the materials and equipment on hand at Closing associated with the KEDO 
Contracts that is of a nature as would allow it to be resold to third parties in the event of cancellation of the KEDO Contracts.  

"KEDO Collections" shall mean amounts collected by Buyer following the Closing in payment of amounts payable under the terms of the 
KEDO Contracts for goods and services sold or rendered by Seller prior to the Closing.  

"KEDO Contracts" shall mean, collectively, (i) that certain Supply Contract No. JH-KED-E303 dated August 1, 2002, by and between Hyundai 
Heavy Ind. Co., Ltd. and Seller, and (ii) that certain Contract for Spent Fuel Pool Gate of KEDO Nuclear Power Plant Units 1 & 2, Contract 
No. 110052908, Rev. 0, dated as of October 4, 2002, by and between Doosan Heavy Industries & Construction Co., Ltd. and Seller.  

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

"Known to Seller" shall mean those facts of which Dwaine A. Godfrey, Sr., Dwaine A. Godfrey, Jr., John D. Clark and Tiffany G. Richardson 
is aware.  

"Lease" shall mean the Facility Leases and, to the extent in effect as of the date hereof, any lease of real property or Tangible Personal 
Property, used or held for use in connection with the Business, including those leases listed on Schedule 2.2.1(j), to which Seller or any of its 
Affiliates is a party or by which they or any of the Purchased Assets or the Facilities are bound or affected.  

"Legal Requirement" shall mean any federal, state, local, municipal, foreign, international or multinational constitution, law, ordinance, 
principle of common law, code, regulation, statute or treaty, or Order of any Governmental Body.  

"Material Adverse Effect" shall mean a material adverse effect on (i) the condition (financial or otherwise), results of operations, properties, 
prospects or assets of the Business, or (ii) any of Purchased Assets, or (iii) the ability of the Seller to consummate the Contemplated 
Transactions.  

"Material Consents" shall have the meaning set forth in Section 2.9(a) hereof.  

"Material Contracts" shall have the meaning set forth in Section 3.15(a) hereof.  
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"Messer Claim" shall mean the claims being asserted against Seller by Justin Messer.  

"Non-Threshold Losses" shall mean all Losses arising out of or relating to  
(i) any breach of representations and warranties contained in Sections 3.2, 3.5, 3.8, 3.17, 3.20 and 3.21, (ii) any Tax Liabilities and (iii) any 
Excluded Liabilities.  

"Nova Asset Purchase Agreement" shall mean that certain Asset Purchase Agreement dated of even date herewith by and between Buyer and 
Nova Machine.  

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

"Nova Guaranty " shall mean the Guaranty executed in favor of Seller by Nova Machine, in substantially the form of Exhibit E attached hereto. 

"Nova Investments" shall mean Nova Investments Group Corp., an Ohio corporation.  

"Nova Machine" shall mean Nova Machine Products Corp., an Ohio corporation.  

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

"Order" shall mean any order, injunction, judgment, decree, ruling, assessment or arbitration award of any Governmental Body or arbitrator.  

"Ordinary Course of Business" shall mean when referring to an action taken by a Person an action that:  

(a) is consistent in nature, scope and magnitude with the past practices of such Person and is taken in the ordinary course of the normal, day-to-
day operations of such Person; and  

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

"OSHA" shall mean any Legal Requirement that requires or relates to providing safe and healthful working conditions and reducing 
occupational safety and health hazards, including The Occupational Safety and Health Act, as amended, and the rules and regulation 
promulgated thereunder, and any program, whether governmental or private (such as those promulgated or sponsored by industry associations 
and insurance companies), designed to provide safe and healthful working conditions.  

"Patents" shall mean all patents and applications therefore and all reissues, divisions, renewals, extensions, provisionals, continuations and 
continuations-in-part thereof.  

"Pending Holdback Claims" shall have the meaning set forth in Section 2.7(b) hereof.  
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"Person" shall mean any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability 
company, joint venture, estate, trust, association, organization, labor union, or other entity or Governmental Body.  

"Permitted Encumbrance" means (a) any Encumbrance for Taxes, assessments or governmental charges or claims that are not yet delinquent, 
(b) any mechanics', materialmens' or similar Encumbrances with respect to amounts that are not yet delinquent, (c) any purchase money 
Encumbrance the underlying obligation of which is reflected on the Closing Date Balance Sheet, and only to the extent referenced thereon, (d) 
any Encumbrance in the nature of the interest of a lessor or licensor of any property used in the conduct of the Business, (e) any Encumbrance 
securing rental payments under capital lease arrangements that constitute Material Contracts and (f) the Encumbrances set forth on Schedule 
1.2-A.  

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

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

"Proceeding" shall mean any action, arbitration, investigation, litigation, or suit (including any civil, criminal, administrative, judicial or 
investigative proceeding, whether formal or informal, whether public or private) commenced, brought, conducted, or heard by or before any 
third party or Governmental Body.  

"Purchased Assets" shall have the meaning ascribed to such term in Section 2.2.1 hereof.  

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

"Qualified Reorganization" means a transaction qualifying as a tax-free exchange of stock for assets under Section 368(a)(1)(C) of the Code.  

"Reference Balance Sheet" shall mean the Balance Sheet, as adjusted, a copy of which is annexed hereto as Exhibit F.  

"Reference Balance Sheet Date" shall mean December 31, 2003.  

"Reference Net Book Value" shall mean an amount equal to $5,291,679.  

"Related Person" shall mean with respect to a particular individual:  

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

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

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

With respect to a specified Person other than an individual:  

(a) an Affiliate of such specified Person;  

(b) any Person that holds a Material Interest in such specified Person;  

(c) any Person that serves as a director, officer, partner, executor or trustee of such specified Person (or in a similar capacity);  

(d) any Person in which such specified Person holds a Material Interest; and  

(e) any Person with respect to which such specified Person serves as a general partner or a trustee (or in a similar capacity).  

For purposes of this definition, (a) the "Family" of an individual includes  
(i) the individual, (ii) the individual's spouse, (iii) any other natural person who is related to the individual or the individual's spouse within the 
second degree and (iv) any other natural person who resides with such individual; and  
(b) "Material Interest" means direct or indirect beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of voting securities or 
other voting interests representing at least ten percent (10%) of the outstanding voting power of a Person or equity securities or other equity 
interests representing at least ten percent (10%) of the outstanding equity securities or equity interests in a Person.  

"Release" shall mean any release, spill, emission, leaking, pumping, pouring, dumping, emptying, injection, deposit, disposal, discharge, 
dispersal, leaching or migration of any Hazardous Material on or into the Environment or into or out of any property.  

"Remedial Action" shall mean any action, including any capital expenditure, required or voluntarily undertaken (a) to clean up, remove, treat or 
in any other way address any Hazardous Material; (b) to prevent the Release or Threat of Release or to minimize any further Release; (c) to 
perform pre-remedial studies and investigations or post-remedial monitoring and care; or (d) to bring all Facilities and the operations conducted 
thereon into compliance with Environmental Legal Requirements and environmental Governmental Authorizations.  

"Representative" shall mean with respect to a particular Person, any director, officer, employee, agent, consultant, advisor, or other 
representative of such Person, including legal counsel, accountants, and financial advisors.  

"Restricted Material Contracts" shall have the meaning ascribed to such term in Section 2.9(a) hereof.  

"SEC" shall mean the United States Securities and Exchange Commission.  
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"SEC Filings" shall have the meaning ascribed to such term in Section 3.22(b) hereof.  

"Second Holdback Period" shall mean the six (6) month period immediately following the expiration of the First Holdback Period.  

"Securities Act" shall mean The Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.  

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

"Seller Intellectual Property" shall have the meaning ascribed to such term in Section 2.2.1(g) hereof.  

"Seller Plans" shall have the meaning ascribed to such term in Section 3.26(a) hereof.  

"Seller Transaction Documents" shall have the meaning ascribed to such term in Section 3.2 hereof.  

"Seller's Bid" shall have the meaning ascribed to such term in Section 3.15(d) hereof.  

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

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

"Software" shall mean all computer software and subsequent versions thereof, including source codes, object, executable or binary codes, 
objects, comments, screens, user interfaces, report formats, templates, menus, buttons and icons and all files, data, materials, manuals, design 
notes and other items and documentation related thereto or associated therewith.  

"Subsidiary" shall mean with respect to any Person (for purposes of this definition, the "Owner"), any corporation or other Person of which 
securities or other interests having the power to elect a majority of that corporation's or other Person's board of directors or similar governing 
body, or otherwise having the power to direct the business and policies of that corporation or other Person (other than securities or other 
interests having such power only upon the happening of a contingency that has not occurred), are held by the Owner or one or more of its 
Subsidiaries.  

"Tangible Personal Property" shall mean all machinery, equipment, tools, furniture, office equipment, computer hardware, supplies, materials, 
vehicles and other items of tangible personal property (other than Inventories) of every kind owned or leased by Seller (wherever located and 
whether or not carried on Seller's books) used or held for use in the Business, together with any express or implied warranty by the 
manufacturer or Seller or lessor of any item or component part thereof and all maintenance records and other documents relating thereto.  
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"Tax" shall mean any income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, property, 
environmental, windfall profit, customs, vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise, employees' income 
withholding, foreign or domestic withholding, social security, unemployment, disability, real property, personal property, sales, use, transfer, 
value added, alternative, add-on minimum and other tax, fee, assessment, levy, tariff, charge or duty of any kind whatsoever and any interest, 
penalty, addition or additional amount thereon imposed, assessed or collected by or under the authority of any Governmental Body or payable 
under any tax-sharing agreement or any other Contract.  

"Tax Liabilities" shall mean any and all costs and expenses (including all reasonable costs and expenses of attorneys and accountants incurred 
in connection with investigating, defending and settling all claims), liabilities, obligations, fines, penalties, interest, and damages incurred by 
Buyer or its Affiliates as a result of any claim involving Taxes related to (i) the operation of the Business by Seller at or prior to Closing, (ii) 
the use of the Purchased Assets by Seller at or prior to Closing, or (iii) the transfer, sale or disposition of the Purchased Assets by Seller to 
Buyer in accordance with the Acquisition Agreements (including all costs of filing and recording all such transfers, sales and dispositions).  

"Tax Return" shall mean any return (including any information return), report, statement, schedule, notice, form, declaration, claim for refund 
or other document or information filed with or submitted to, or required to be filed with or submitted to, any Governmental Body in connection 
with the determination, assessment, collection or payment of any Tax or in connection with the administration, implementation or enforcement 
of or compliance with any Legal Requirement relating to any Tax.  

"Tech Drive Facility" means the real property used by Seller in its business operations known for street purposes as 4600 East Tech Drive, 
Cincinnati, Ohio 45245.  

"Tech Drive Sale Proceeds" means the amounts payable to Seller prior to Closing from Nova Investments in connection with Nova 
Investments' purchase of the Tech Drive Facility from Seller.  

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

"Threshold Losses" shall mean all Losses other than Non-Threshold Losses.  

"Trademarks" shall mean all trade names, logos, trademarks and service marks; trademark and service mark registrations and applications.  

"Trade Secrets" shall mean all inventions (whether patentable or not), invention disclosures and improvements, all trade secrets and all 
proprietary information, know-how and technology.  
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"Transferred Employees" shall mean those individuals who, on the Closing Date, are employed, whether on a full time, part time or temporary 
basis, by Seller in connection with the Business and who become employees of Buyer or any of its Affiliates pursuant to this Agreement.  

"U.S. Government" shall mean the federal government of the United States of America and any of its branches and instrumentalities, including 
its departments, agencies, bureaus, commissions, boards, courts, corporations, offices, and other entities, and divisions thereof.  

"Warranty Claims" shall mean liabilities and obligations incurred with respect to the repair, replacement, rework, maintenance or return of any 
product manufactured or sold, or any services rendered, by Seller prior to the Closing Date as a consequence of an alleged defect in such 
product or service.  

"Warranty Expense" means all payments, credits, costs and expenses reasonably incurred by Buyer in satisfying any Warranty Claims, 
including, as appropriate, any payments, credits, costs and expenses so incurred by Buyer in contesting any Proceeding initiated by any third 
party in respect of any Warranty Claim and any settlements, judgments or compromises relating thereto.  

ARTICLE II  

PURCHASE AND SALE  

Section 2.1 Closing. The purchase and sale (the "Closing") provided for in this Agreement shall take place at 10:00 a.m. (Eastern Daylight 
Savings Time), at the offices of Tucker Ellis & West LLP, 925 Euclid Avenue, 1150 Huntington Building, Cleveland, Ohio 44115, on May 24, 
2004 or, if later, the date which is three Business Days after the fulfillment of the conditions set forth in Articles VII and VIII hereof or at such 
other time, date, or place, as Buyer and Seller may agree. The date on which the Closing shall take place is referred to as the "Closing Date." 
The Closing shall be deemed to be effective as of 11:59  
p.m. (Eastern Daylight Savings Time) on the Closing Date. Subject to the provisions of Article XI, failure to consummate the purchase and sale 
provided for in this Agreement on the date, time or at the place determined pursuant to this Section 2.1 will not result in the termination of this 
Agreement and will not relieve any party of any obligation under this Agreement.  

Section 2.2 Purchase and Sale; Deliverables.  

2.2.1 Subject to the terms and conditions of this Agreement, at the Closing the Seller will sell, transfer, assign, convey, set over and deliver to 
the Buyer, and the Buyer will purchase, acquire and accept from the Seller, free and clear of all Encumbrances, other than Permitted 
Encumbrances, all right, title and interest of the Seller in and to all of the assets, rights and properties used or held for use by the Seller in 
connection with the Business, other than the Excluded Assets (collectively, the "Purchased Assets"), including the following assets, rights and 
properties:  
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(a) The Tech Drive Sale Proceeds;  

(b) All prepaid assets and prepaid expenses existing on the accounting Files and Records of the Business as of the Closing Date (the "Prepaid 
Expenses");  

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

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

(e) (i) All inventories of finished goods, raw materials, work in progress, repair stock, parts, pallets and supplies wherever located maintained 
by Seller for use or consumption in the Business, including in the production of finished goods and the provision of services, which are on hand 
as of the Closing Date (collectively, the "Inventories"); (ii) all assignable warranties and licenses issued to Seller in connection with the 
Inventories; and (iii) any assignable claims, credits and rights of recovery with respect to the Inventories;  

(f) All of Seller's interest in contracts, agreements, licenses, leases, commitments, sales orders, and purchase orders, whether written or oral, 
relating to the Business (collectively, the "Contracts"), including the Material Contracts which are not otherwise identified on Schedule 2.3(f) 
hereto;  

(g) All Intellectual Property Assets of the Business, including the property described in Schedule 2.2.1(g) (collectively, the "Seller Intellectual 
Property").  

(h) All files and records in Seller's care, custody or control which contain information with respect to, or relate to, or are maintained in 
connection with any or all of the Purchased Assets and the Business, that are inscribed on a tangible medium or that are stored in an electronic 
or other medium or in another format and which are retrievable in perceivable form, including customer and prospective customer files, vendor 
and prospective vendor files, maintenance records, warranty and customer support obligation records, sales and advertising material, 
documentation, specifications, technical manuals, outstanding proposals and accounting and financial records (collectively, "Files and 
Records");  

(i) All of Seller's rights to memberships in trade organizations and all of Seller's licenses, permits, authorizations and approvals issued by any 
third party in connection with the Business;  

(j) All Leases, including but not limited to those identified on Schedule 2.2.1(j);  

(k) All Intangible Property;  
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(l) All insurance benefits, including rights and proceeds, arising from or relating to the Purchased Assets or the Assumed Liabilities prior to the 
Closing Date, unless expended in accordance with this Agreement; and  

(m) All claims of Seller against third parties relating to the Purchased Assets, whether choate or inchoate, known or unknown, contingent or 
non-contingent, including all such claims listed in Schedule 2.2.1(m).  

Notwithstanding the foregoing, the transfer of the Purchased Assets pursuant to this Agreement shall not include the assumption of any liability 
related to the Purchased Assets which otherwise exists at the time of Closing unless Buyer expressly assumes that liability pursuant to Section 
2.4(d).  

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

(a) the Bill of Sale;  

(b) all Material Consents and, to the extent otherwise obtained by Seller prior to Closing, such other Consents and assignments pertaining to the 
Contracts transferred or assigned to Buyer hereunder (except for the Government Contracts, which are subject 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 instruments as counsel to the Buyer may reasonably request in order to set over, transfer and 
convey the Purchased Assets to Buyer and as may be required to be executed and delivered in accordance with Article VII hereof.  

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

(a) The other Acquisition Agreements; and  

(b) All such other documents, agreements and instruments as may be required to be executed and delivered in accordance with Article VIII 
hereof.  

Section 2.3 Excluded Assets. There shall be excluded from the Purchased Assets the following (collectively, the "Excluded Assets"):  

(a) All cash, cash equivalents and short-term investments, excluding, however, the Tech Drive Sale Proceeds;  

(b) All minute books, stock Files and Records and corporate seals;  
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(c) The shares of capital stock of Seller held in treasury that are identified on Schedule 2.3(c);  

(d) Those rights relating to deposits and prepaid expenses and claims for refunds and rights to offset in respect thereof listed in Schedule 2.3(d); 

(e) All insurance policies and rights thereunder (except to the extent specified in Section 2.2.1(l) and (m));  

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

(g) All personnel Files and Records that Seller is required by law to retain in its possession; provided, that, copies of any such Files and 
Records pertaining to any Transferred Employees shall, subject to such restrictions and limitations as may be imposed upon Seller or Buyer 
under any Legal Requirement, be furnished to Buyer at Closing ;  

(h) All claims for refund of Taxes and other governmental charges of whatever nature attributable to any period or matter through the Closing 
Date;  

(i) All rights in connection with, and all assets of, the Seller's Plans;  

(j) All rights of Seller under the Acquisition Agreements;  

(k) the Facilities (exclusive of the shake table and cranes located at the Tech Drive Facility);  

(l) All those excluded properties and assets set forth on Schedule 2.3(l) (collectively, the "Seller Excluded Assets") hereto; and  

(m) Subject to the provisions of Section 2.9 hereof, any asset or property the assignment or attempted assignment of which would be invalid or 
would constitute a breach of Contract.  

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

(a) In consideration for the purchase of the Purchased Assets, Buyer will pay, or will cause its designee(s) to pay, an amount (the "Purchase 
Price") consisting of (i) the Cash Holdback Amount as set forth in Section 2.4(b) hereof, (ii) the amounts, if any, payable to Seller under the 
terms of  
Section 2.8 hereof (the "Excess KEDO Proceeds") and (iii) the Stock Purchase Price as set forth in Section 2.4(c) hereof, and Buyer will 
assume, or will cause its designee(s) to assume, at the Closing the Assumed Liabilities specified in Section 2.4(d) hereof. Seller and Buyer 
acknowledge that the sale of the Purchased Assets and Business to Buyer as provided herein is intended to qualify as a tax-free exchange of 
stock for assets under Section 368(a)(1)(C) of the Code.  
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(b) At the Closing, the Cash Holdback Amount shall be held by the Buyer as security for and, without prejudice to any other right or remedy 
available to Buyer, to satisfy any of Seller's obligations to indemnify Buyer pursuant to Article XII hereof. The Cash Holdback Amount shall 
be held by Buyer subject to the provisions of Section 2.7 hereof.  

(c) At the Closing, Buyer will deliver, or will cause its designee(s) to deliver, as directed by Seller, the sum of US$13,000,000 (the "Stock 
Purchase Price"), payable in shares of Curtiss-Wright Corporation common stock (the "CW Stock"). For the purposes of this Agreement, the 
value of the each share of the CW Stock shall be determined by taking the average closing price of the CW Stock for the five trading days 
immediately preceding the day before the Closing Date and during which the New York Stock Exchange ("NYSE") is open for business as 
reported on the NYSE Consolidated Tape (the "Closing Stock Price"). The number of shares of the CW Stock to be transferred to Seller at 
Closing (the "Shares") shall be equal to the quotient of the Stock Purchase Price divided by the Closing Stock Price, which number of shares 
shall be rounded to the nearest whole number. The Shares shall be evidenced by one or more stock certificates registered in the name of the 
Seller in such denominations as the Seller shall designate to Buyer in writing at least three  
(3) Business Days prior to the Closing (collectively, the "Stock Certificates"). Each of the Stock Certificates shall be imprinted with the 
restrictive legend described in Section 3.22(e) hereof.  

(d) Effective as of the Closing Date, Buyer shall assume responsibility for the payment, discharge, performance and satisfaction of all of the 
following liabilities and obligations of the Seller (collectively, the "Assumed Liabilities"):  

(1) All obligations and liabilities arising on or after the Closing Date and related to (i) the ownership, use, possession or condition of the 
Purchased Assets, including any product liability claims relating to products manufactured by Seller prior to Closing but not yet shipped at 
Closing, or (ii) all operations and activities related to the Business;  

(2) All of the obligations and liabilities of the Seller or Business reflected or reserved for on the Closing Date Balance Sheet;  

(3) Subject to the requirements of Section 13.13, all Taxes relating to the Purchased Assets or the operations and activities related to the 
Business with respect to any period or part thereof commencing immediately after the Closing Date. For the avoidance of doubt, except as 
properly reflected or reserved for in the Closing Date Balance Sheet, Buyer shall not be liable or responsible for any Taxes for the Business 
incurred during all periods prior to the Closing Date, but which are required to be paid after the Closing Date;  

(4) All liabilities, obligations and commitments of Seller under the Assumed Contracts (other than any liability arising out of or relating to a 
breach that is Known to Seller and that occurred prior to the Closing Date), including all payment obligations with respect to orders for 
supplies, services or inventory that have not otherwise been provided or delivered to Seller as of the Closing Date;  
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(5) Subject to Buyer's rights under the provisions of  
Section 12.2 hereof, (i) all liabilities and obligations in respect of Warranty Claims, (ii) all liabilities and obligations in respect of claims of 
employees of the Seller for workers' compensation benefits to the extent arising out of injuries suffered or sustained prior to the Closing Date, 
including any such claims identified on Schedule 2.4(d)(5)(ii) hereto, and (iii) all liabilities and obligations arising out of, or otherwise relating 
to, the violation, or claimed violation, of any Assumed Contract or Legal Requirement (including OSHA or zoning codes) applicable to or in 
connection with the Business or any Purchased Asset to the extent first made or asserted after the Closing Date, but irrespective of whether 
such violation existed or arose out of any act, omission, condition or circumstance which existed or occurred on or prior to the Closing Date 
("Assumed Compliance Liabilities"); provided, however, that the foregoing provisions shall not include, (w) any such liabilities or oblgations 
described in clause (iii) above to the extent Known to Seller at the time of Closing, (x) any Environmental Liabilities of Seller arising out of 
any act, omission, condition or circumstance which existed or occurred, on or prior to the Closing Date, (y) except to the extent otherwise 
constituting workers compensation liabilities under Section 2.4(d)(5)(ii) above, any liabilities or obligations of Seller arising out of, or relating 
to, claims for injury to person or property in the nature of tort claims arising out of any act, omission, condition or circumstance which existed 
or occurred, on or prior to the Closing Date, regardless of when made or asserted or (z) liabilities and obligations of Seller in respect of claims 
under ERISA or in respect of any Seller Plan;  

(6) those liabilities and obligations of the Seller with respect to the Transferred Employees which Buyer has expressly agreed to assume 
pursuant to Section 6.2 of this Agreement, including to the extent accrued on the Closing Date Balance Sheet, all obligations of Seller as of the 
Closing Date for vacation pay.  

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

(e) Other than as provided in Section 2.4(d) above, the Buyer will not assume, and will not be deemed to have assumed, any other obligation or 
liability of the Seller, the Business or the Purchased Assets whatsoever (all such other obligations and liabilities being collectively referred to 
herein as the "Excluded Liabilities"), including:  

(1) Any liabilities or obligations under the Seller Plans or, subject to the obligations of the Buyer pursuant to Section 6.2 of this Agreement or 
any such liabilities or obligations properly reflected or reserved for in the Closing Date Balance Sheet, any liabilities relating to severance, 
payroll, vacation, sick leave, contributions for workers' compensation coverage or unemployment, pension or profit-sharing benefits, employee 
stock option or profit-sharing plans, health care plans or benefits or any other employee plans or benefits of any kind for the Current 
Employees or former employees or both for periods prior to the Closing Date.  

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

(3) Any liabilities based on products liability (including, but not limited to, design defect), other than Warranty Claims, or other similar 
liabilities related to products shipped by the Seller at any time prior to the Closing, except in the event such products are serviced, refurbished 
or rebuilt after the Closing Date in a manner inconsistent with Seller's past practices;  

(4) Any Environmental Liabilities or other liabilities (a) arising out of any act, omission, condition or circumstance which existed or occurred, 
on or prior to the Closing Date (i) related or attributable to a Release or Threat of Release of Hazardous Materials by the Seller (or any 
predecessor of Seller), the Business or any Person for whose conduct the Seller or the Business is responsible at (x) any of the Facilities or (y) 
any location at which Hazardous Activities were conducted or Hazardous Materials were generated, manufactured, refined, transferred, used or 
processed by the Seller (or any predecessor of Seller), the Business or any Person for whose conduct the Seller or the Business is responsible or 
(b) arising from or attributable to a breach or violation of any Environmental Legal Requirements by Seller, the Business or any Person for 
whose conduct Seller or the Business is responsible, on or prior to the Closing Date;  

(5) Tax Liabilities;  

(6) Any liability under any Excluded Contract, including any liability arising out of or relating to Seller's credit facilities or any security interest 
related thereto;  

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

(8) Any liability under any employment, severance, retention or termination agreement with any Current Employee of Seller or any of its 
Related Persons;  

(9) Any liability of Seller to (a) any shareholder of Seller or (b) any Related Person of Seller or any shareholder of Seller;  

(10) Any intercompany liabilities of the Business;  

(11) Any liability arising out of or relating to any employee grievance which arose or was caused by events occurring prior to the Closing Date, 
whether or not the affected employees are hired by the Buyer;  

(12) Any liability to indemnify, reimburse or advance amounts to any officer, director, employee or agent of Seller;  

(13) Any liability to distribute to any of Seller's shareholders or otherwise apply all or any part of the consideration received hereunder;  
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(14) Any liability (other than the Assumed Liabilities) arising out of any Proceeding pending as of the Closing Date or commenced after the 
Closing Date, which Proceeding arises out of or relates to any occurrence or event happening on or prior to the Closing Date;  

(15) Any liabilities of Seller under this Agreement or any of the other Acquisition Agreements;  

(16) Any liability of Seller based upon Seller's acts or omissions occurring after the Closing Date; and  

(17) Any monetary liability of Seller, including fines or other penalties, arising out of or relating to any unauthorized exportation of technology 
and/or technical data associated with the KEDO Contracts.  

The Seller shall be responsible for, and will pay, perform and discharge when due each of the Excluded Liabilities.  

Section 2.5 Purchase Price Adjustment. In accordance with the procedures set forth in Section 2.6, the Purchase Price shall be adjusted as 
follows:  

(a) decreased dollar-for-dollar to the extent that the Reference Net Book Value is greater than the Closing Date Net Book Value; or  

(b) increased dollar-for-dollar to the extent the Reference Net Book Value is less than the Closing Date Net Book Value.  

Section 2.6 Final Adjustments. Final adjustments to the Purchase Price will be determined as follows:  

(a) Buyer will prepare, in good faith and in accordance with GAAP and the accounting policies and estimates used to prepare the Reference 
Balance Sheet, a balance sheet of the Business as of the Closing Date (the "Closing Date Balance Sheet"), together with a report (the "Final 
Adjustments Report"), based on the Closing Date Balance Sheet, setting forth in reasonable detail Buyer's calculation of the Closing Date Net 
Book Value.  

In the preparation of the Closing Date Balance Sheet, Inventory value will be based upon a physical count of the Seller's Inventory as of the 
Closing Date. In connection with the completion of the physical count and the preparation of the Closing Date Balance Sheet and the Final 
Adjustments Report,  
(i) Buyer shall make all information and other records relating thereto available to Seller for purposes of review, and (ii) representatives of 
Seller shall otherwise be entitled to be present at, and observe, such physical inventory and otherwise have the right to review any and all 
workpapers prepared by Buyer in its determination of the Inventory value. Buyer shall deliver the Closing Date Balance Sheet and Final 
Adjustments Report to Seller within 60 days after the Closing Date.  
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(b) Within 45 days after receipt of the Closing Date Balance Sheet and the Final Adjustments Report, Seller shall notify Buyer of its objections 
to the Final Adjustments Report, if any, and the reasons therefor. Any amount which is not in dispute shall, within five (5) Business Days after 
the expiration of the review period, be paid by Seller to Buyer in the event the Purchase Price is adjusted in accordance with Section 2.5(a) or 
by Buyer to Seller in the event the Purchase Price is adjusted in accordance with Section 2.5(b), in either case by wire transfer of immediately 
available funds for deposit in an account designated in writing by Seller or Buyer to the payor, as the case may be, at least two (2) Business 
Days after the expiration of the review period.  

(c) In the event Seller does object to the Final Adjustments Report, the parties shall in good faith attempt to resolve any dispute with respect to 
the Final Adjustments Report and/or the Closing Date Balance Sheet, such mutually agreed upon resolution of the dispute to be conclusive and 
binding upon the parties. If the parties do not reach agreement resolving the dispute within 60 days after notice is given by the Seller to Buyer 
pursuant to clause  
(b) above, the parties shall submit the dispute to the Cleveland, Ohio office of Ernst & Young LLP (the "Arbiter") for resolution. If the Arbiter 
declines such appointment, the parties shall request the American Arbitration Association to appoint a nationally recognized independent 
accounting firm mutually agreeable to the parties, which firm shall not have had a material relationship with either Buyer or Seller or their 
respective Affiliates within the two years preceding the appointment, and such appointment shall be conclusive and binding upon the parties. 
Promptly, but no later than 45 days after its acceptance of its appointment as Arbiter, the Arbiter shall determine, based solely on presentations 
by Buyer and Seller, and not by independent review, only those issues in dispute and shall render a report as to the dispute and the resulting 
change in computations in the Final Adjustments Report and/or the Closing Date Balance Sheet, if any, which shall be conclusive and binding 
upon the parties. In resolving any disputed item, the Arbiter shall use GAAP as in effect at the time of Closing (and applied in a manner 
consistent with the manner in which the Reference Balance Sheet was prepared) in determining balances in the Closing Date Balance Sheet, 
and shall not take into account any changes in GAAP, or circumstances or events occurring after the close of business on the Closing Date. In 
resolving any dispute, the Arbiter may not assign a value to such item greater than the greatest value of such item claimed by either party or 
less than the smallest value of such item claimed by either party. The fees, costs and expenses of the Arbiter (i) shall be borne by Buyer in the 
proportion that the aggregate dollar amount of such disputed items so submitted that are unsuccessfully disputed by Buyer (as finally 
determined by the Arbiter) bears to the aggregate dollar amount of such items so submitted and (ii) shall be borne by Seller in the proportion 
that the aggregate dollar amount of such disputed items so submitted that are successfully disputed by Buyer (as finally determined by the 
Arbiter) bears to the aggregate dollar amount of such items so submitted. Whether any dispute is resolved by agreement among the parties or 
by the Arbiter, changes to the Final Adjustments Report and the Closing Date Balance Sheet shall be made hereunder only for items as to 
which Seller has taken exception as provided herein. Buyer and Seller shall make available to the other (upon the reasonable request of the 
other) their respective work papers generated in connection with the preparation or review of the Final Adjustments Report and the Closing 
Date Balance Sheet. The payment required  
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after determination of all disputed amounts will be made by the responsible party therefor to the other party in the manner, and within the 
period, referred to in Section 2.6(b) above.  

(d) To the extent that GAAP adjustments occur or changes occur with respect to the application of GAAP or other accounting rules or 
guidelines used in the preparation of the Closing Date Balance Sheet and/or the determination of the Closing Date Net Book Value compared 
to the application of GAAP or other accounting guidelines applied in connection with the preparation of the Reference Balance Sheet and the 
Reference Net Book Value, similar and corresponding adjustments and changes will be made to the Closing Date Net Book Value and the 
Closing Date Balance Sheet, and such adjustments and changes will affect the Purchase Price adjustment under 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 2.7, the Cash Holdback Amount shall be held by Buyer during the Holdback Period. The balance of 
the Cash Holdback Amount on hand from time-to-time during the Holdback Period shall accrue interest from the Closing Date until payment to 
Seller as herein provided at the rate of four percent (4%) per annum (the amount of the Cash Holdback Amount, together with interest, at any 
time remaining is referred to herein as the "Holdback Funds Account"), provided, that, any amount payable from the Holdback Funds Account 
in respect of an indemnity claim to any Buyer Indemnified Parties under the provisions of Article XII of this Agreement shall be paid to such 
Buyer Indemnified Party(ies) with interest at the aforesaid rate, accruing from the date(s), if any, of payment by the Buyer Indemnified Party
(ies) of any claim, cost or expense subject to reimbursement by Seller in respect of its indemnification obligations under the provisions of 
Article XII of this Agreement.  

(b) Subject to the foregoing adjustments for amounts paid to any Buyer Indemnified Parties, and the reservation of such amount of the 
Holdback Funds Account as may be necessary to fund the amount of any outstanding claims for indemnification by any Buyer Indemnified 
Parties under Article XII hereunder which are then pending ("Pending Holdback Claims"), Buyer shall distribute the Holdback Funds Account 
to Seller, by certified or official bank check payable to its order, as follows:  

(i) within five (5) Business Days immediately following the expiration of the First Holdback Period, Buyer shall pay to Seller an amount equal 
to (A) $375,000, plus (B) all interest accrued thereon, less (C) all amounts paid from the Holdback Funds Account during the First Holdback 
Period pursuant to the terms of this Agreement; and  

(ii) within five (5) Business Days immediately following the expiration of the Second Holdback Period, Buyer shall pay to Seller an amount 
equal to the then remaining uncontested balance of the Holdback Funds Account, provided, that to the extent that any Pending Holdback 
Claims remain unresolved at the end of the Second Holdback Period, the amount of such funds shall be reserved from any distribution made to 
Seller or the applicable Buyer Indemnified Parties until the final resolution of the related Pending Holdback Claims.  
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Section 2.8 Disposition of KEDO Collections. Following the Closing Date, all amounts received by Buyer in respect of any KEDO Collections 
shall be subject to disposition as follows: (a) subject to clause (c) below, the amount of all KEDO Collections received by Buyer up to an 
amount equal to the KEDO Closing Inventory Value shall be retained by Buyer, free of any claim of Seller;  
(b) the amount of all KEDO Collections received by Buyer in excess of the KEDO Closing Inventory Value shall be paid to Seller promptly 
following receipt; and  
(c) upon termination of the KEDO Contracts, and to the extent that the KEDO Inventory is not shipped to Hyundai Heavy Ind. Co., Ltd. or 
Doosan Heavy Industries & Construction Co., Ltd. under the terms of the KEDO Contracts as a consequence of such termination, the amount 
of all KEDO Collections retained by Buyer under clause (a) above shall, to the extent of the value of such KEDO Inventory, be promptly paid 
to Seller.  

Section 2.9 Consents.  

(a) If there are any Consents identified on Schedule 2.9(a) hereto ("Material Consents") that have not yet been obtained (or otherwise are not in 
full force and effect) as of the Closing, then in the case of each Contract as to which such Material Consents were not obtained (or otherwise 
are not in full force and effect) (the "Restricted Material Contracts"), Buyer may either (i) waive the closing conditions as to any such Material 
Consent and close the Contemplated Transactions subject to the rights and obligations of the Buyer and Seller set forth in subsection (b) below 
or (ii) refrain from closing the Contemplated Transactions.  

(b) In the event the Buyer elects to close the Contemplated Transactions under the circumstances described in subsection (a)(i) of this  
Section 2.9 and otherwise in the case of the failure to obtain any Material Consent to the transfer or assignment of any other right of Seller 
under or in respect of any Purchased Asset, including any Assumed Contract, Lease, Governmental Authorization or Software required to be 
obtained as a condition to transfer or assignment to Buyer (an "Incidental Contract or Right") by the Closing Date, this Agreement shall not 
constitute an agreement to transfer or assign the Restricted Material Contract or Incidental Contract or Right if a transfer or assignment without 
first obtaining such Consent would constitute a breach thereof or be unlawful, and Seller, to the maximum extent permitted by applicable Legal 
Requirements, shall use reasonable efforts to obtain for Buyer the benefits thereunder, including the enforcement for the benefit of Buyer of 
any and all rights of Seller against a third party, and shall cooperate, to the maximum extent permitted by applicable Legal Requirements, with 
Buyer in any other reasonable arrangement designed to provide such benefits to Buyer, provided, that, in such event, Buyer shall undertake to 
pay or satisfy the corresponding liabilities for the enjoyment of such benefit to the extent the Buyer would have been responsible therefor 
hereunder if such consent or approval had been obtained. Seller shall continue to use all reasonable efforts to obtain such Material Consents 
after Closing until obtained; provided, however, that Buyer shall not be required to make any payment, change the way it conducts its business 
or change the way it intends to conduct the Business in order to secure any such Consent. Once a Material Consent for the sale, assignment, 
assumption, transfer, conveyance and delivery of a Restricted Material Contract or Incidental Contract or Right is obtained, Seller shall 
promptly assign, transfer, convey and deliver such Restricted Material Contract or Incidental Contract or Right to Buyer, and Buyer shall 
assume the  
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obligations under such Restricted Material Contract or Incidental Contract or Right assigned to Buyer from and after the date of assignment to 
Buyer pursuant to a special-purpose assignment and assumption agreement substantially similar in terms to those of the Bill of Sale and the 
Assignment and Assumption Agreement (which special-purpose agreement the parties shall prepare, execute and deliver in good faith at the 
time of such transfer, all at no additional cost to Buyer).  

Section 2.10 Allocation. The parties hereto acknowledge that it is their intention that the sale contemplated hereby be treated for tax purposes 
as a Qualified Reorganization and, in such regard, Seller shall, within sixty (60) days following the Closing, provide the Buyer with a tax-basis 
balance sheet for the Purchased Assets and the parties shall, as applicable under the Code, prepare, and provide to the other, all disclosure 
statements, filings, declarations and reports required to be prepared under the provisions of Treas. Reg 1.368-3. So long as prepared in 
accordance with the provisions of this  
Section 2.10, the parties shall make consistent use of the allocation for all Tax purposes and in all Tax Returns, filings, declarations and reports 
with the IRS in respect thereof and otherwise use all reasonable efforts to ensure that the sale contemplated hereby is treated for tax purposes as 
a Qualified Reorganization.  

Section 2.11 Disclaimer of Implied Warranties and Other Matters. BUYER  
ACKNOWLEDGES THAT, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY DOCUMENT 
EXECUTED BY SELLER IN CONNECTION HEREWITH OR THE CONTEMPLATED TRANSACTIONS, AND TO THE EXTENT 
OTHERWISE PERMITTED BY APPLICABLE LEGAL REQUIREMENTS, SELLER MAKES NO REPRESENTATIONS OR 
WARRANTIES OF ANY KIND OR NATURE WITH RESPECT TO THE ASSETS 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 PARTICULAR PURPOSE.  

ARTICLE III  

REPRESENTATIONS AND WARRANTIES OF SELLER  

With respect to the sale of the Business, Seller represents and warrants to Buyer that:  

Section 3.1 Organization.(a) Seller is duly organized, validly existing and in good standing under the Legal Requirements of its jurisdiction of 
organization.  

(b) Seller is duly licensed or qualified to transact business or own or lease its assets, under the Legal Requirements of all jurisdictions where the 
Business would require it to be so licensed or qualified and is in good standing in all such jurisdictions.  

Section 3.2 Authorization; Enforceability. Seller has all requisite corporate power and authority to enter into the Acquisition Agreements to 
which it is a party (the "Seller Transaction Documents") and to perform its obligations thereunder. All acts required to be taken by Seller to 
authorize the execution, delivery and performance of the Seller Transaction Documents, and the  

26  



consummation of the Contemplated Transactions, have been duly taken, and no other corporate proceedings on the part of Seller are necessary 
to authorize such execution, delivery and performance. This Agreement has been duly executed and delivered by Seller and constitutes a legal, 
valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except to the extent such enforceability may be 
limited by applicable bankruptcy and other Legal Requirements affecting creditors' rights, or by general equitable principles. Each of the other 
Seller Transaction Documents will be, as of the Closing, duly executed and delivered by Seller and will constitute a legal, valid and binding 
obligation of Seller in accordance with its terms, except to the extent such enforceability may be limited by applicable bankruptcy and other 
Legal Requirements affecting creditors' rights, or by general equitable principles. The execution, delivery and performance of each Seller 
Transaction Document, and the compliance with the provisions thereof by Seller, will not conflict with, violate or result in the breach of any of 
the terms, conditions or provisions of the Governing Documents of Seller, as the case may be, or any Order or Legal Requirement to which 
Seller, the Purchased Assets or the Business is subject, except where the same would not materially impair Seller's ability to perform its 
obligations under the Seller Transaction Documents or have a Material Adverse Effect. Except as indicated on Schedule 3.2 hereto, the 
execution, delivery and performance of each Seller Transaction Document, and the compliance with the provisions thereof by Seller, will not 
result in any breach of any of the terms or conditions of, or constitute a default under, any Governmental Authorization, license, indenture, 
mortgage, agreement or other instrument to which Seller is a party or by which it is bound, except where such breach or default would not 
materially impair Seller's ability to perform its obligations under the Seller Transaction Documents, nor result 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 correct copy of the Balance Sheet, and (b) the unaudited statement of income for the Business as at 
and for the period ended as of the Reference Balance Sheet Date (collectively referred to as the "Financial Statements"). The Financial 
Statements, except for the absence of footnotes (i) are in accordance with the Files and Records of Seller and accurate in all material respects, 
(ii) fairly present, in all material respects, the financial condition and the results of operations of the Business as at and for the period ended as 
of the Reference Balance Sheet Date and (iii) have been prepared in accordance with GAAP consistently applied. As of the Reference Balance 
Sheet Date, Seller did not have any material debt, liability or obligation of any nature, whether accrued, absolute, contingent or otherwise, 
whether due or to become due, related to the Business or the Purchased Assets, that is not reflected or reserved against in the Financial 
Statements or set forth on Schedule 3.3(a) hereto or in the Exhibits and other Schedules hereto.  

(b) The Financial Statements reflect the consistent application of such accounting principles throughout the periods involved, except as 
disclosed in any notes to such Financial Statements. Seller has also delivered to Buyer copies of all letters from Seller's auditors to Seller's 
board of directors or any audit committee thereof during the thirty-six (36) months preceding the execution of this Agreement, together with 
copies of all responses thereto.  
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(c) Except for such adjustments as agreed by Buyer and Seller in the preparation thereof, the Reference Balance Sheet (i) is consistent with the 
Files and Records of Seller and accurate in all material respects and (ii) has been prepared in a manner consistent with principles used to 
prepare the Financial Statements.  

Section 3.4 Government Authorizations. Except as set forth in Schedule 3.4 hereto, Seller is not required to submit any notice, report or other 
filing with, or obtain any Governmental Authorization in connection with, its execution, delivery or performance of the Seller Transaction 
Documents or the consummation of the Contemplated Transactions, except where the failure to make such submission or obtain such 
Governmental Authorization would not have a Material Adverse Effect and would not otherwise materially impair Buyer's ability to perform its 
obligations under the Acquisition Agreements.  

Section 3.5 Title; Properties; Encumbrances.  

Seller owns good and transferable title to all of the Purchased Assets free and clear of any Encumbrances other than the Permitted 
Encumbrances and those described in Schedule 3.5 (the "Pre-Closing Encumbrances"). Seller warrants to Buyer that the Purchased Assets will 
be transferred to Buyer at the time of Closing free and clear of all Encumbrances other the Permitted Encumbrances.  

Section 3.6 Leased Real Property.  

(a) Schedule 3.6(a) identifies the correct street address for the Facilities and an accurate description of all Leases related thereto, including 
name of lessor, date of lease and term expiration date;  

(b) The Facilities constitute all of the real property owned or leased by Seller which is used in the conduct of the Business;  

(c) Seller has a valid leasehold interest in each of the Facilities, free and clear of all Encumbrances (other than any Permitted Encumbrances 
related thereto);  

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

(e) Seller has not received written notice that the Seller's use or occupancy of the Facilities violates any Legal Requirement, covenant, 
condition or restriction that encumbers such property, or that any such property is subject to any restriction for which any Governmental 
Authorizations or facility certifications necessary to the current use thereof have not been obtained; and  

(f) there are no subleases, licenses, concessions or other agreements granting to any Person the right of use or occupancy of any portion of the 
Facilities, other than as may relate to, or be required for, the completion of all Improvements currently under construction at the Batavia 
Facility.  
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Section 3.7 Condition of Assets.  

(a) Use of the Facilities for the various purposes for which it is presently being used is permitted as of right under all applicable zoning legal 
requirements and is not subject to any "permitted nonconforming" use or structure classifications. All Improvements are in compliance with all 
applicable Legal Requirements, including those pertaining to zoning, building and the disabled, are in good repair and in good condition, 
ordinary wear and tear excepted, and, to Seller's Knowledge, are free from latent and patent defects. No part of any Improvement encroaches 
on any real property not included in the Facilities, and there are no buildings, structures, fixtures or other Improvements primarily situated on 
adjoining property which encroach on any part of the land included in the Facilities in any manner which would impair, in any material respect, 
the use of the Facilities in the conduct of the Business. Each Facility has direct vehicular access to a public road or has access to a public road 
via a permanent, irrevocable, appurtenant easement benefiting such land and comprising a part of the Facilities, is supplied with public or 
quasi-public utilities and other services appropriate for the operation of the Facilities and is not located within any flood plain or area subject to 
wetlands regulation or any similar restriction. There is not, to Seller's Knowledge, any existing or proposed plan to modify or realign any street 
or highway or any existing or proposed eminent domain Proceeding that would result in the taking of all or any part of any Facility or that 
would prevent or hinder the continued use of any Facility as heretofore used in the conduct of the Business of Seller.  

(b) Each item of Tangible Personal Property used by Seller in the Ordinary Course of Business is in reasonably good operating condition, 
ordinary wear and tear excepted, is suitable for immediate use in the Ordinary Course of Business and, to Seller's Knowledge, is free from 
latent and patent defects. No item of Tangible Personal Property used by Seller in the Ordinary Course of Business is in current need of repair 
or replacement other than as part of routine maintenance in the Ordinary Course of Business. Except as disclosed in Schedule 3.7(b), all 
Tangible Personal Property used in the Business is in the possession of Seller.  

Section 3.8 Taxes.  

(a) Except as related to those Tax Liabilities which are not yet due and payable or as otherwise listed on Schedule 3.8(a) hereto, there are no 
material Tax Liabilities which have not been paid by Seller.  

(b) Except as disclosed on Schedule 3.8(b) hereto, Tax Returns of Seller are not currently under audit by the IRS and Seller has not given or 
been requested to give waivers or extensions of any statute of limitations relating to the payment of Taxes of Seller or for which Seller may be 
liable.  

(c) Except as set forth in Schedule 3.8(c) hereto or as disclosed in the Reference Balance Sheet, there are no proposed Tax assessments or 
deficiencies against Seller which are currently pending.  
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(d) Except as set forth in Schedule 3.8(d) hereto:  

(i) Except as otherwise reflected in the Closing Date Balance Sheet, all employment-related Taxes that Seller is or was required by Legal 
Requirements to withhold, deduct or collect have been duly withheld, deducted and collected and, to the extent required, have been paid to the 
proper Governmental Body or other Person.  

(ii) Seller is not a party to any Tax sharing agreement, Tax allocation agreement or similar agreement under which it is obligated to indemnify 
any Person for any Taxes which may be payable by such other Person.  

(e) There are no Encumbrances (other than Permitted Encumbrances) on any of the Purchased Assets that arose in connection with any failure 
(or alleged failure) to pay any Tax, and to Seller's Knowledge, there is no basis for assertion of any claims attributable to Taxes which, if 
adversely determined, would result in any Encumbrance (other than a Permitted Encumbrance).  

(f) Schedule 3.8(f) lists all the states and localities with respect to which Seller is currently filing Tax Returns.  

Section 3.9 Current Employees. Schedule 3.9 lists, for each employee of the Business (collectively, the "Current Employees"), the name, 
starting date, current annual salary (including bonus), other special benefits (including the use of an automobile), and the amounts of accrued 
sick days and vacation days. Except as set forth on Schedule 3.9, there has been no material change in the Seller's workforce since December 
31, 2003. Except as identified on Schedule 3.9, Seller is not party to any written employment agreement with any of the Current Employees. To 
Seller's Knowledge, no Current Employee intends to or recently has threatened to terminate his or her employment. Except as identified on 
Schedule 3.9, Seller is not in violation of or restricted (and after the Closing neither Buyer nor its Affiliates will be in violation of or restricted), 
directly or indirectly, by any agreement to which Seller or any Current Employee or former employee is a party, including any agreements 
regarding confidentiality, non-competition, non-interference or non-solicitation, from carrying on the Business anywhere in the world for any 
period of time. Neither the execution and delivery of this Agreement, the performance of the provisions hereof nor the consummation of the 
Contemplated Transactions will trigger any severance pay or other similar obligation to any Current Employee or former employee under any 
agreement (other than under any Acquisition Agreement) or under any Legal Requirement. Except as set forth on Schedule 3.9, on the Closing 
Date, there will be no bonuses, "golden parachute" or severance payments owed to Current Employees, to former employees of the Business or 
to directors or officers of Seller.  

Section 3.10 Labor Relations.  

(a) Seller has complied in all material respects with all Legal Requirements relating to employment practices, terms and conditions of 
employment, equal employment opportunity, non-discrimination, immigration, wages, hours, benefits, collective bargaining, the payment of 
social security, Medicare and similar Taxes and occupational safety  
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and health. Seller is not liable for the payment of any Taxes, fines, penalties, or other amounts, however designated, for failure to comply with 
any of the foregoing Legal Requirements.  

(b) Except as disclosed in Schedule 3.10(b), (i) Seller has not been, and is not now, a party to any collective bargaining agreement or other 
labor contract; (ii) since January, 2001, there has not been, there is not presently pending or existing, and to Seller's Knowledge there is not 
currently threatened, any strike, slowdown, picketing, work stoppage or material employee grievance involving Seller; (iii) to Seller's 
Knowledge no event has occurred or circumstance exists that could provide the basis for any work stoppage or other labor dispute; (iv) there is 
not pending or, to Seller's Knowledge, threatened against or affecting Seller any Proceeding relating to the alleged violation of any Legal 
Requirement pertaining to labor relations or employment matters, including any charge or complaint filed with the National Labor Relations 
Board, Equal Employment Opportunity Commission, or any comparable Governmental Body, and there is no organizational activity or other 
labor dispute against or affecting Seller or the Facilities; (v) no application or petition for an election of or for certification of a collective 
bargaining agent is pending;  
(vi) no grievance or arbitration Proceeding exists that might have a Material Adverse Effect upon Seller or the conduct of the Business; (vii) 
there is no lockout of any employees by Seller, and no such action is contemplated by Seller; and (viii) to Seller's Knowledge there has been no 
charge of discrimination filed against or threatened against Seller with the Equal Employment Opportunity Commission 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 has been, in all material respects, in compliance with each Legal Requirement that is applicable to it 
or to the conduct or operation of its business or the ownership or use of any of its assets;  

(ii) No event has occurred or circumstance exists that, to Seller's Knowledge, with or without notice or lapse of time (A) constitutes or is 
reasonably likely to result in, a violation by Seller of, or a failure on the part of Seller to comply with, any Legal Requirement or (B) gives rise 
to any obligation on the part of Seller to undertake, or to bear all or any portion of the cost of, any remedial action of any nature; and  

(iii) Seller has not received, at any time since January 2001, any notice or other communication (whether oral or written) from any 
Governmental Body or any other Person regarding (A) any actual, alleged, possible or potential violation of, or failure to comply with, any 
Legal Requirement or (B) any actual, alleged, possible or potential obligation on the part of Seller to undertake, 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 accurate list of each Governmental Authorization that is held by Seller or that otherwise relates to 
the Business or the  
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Purchased Assets. Each Governmental Authorization listed or required to be listed in Schedule 3.11(b) is valid and in full force and effect. 
Except as set forth in Schedule 3.11(b):  

(i) Seller is, and at all times since January 2001, has been, in full compliance with all of the terms and requirements of each Governmental 
Authorization identified or required to be identified in Schedule 3.11(b);  

(ii) No event has occurred or circumstance exists that, to Seller's Knowledge, with or without notice or lapse of time (A) constitutes or is 
reasonably likely to result directly or indirectly in a violation of, or a failure to comply with, any term or requirement of any Governmental 
Authorization listed or required to be listed in Schedule 3.11(b) or (B) is reasonably likely to result directly or indirectly in the revocation, 
withdrawal, suspension, cancellation or termination of, or any modification to, any Governmental Authorization listed or required to be listed 
in Schedule 3.11(b);  

(iii) Seller has not received, at any time since January 2001, any notice or other communication (whether oral or written) from any 
Governmental Body or any other Person regarding (A) any actual, alleged, possible or potential violation of or failure to comply with any term 
or requirement of any Governmental Authorization or (B) any actual, proposed, possible or potential revocation, withdrawal, suspension, 
cancellation, termination of or modification to any Governmental Authorization; and  

(iv) All applications required to have been filed for the renewal of the Governmental Authorizations listed or required to be listed in Schedule 
3.11(b) have been duly filed on a timely basis with the appropriate Governmental Bodies, and all other filings required to have been made with 
respect to such Governmental Authorizations have been duly made on a timely basis with the appropriate Governmental Bodies.  

The Governmental Authorizations listed in Schedule 3.11(b) collectively constitute all of the Governmental Authorizations necessary to permit 
Seller to lawfully conduct and operate the Business in the manner in which it currently conducts and operates the Business and to permit Seller 
to own and use the Purchased Assets in the manner in which it currently owns and uses such assets.  

Section 3.12 Legal Proceedings; Orders.  

(a) Except as set forth in Schedule 3.12(a), there is no pending or, to Seller's Knowledge, threatened Proceeding:  

(i) by or against Seller or that otherwise relates to or may affect the Business or any of the Purchased Assets; or  

(ii) that challenges, or that would, if adversely determined, have the effect of preventing, delaying, making illegal or otherwise interfering with, 
any of the Contemplated Transactions.  
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To the Seller's Knowledge, no event has occurred or circumstance exists that is reasonably likely to give rise to or serve as a basis for the 
commencement of any such Proceeding. Seller has delivered to Buyer copies of all pleadings relating to each Proceeding listed in Schedule 
3.12(a). There are no Proceedings listed or required to be listed in Schedule 3.12(a) that could have a Material Adverse Effect.  

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

(i) there is no Order to which Seller, the Business or any of the Purchased Assets is subject; and  

(ii) to the Seller's Knowledge, no officer, director, agent or employee of Seller is subject to any Order that prohibits such officer, director, agent 
or employee from engaging in or continuing any conduct, activity 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 2001, has been in compliance with all of the terms and requirements of each Order to which it or any 
of the Purchased Assets is or has been subject;  

(ii) no event has occurred or circumstance exists that is reasonably likely to constitute or result in (with or without notice or lapse of time) a 
violation of or failure to comply with any term or requirement of any Order to which Seller or any of the Purchased Assets is subject; and  

(iii) Seller has not received, at any time since January 2001, any notice or other communication (whether oral or written) from any 
Governmental Body or any other Person regarding any actual, alleged, possible or potential violation of, or failure to comply with, any term or 
requirement of any Order to which Seller or any of the Purchased Assets is or has been subject.  

Section 3.13 Absence of Certain Changes and Events. Except as set forth in Schedule 3.13 hereto, since December 31, 2003, Seller has 
conducted the Business only in the Ordinary Course of Business and no event, circumstance or condition has occurred that:  

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

(b) involved any payment or increase by Seller of any bonuses, salaries or other compensation to any shareholder, director, officer or employee 
not otherwise in the Ordinary Course of Business or entry into any employment, severance or similar Contract with any director, officer or 
employee;  

(c) involved adoption of, amendment to or increase in the payments to or benefits under, any Seller Plan;  
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(d) involved damage to or destruction or loss of any Purchased Assets having an aggregate value of in excess of $50,000, whether or not 
covered by insurance;  

(e) except as to contract renewals or extensions arising in the Ordinary Course of Business, involved entry into, termination of or receipt of 
notice of termination of (i) any license, distributorship, dealer, sales representative, joint venture, credit or similar Contract to which Seller is a 
party, or (ii) any Contract or transaction involving a total remaining commitment by Seller of at least $50,000;  

(f) involved a sale (other than sales of Inventories in the Ordinary Course of Business), lease or other disposition of any Purchased Asset or 
property of Seller (including the Intellectual Property Assets) or the creation of any Encumbrance on any Purchased Asset;  

(g) involved the cancellation or waiver of any claims or rights with a value to Seller in excess of $50,000;  

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

(i) involved any material change in the accounting methods used by Seller; or  

(j) resulted in or involved a Contract by Seller to do any of the foregoing.  

Section 3.14 Intellectual Property Assets.  

(a) Schedule 3.14(a) contains a complete and accurate list and summary description, including any royalties paid or received by Seller, and 
Seller has delivered to Buyer accurate and complete copies, of all Contracts relating to the Intellectual Property Assets, except for any license 
implied by the sale of a product and perpetual, paid-up licenses for commonly available Software programs with a value of less than $5,000 
under which Seller is the licensee. There are no outstanding and, to Seller's Knowledge, no threatened disputes or disagreements with respect to 
any such Contract.  

(b) (i) Except as set forth in Schedule 3.14(b)(i), the Intellectual Property Assets are all those necessary for the operation of the Business as 
currently conducted. Seller is the owner or licensee of all right, title and interest in and to each of its Intellectual Property Assets, free and clear 
of all Encumbrances, and has the right to use without payment to a third party all of its Intellectual Property Assets, other than in respect of 
licenses listed in Schedule 3.14(b)(i).  

(ii) Schedule 3.14(b)(ii) sets forth a list of all Current Employees who have executed written Contracts with the Seller that assign to the Seller 
all rights to any inventions, improvements, discoveries or information relating to its Business.  
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(c) (i) Schedule 3.14(c) contains a complete and accurate list and summary description of all Patents included in the Intellectual Property 
Assets.  

(ii) All such issued Patents are currently in compliance with formal Legal Requirements (including payment of filing, examination and 
maintenance fees and proofs of working or use), are valid and enforceable, and are not subject to any maintenance fees or Taxes or actions 
falling due within ninety (90) days after the Closing Date.  

(iii) No such Patent has been or is now involved in any interference, reissue, reexamination, or opposition Proceeding. To Seller's Knowledge, 
there is no potentially interfering patent or patent application of any third party.  

(iv) Except as set forth in Schedule 3.14(c), (A) no such Patent is infringed or, to Seller's Knowledge, has been challenged or threatened in any 
way and (B) none of the products manufactured or sold, nor any process or know-how used, by Seller infringes or is alleged to infringe any 
patent or other proprietary right of any other Person.  

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

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

(ii) All such Trademarks are currently in compliance with all formal Legal Requirements (including the timely post-registration filing of 
affidavits of use and incontestability and renewal applications), are valid and enforceable and are not subject to any maintenance fees or Taxes 
or actions falling due within ninety (90) days after the Closing Date.  

(iii) No such Trademark has been or is now involved in any opposition, invalidation or cancellation Proceeding and, to Seller's Knowledge, no 
such action is threatened with respect to any of the Trademarks.  

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

(v) No such Trademark is infringed or, to Seller's Knowledge, has been challenged or threatened in any way. None of the Trademarks used by 
Seller infringes or is alleged to infringe any trade name, trademark or service mark of any other Person.  

(vi) All products and materials containing such Trademarks bear the proper federal registration notice where permitted by law.  

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

(ii) All such registered Copyrights are currently in compliance with formal Legal Requirements, are valid and enforceable, and are not subject 
to any  
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maintenance fees or Taxes or actions falling due within ninety (90) days after the date of Closing.  

(iii) No such Copyright is infringed or, to Seller's Knowledge, has been challenged or threatened in any way. None of the subject matter of any 
of such Copyrights infringes or is alleged to infringe any copyright of any third party or is a derivative work based upon the work of any other 
Person.  

(iv) All works encompassed by such Copyrights have been marked with the proper copyright notice.  

(f) (i) With respect to each documented Trade Secret of Seller, the documentation relating thereto is current, accurate and sufficient in detail 
and content to identify and explain it and to allow its full and proper use without reliance on the knowledge or memory of any individual.  

(ii) Seller has taken all reasonable precautions to protect the secrecy, confidentiality and value of all of its Trade Secrets. Schedule 3.14(f) lists 
each Current Employee or current contractor who has executed proprietary information and confidentiality agreements.  

(iii) Seller has good title to and an absolute right to use its Trade Secrets. Such Trade Secrets are not part of the public knowledge or literature 
and, to Seller's Knowledge, have not been used, divulged or appropriated either for the benefit of any Person (other than Seller) or to the 
detriment of Seller. No such Trade Secret is subject to any adverse claim or has been challenged or threatened 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 complete list of all written and oral contracts related to the Business of the following nature or 
description (the "Material Contracts"):  

(i) each Contract that involves performance of services or delivery of goods or materials by Seller of an amount or value in excess of 
$100,000.00;  

(ii) each Contract that involves performance of services or delivery of goods or materials to Seller of an amount or value in excess of 
$50,000.00;  

(iii) each Contract that was not entered into in the Ordinary Course of Business and that involves expenditures 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 union or other employee representative of a group of employees relating to wages, hours and other 
conditions of employment;  

(vi) each Contract (however named) involving a sharing of profits, losses, costs or liabilities by Seller with any other Person;  

(vii) to Seller's Knowledge, each Contract containing covenants that in any way purport to restrict Seller's business activity or limit the freedom 
of Seller to engage in any line of business activity or limit the freedom of Seller to engage in any line of business or to compete with any 
Person;  

(viii) each Contract providing for payments to or by any Person based on sales, purchases or profits of Seller, other than direct payments for 
goods;  

(ix) each power of attorney of Seller that is currently effective and outstanding;  

(x) each Contract for capital expenditures by Seller in excess of $25,000.00;  

(xi) each Contract of Seller not denominated in U.S. dollars;  

(xii) except where the failure to disclose would not have a Material Adverse Effect, each written warranty, guaranty and/or other similar 
undertaking with respect to contractual performances extended by Seller other than in the Ordinary Course of Business;  

(xiii) for the avoidance of doubt, all agreements for use of any Software (other than any license implied by the sale of a product and perpetual, 
paid-up licenses for commonly available Software programs with a value of less than $5,000; and  

(xiv) except where the failure to disclose would not have a Material Adverse Effect, each amendment, supplement and modification (whether 
oral or written) in respect of any of the foregoing.  

Schedule 3.15(a) sets forth reasonably complete details concerning such Contracts, including the parties to each Contract and the amount of the 
remaining commitment of Seller under each Contract.  

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

(i) each Material Contract identified or required to be identified in Schedule 3.15(a) and which is to be assigned to or assumed by Buyer under 
this Agreement is in full force and effect and is valid and enforceable in accordance with its terms;  
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(ii) each Material Contract identified or required to be identified in Schedule 3.15(a) and which is being assigned to or assumed by Buyer is 
assignable by Seller to Buyer without the Consent of any other Person;  

(iii) to the Seller's Knowledge, no Material Contract identified or required to be identified in Schedule 3.15(a) and which is to be assigned to or 
assumed by Buyer under this Agreement will upon completion or performance thereof have a Material Adverse Effect; and  

(iv) each Material Contract has been entered into in the Ordinary Course of Business.  

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

(i) Seller is, and at all times since December 31, 2003, has been, in compliance with all applicable material terms and requirements of each 
Contract which is being assumed by Buyer;  

(ii) to Seller's Knowledge, each other Person that has or had any obligation or liability under any Material Contract which is being assigned to 
Buyer is, and at all times since December 31, 2003, has been, in full compliance with all material applicable terms and requirements of such 
Material Contract;  

(iii) no event has occurred or circumstance exists that, to Seller's Knowledge, with or without notice or lapse of time, contravenes, conflicts 
with or results in a breach of, or gives Seller or any other Person the right to declare default or exercise any remedy under, or to accelerate the 
maturity or performance of, or payment under, or to cancel, terminate or modify any Material Contract that is being assigned to or assumed by 
Buyer;  

(iv) to Seller's Knowledge, no event has occurred or circumstance exists under or by virtue of any Material Contract that (with or without 
notice or lapse of time) would cause the creation of any Encumbrance affecting any of the Purchased Assets;  

(v) Seller has not given to or received from any other Person, at any time since December 31, 2003, any notice or other communication 
(whether oral or written) regarding any actual, alleged, possible or potential violation or breach of, or default under, any Material Contract 
which is being assigned to or assumed by Buyer; and  

(vi) there are no renegotiations of, attempts to renegotiate or outstanding rights to renegotiate any material amounts paid or payable to Seller 
under current or completed Material Contracts with any Person having the contractual or statutory right to demand or require such renegotiation 
and no such Person has made written demand for such renegotiation.  
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(d) Except as set forth on Schedule 3.15(d), with respect to each Government Contract to which Seller is or was a party (each, a "Seller's 
Government Contract") and each pending Government Bid submitted by Seller (each, a "Seller's Bid"):  

(i) Seller has complied with all requirements of all Legal Requirements, standards or agreements pertaining to such Seller's Government 
Contract or Seller's Bid, including, without limitation, the Cost Accounting Standards, the Truth in Negotiations Act and the False Claims Act;  

(ii) all representations and certifications executed, acknowledged or set forth in or pertaining to such Seller's Government Contract or Seller's 
Bid were complete and correct as of their effective date and Seller has complied with all such representations and certifications;  

(iii) neither any Governmental Body nor any prime contractor, subcontractor or other Person has notified Seller, either in writing or, to Seller's 
Knowledge, verbally, that Seller has breached or violated any Legal Requirement, certification, representation, clause, provision or requirement 
pertaining to such Seller's Government Contract or Seller's Bid;  

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

(v) other than pursuant to Seller's Government Contract or Seller's Bid requirements for withholding of fees under cost plus fixed fee contracts 
and labor withholdings under time and materials/labor hour contracts, no money due to Seller pertaining to such Seller's Government Contract 
or Seller's Bid has been withheld or set off nor has any claim been made to withhold or set off money, and Seller is entitled to all progress 
payments received with respect thereto;  

(vi) Seller has complied with all of the provisions of such Seller's Government Contract or Seller's Bid (including the clauses in general 
services administration multiple award schedule contracts relating to price reductions and commercial sales practices);  

(vii) to Seller's Knowledge, no material cost incurred by Seller pertaining to such Seller's Government Contract or Seller's Bid has been 
formally questioned or challenged, is the subject of any investigation or has been disallowed by the U.S. Government;  

(viii) Seller is not a guarantor or otherwise liable for any liability or obligation (including indebtedness) of any Person other than Seller;  

(ix) there have not been any requests by any Governmental Body for a contract price adjustment based on a claimed disallowance by any 
Governmental Body or at the direction of any Governmental Body or written notice of defective pricing;  
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(x) there have not been any claims or equitable adjustments by Seller against the U.S. Government or any third party in excess of $50,000; and  

(xi) there have not been any written notices challenging, questioning or disallowing any costs.  

(e) Except as set forth on Schedule 3.15(e):  

(i) Seller and, to Seller's Knowledge, any of its directors, officers or employees are not under, and at any time during the last five (5) years have 
not been under, administrative, civil or criminal investigation, indictment or writ of information by any Governmental Body or any audit or 
investigation by any Governmental Body, with respect to any alleged irregularity, misstatement, omission or non-compliance arising under or 
relating to any Government Contract or Legal Requirements applicable to Government Contracts;  

(ii) during the last five (5) years, Seller has not conducted or initiated any internal investigation or made a voluntary disclosure to any 
Governmental Body, with respect to any alleged irregularity, misstatement, omission or non-compliance arising under or relating to any 
Government Contract or any Legal Requirement applicable to Government Contracts (including ITAR and ODTC); and  

(iii) there exists no irregularity, misstatement, omission or non-compliance arising under or relating to any Government Contract or any Legal 
Requirement applicable to Government Contracts that has led or could lead to any of the consequences set forth in clause (i) or (ii) of the 
immediately preceding sentence or any other damage, penalty assessment, recoupment of payment or disallowance of cost.  

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

(i) no outstanding claims against Seller, either by any Governmental Body or by any prime contractor, subcontractor, vendor or other third 
party, arising under or relating to any Government Contract; and  

(ii) no disputes between Seller and any Governmental Body under the Contract Disputes Act or any other federal statute or between Seller and 
any prime contractor, subcontractor or vendor arising under or relating to any Government Contract. Seller has no interest in any pending or 
potential claim against any Governmental Body or any prime contractor, subcontractor or vendor arising under or relating to any Government 
Contract. Schedule 3.15(f) lists each Seller's Government Contract which, to Seller's Knowledge, is currently under audit (other than routine 
audits conducted in the ordinary course of business) by the U.S. Government or any other person that is a party to such Government Contract.  

(g) Except as set forth on Schedule 3.15(g), neither Seller nor any of its management has ever been:  
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(i) debarred or suspended from participation in the award of Government Contracts (excluding for this purpose ineligibility to bid on certain 
contracts due to generally applicable bidding requirements); or  

(ii) subject to any debarment or suspension inquiry.  

To Seller's Knowledge, there exist no facts or circumstances that would warrant the institution of suspension or debarment proceedings or the 
finding of non-responsibility or ineligibility on the part of Seller with respect to any prior, current or future Government Contract. No payment 
or other benefit has been made or conferred by Seller or by any Person on behalf of Seller in connection with any Government Contract in 
violation of applicable Legal Requirements (including procurement Legal Requirements or the U.S. Foreign Corrupt Practices Act). Except as 
set forth on Schedule 3.15(g), Seller's cost accounting, materials management and procurement systems, and the associated entries reflected in 
the Financial Statements, with respect to the Seller's Government Contracts and the Seller's Bids are in compliance in all material respects with 
all applicable Legal Requirements.  

(h) Except as set forth on Schedule 3.15(h), all test and inspection results or other reports provided by Seller to any Governmental Body 
pursuant to any Government Contract or to any other Person pursuant to a Government Contract or as a part of the delivery to the U.S. 
Government or to any other Person pursuant to a Government Contract for any article, spare part, apparatus or any intangible (including 
software and databases) which were designed, developed, engineered or manufactured by Seller or any of its subcontractors, were complete and 
correct, in all material respects, as of the date so provided. Except as set forth on Schedule 3.15(h), Seller has provided all test and inspection 
results to the U.S. Government or to any other Person pursuant to the Seller's Government Contracts as required by applicable Legal 
Requirements and the terms of the applicable Seller's Government Contract.  

(i) Schedule 3.15(i) hereto, identifies by description or inventory number and contract all equipment and fixtures loaned, bailed or otherwise 
furnished to or held by Seller (or by subcontractors on behalf of Seller) by or on behalf of the United States Government as of the date stated 
therein (said equipment and fixtures are herein referred to as the "GFE"). Seller has certified to the U.S. Government in a timely manner that all 
GFE is in good working order, reasonable wear and tear excepted, and otherwise meets the requirements of the applicable contract. There are 
no outstanding loss, damage or destruction reports that have been or should have been submitted to any Governmental Body in respect of any 
GFE.  

(j) Seller has reached agreement with the responsible U.S. Government contracting officers and applicable agencies approving and closing all 
overhead and other costs charged to Seller's Government Contracts for the years prior to and through December 31, 1999, and those years are 
closed. Seller has submitted to the responsible U.S. Government contracting officers and applicable agencies as to all forward pricing indirect 
rates to be bid, billed and charged under Seller's Government Contracts for the years ended December 2000, 2001 and 2002, which such 
indirect rates have been disclosed to Buyer. In addition, Seller has submitted to the responsible U.S. Government contracting officers and 
applicable agencies  
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incurred cost submissions for the years ended December 2000 and 2001, which such indirect rates have been disclosed to Buyer.  

(k) Schedule 3.15(k) hereto identifies (i) all Intellectual Property Assets that were developed, in whole or in part, with full or partial funding 
from a Governmental Body, including, without limitation, to the United States Government, or any agency thereof or in efforts with other 
entities receiving full or partial funding from a Governmental Body or any agency thereof, and (ii) all rights that such Governmental Body has 
with respect to the Intellectual Property Assets.  

(l) Each Contract relating to the sale, design, manufacture or provision of products or services of the Business has been entered into in the 
Ordinary Course of Business of Seller as a result of arms' length bargaining, in good faith, and has been entered into without the commission of 
any act alone or in concert with any other Person, or any consideration having been paid or promised, that is or would be in violation of any 
Legal Requirement.  

Section 3.16 Insurance.  

(a) Schedule 3.16(a) is a true and complete list of all insurance policies held by Seller in connection with the Business (collectively, the 
"Insurance Policies"). All such Insurance Policies are in full force and effect.  

(b) Seller has delivered to Buyer any statement by the auditor of Seller's financial statements or any consultant or risk management advisor 
with regard to the adequacy of Seller's coverage or of the reserves for claims.  

(c) Schedule 3.16(c) describes:  

(i) any self-insurance arrangements by or affecting Seller, including any reserves established thereunder;  

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

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

(d) Schedule 3.16(d) sets forth, by year, for the current policy year and each of the three (3) preceding policy years:  

(i) a summary of the loss experience under each Insurance Policy;  
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(ii) a statement describing each claim under each Insurance Policy for an amount in excess of Ten Thousand Dollars ($10,000.00), which sets 
forth:  

(A) the name of the claimant;  

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

(C) the amount and a brief description of the claim; and  

(iii) a statement describing the loss experience for all claims that were self-insured, including the number and aggregate cost of such claims.  

(e) Except as set forth in Schedule 3.16(e):  

(i) all Insurance Policies to which Seller is a party or that provide coverage to Seller:  

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

(B) taken together, provide reasonably adequate insurance coverage for the Purchased Assets and the Business for all risks to which Seller is 
normally exposed; and  

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

(ii) Seller has not, within the last thirty-six (36) months, received (A) any refusal of coverage or any notice that a defense will be afforded with 
reservation of rights or (B) any notice of cancellation or any other indication that any Insurance Policy is no longer in full force or effect or that 
the issuer of any Insurance Policy is not willing or able to perform its obligations thereunder;  

(iii) Seller has paid all premiums due, and has otherwise performed all of its obligations, under each policy of insurance to which it is a party or 
that provides coverage to the Seller; and  

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

Section 3.17 Brokerage. Except as described in Schedule 3.17, Seller has not incurred, directly or indirectly, any obligation or liability, 
contingent or otherwise, for any brokerage fees, finder's fees, agent's commissions or other like payment in connection with this Agreement, or 
the transactions contemplated herein.  
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Section 3.18 Accounts Receivable. Except as described in Schedule 3.18, all Accounts Receivable that are reflected on the Balance Sheet or the 
Reference Balance Sheet or on the accounting Files and Records of Seller as of the Closing Date represent or will represent valid obligations 
arising from sales actually made or services actually performed by the Seller in the Ordinary Course of Business. Except to the extent paid prior 
to the Closing Date, such Accounts Receivable are or will be as of the Closing Date current and collectible net of the respective reserves shown 
on the Balance Sheet or the Reference Balance Sheet or on the Closing Date Balance Sheet (which reserves are consistent with past practice 
and, in the case of the reserve on the Closing Date Balance Sheet, will not represent a materially greater percentage of the Accounts Receivable 
reflected on the Closing Date Balance Sheet than the reserve reflected on the Reference Balance Sheet represented of the Accounts Receivable 
reflected thereon and will not represent a material adverse change in the composition of such Accounts Receivable in terms of aging). There is 
no contest, claim, defense or right of setoff, other than returns in the Ordinary Course of Business of Seller, under any Contract with any 
account debtor of an Account Receivable relating to the amount or validity of such Account Receivable. Schedule 3.18 contains a complete and 
accurate list of all Accounts Receivable as of the date of the Reference Balance Sheet, which list sets forth the aging of each such Account 
Receivable.  

Section 3.19 Accounts Payable. Schedule 3.19 lists the accounts payable of the Business as of the date hereof and each purchase order and each 
agreement between Seller and its suppliers involving an aggregate purchase price of Twenty-Five Thousand Dollars ($25,000) or more by (i) 
name of vendor, (ii) description of goods or services, (iii) purchase order value, and (iv) balance due to vendor. Except as provided in Schedule 
3.19, no such order or agreement is subject to any escalation, renegotiation, redetermination, rebate or similar provision which would be 
reasonably likely to have a Material Adverse Effect.  

Section 3.20 Estimates To Complete. Except as disclosed in Schedule 3.20, there are no Contracts Known to Seller which both (i) involve the 
incurrence of future expenditures in excess of $50,000 and (ii) to Seller's Knowledge, and based upon Seller's current estimates, will require 
future expenditures in an amount which will exceed the amount which can be billed in the future under the terms of such Contract.  

Section 3.21 Environmental Status; Permits. Except as disclosed in Schedule 3.21:  

(a) Seller, is and at all times has been in full compliance with, and has not been and is not in violation or liable under, any Environmental Legal 
Requirements. Seller has no basis to expect, nor, to Seller's Knowledge, has any other Person for whose conduct it is or may be held to be 
responsible received, any actual or threatened Order, notice or other communication from (i) any Governmental Body or private citizen acting 
in the public interest or (ii) the current or prior owner or operator of the Facilities, of any actual or potential violation or failure to comply with 
any Environmental Legal Requirements, or of any actual or threatened obligation to undertake or bear the cost of any Environmental Liabilities 
with respect to the Facilities or other property or asset (whether real, personal or mixed) in which Seller has or had an interest, or with respect 
to any property or the facility at or to which Hazardous Activities are being or were conducted or Hazardous Materials are being or were 
generated, manufactured, refined, transferred, imported, Released, used or processed by Seller in connection with the  
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Business or for or by any other Person for whose conduct it is or may be held responsible, or from which Hazardous Materials are being or 
have been transported, treated, stored, handled, transferred, disposed, recycled, Released or received.  

(b) There are no pending or, to Seller's Knowledge, threatened claims, Encumbrances, or other restrictions of any nature resulting from any 
Environmental Liabilities or arising under or pursuant to any Environmental Legal Requirements with respect to or affecting the Facilities or 
any other property or asset (whether real, personal or mixed) related to or used or held for use in the Business in which Seller has or had an 
interest.  

(c) Neither Seller (or any predecessor), nor any other Person for whose conduct Seller (or any predecessor) is or may be held responsible, has 
received any citation, directive, inquiry, notice, Order, summons, warning or other communication that relates to Hazardous Activity, 
Hazardous Materials, or any alleged, actual, or potential violation or failure to comply with any Environmental Legal Requirements, or of any 
alleged, actual, or potential obligation to undertake or bear the cost of any Environmental Liabilities with respect to the Facilities or any other 
property or asset (whether real, personal or mixed) related to or used or held for use in the Business in which Seller (or any predecessor) has or 
had an interest, or with respect to any property or facility to which Hazardous Materials are or at any time were generated, manufactured, 
refined, transferred, imported, used or processed by Seller (or any predecessor) in connection with the Business or for any other Person for 
whose conduct it is or may be held responsible, have been transported, treated, stored, handled, transferred, disposed, recycled, Released or 
received.  

(d) Neither Seller (or any predecessor), nor any other Person for whose conduct the Seller is or may be held responsible has violated any 
Environmental Legal Requirements with respect to the Facilities, or with respect to any other property or asset (whether real, personal or 
mixed) related to or used or held for use in the Business in which Seller (or any predecessor) has or had an interest, or at any property 
geologically or hydrologically adjoining any Facility or any such other property or asset.  

(e) There are no Hazardous Materials present on or in the Environment at the Facilities or, to Seller's Knowledge, at any geologically or 
hydrologically adjoining property, including any Hazardous Materials contained in barrels, aboveground or underground storage tanks, 
landfills, land deposits, dumps, equipment (whether movable or fixed) or other containers, either temporary or permanent, and deposited or 
located in land, water, sumps or any other part of the Facilities or such adjoining property, or incorporated into any Improvements therein or 
thereon. Neither Seller (or any predecessor) , nor any Person for whose conduct the Seller (or any predecessor) is or may be held responsible, 
has permitted or conducted any Hazardous Activity at the Facilities or any other property or assets (whether real, personal or mixed) related to 
or used or held for use in the Business in which Seller (or any predecessor) has or had an interest except in full compliance with all applicable 
Environmental Legal Requirements.  

(f) There has been no Release or Threat of Release, of any Hazardous Materials at or from the Facilities or, to Seller's Knowledge, at any other 
location where any  
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Hazardous Material was generated, manufactured, refined, transferred, produced, imported, used or processed from or by the Facilities, or from 
any other property or asset (whether real, personal or mixed) related to or used or held for use in the Business in which Seller (or any 
predecessor) has or had an interest or any geologically or hydrologically adjoining property, whether by Seller (or any predecessor) or any 
other Person.  

(g) Seller has delivered to Buyers true and complete copies and results of any reports, studies, analyses, tests, or monitoring possessed or 
initiated by Seller pertaining to Hazardous Materials or Hazardous Activities in, on, or under the Facilities or concerning compliance by Seller 
or any other Person for whose conduct Seller (or any predecessor) is or may be held responsible, with Environmental Legal Requirements.  

(h) Neither the Seller nor any third party, has used, generated, stored or disposed of, on, under or about the Facilities any Hazardous Materials, 
except in compliance with applicable Legal Requirements. The Seller has not generated or disposed of at any off-site locations any Hazardous 
Materials except in compliance with applicable Legal Requirements.  

(i) Schedule 3.21(i) contains a list of (i) all foreign, federal, state and municipal environmental permits applied for and received for the 
Facilities including identification of issuing agency, permit number, and expiration date, (ii) all citations or enforcement actions received by the 
Seller in relation to the Facilities for violation of any foreign, state, federal, or local Legal Requirements or regulations issued during the past 
five  
(5) years, including description and identification of type, date, and final resolution, and (iii) all known Releases by the Seller of Hazardous 
Materials or environmentally objectionable substances, including identification of exact location and Remedial Action taken. All licenses, 
permits, registrations, approvals and other Governmental Authorizations held by the Seller in the Business 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 advisors, if any, has conducted its own due diligence examination of the Buyer's and its subsidiaries' 
assets, business, financial condition, results of operations, and prospects and in the course of such inquiry has received certain information 
regarding the Buyer's plans, its financial condition, business, prospects and results of operations. The Seller hereby acknowledges to the Buyer 
that:  

(i) any estimates, plans, projections, etc. which have been furnished to it with respect to the activities undertaken originally or to be undertaken 
by the Buyer or its Subsidiaries are based on certain assumptions made by the Buyer;  

(ii) actual experience may vary from such assumptions;  

(iii) such estimates, plans and projections may never be achieved;  

(iv) Seller has not relied upon the achievement of any such estimates and projections in making its investment decision to acquire the Shares; 
and  
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(v) the Seller is aware of the risks attendant to an investment in the Shares, including, without limitation, the risks described in the Buyer's 
Annual Report on Form 10-K for the fiscal year ended December 31, 2003 ("Form 10-K").  

(b) The Seller has carefully reviewed and relied solely upon the representations and warranties of the Buyer contained herein and the 
information contained in the Form 10-K, Buyer's Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2004 ("Form 10-Q") 
and the proxy statement for Buyer's 2004 annual meeting of stockholders ("Proxy Statement" and together with the Form 10-K and Form 10-Q, 
collectively referred to herein as the "SEC Filings") and upon the independent investigations made by it and its representatives in making a 
decision to acquire the Shares and has a full understanding and appreciation of the risks inherent in such a speculative investment as described 
in the SEC filings. In connection with such investigation, the Seller and its Representatives and advisers, if any, (i) have been given an 
opportunity to ask, and have to the extent it considered necessary, asked questions of, and have received answers from, officers of the Buyer 
concerning the terms of the proposed acquisition of Shares and the affairs of the Buyer and its Subsidiaries and (ii) have been given or afforded 
access to all documents, records, books and additional information which it has requested regarding such matters. In particular, the Seller has 
been given access to the Amended and Restated Certificate of Incorporation with all amendments thereto and the Amended and Restated 
Bylaws of the Buyer and the contracts identified by the Buyer as materially affecting the Buyer and its Subsidiaries' business.  

(c) The Seller recognizes that the offer and issuance by the Buyer to it of the Shares have not been and, except as set forth in the Registration 
Rights Agreement, will not be registered under the Securities Act, and have not been and will not be registered under any other domestic or 
foreign securities laws (the Securities Act and any such other applicable securities laws are hereinafter collectively referred to herein as the 
"Securities Legal Requirements") in reliance upon exemptions from the registration requirements thereof; the Seller is acquiring the Shares 
without a view to a distribution thereof in violation of any Securities Legal Requirements. The Seller understands that the effect of such 
representation and warranty is that the Shares must be held indefinitely unless the sale or transfer thereof is subsequently registered under 
applicable Securities Legal Requirements or an exemption from such registration is available at the time of the proposed sale or transfer 
thereof. Except as provided in The Shareholders' Registration Rights Agreement, the Buyer is under no obligation either (i) to file a registration 
statement under the Securities Act covering the sale or transfer of the Shares or otherwise to register the Shares for sale under applicable 
Securities Legal Requirements or (ii) to continue to make Rule 144 promulgated under the Securities Act available to cover any subsequent 
resale of the Shares.  

(d) The Seller hereby represents and warrants to the Buyer that:  

(i) it has received copies of the SEC Filings;  

(ii) it has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment 
in the Shares;  
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(iii) it is an "accredited investor" as defined in Rule 501 of Regulation D under the Securities Act;  

(iv) it acknowledges and agrees (and any designee will otherwise be made aware) that the Shares are not being (and, except to the extent set 
forth in the Shareholders' Registration Rights Agreement, will not be) registered under the Securities Legal Requirements; that the Shares are 
being sold to it in a transaction that is intended to qualify for an exemption from the registration requirements of the Securities Act afforded by 
Section 4(2) of the Securities Act and Regulation D promulgated thereunder, and that, until such time as such Shares are registered under the 
Securities Act, the Shares may not be transferred unless the request for transfer is accompanied by a written certification that such Shares will 
not be resold in the United States or to any U.S. person except in accordance with applicable requirements of Rules 144 or 144A or Rule 904 
under Regulation S or in a transaction which, in the opinion of counsel reasonably satisfactory to the Buyer, does not require registration under 
the Securities Legal Requirements.  

(e) Prior to any sale, transfer or other disposition of any of the Shares (so long as they have not been registered under the Securities Act or as 
otherwise contemplated in the Registration Rights Agreement or are otherwise freely transferable under the Securities Legal Requirements), the 
Seller agrees that either it will give at least three Business Days prior written notice to the Buyer of its intention to effect such transfer and to 
comply in all other respects with this Section 3.22(e). Each such notice shall describe the manner and circumstances of the proposed transfer in 
sufficient detail to enable counsel to render the opinions required herein, and, if reasonably requested by the Buyer, shall be accompanied by an 
opinion of counsel acceptable to the Buyer, addressed to the Buyer and satisfactory in form and substance to the Buyer, stating that, in the 
opinion of such counsel, such transfer will be a transaction exempt from registration under the Securities Legal Requirements and that all 
Consents, approvals or authorizations to such transfer have been obtained. Assuming the receipt by the Buyer of such satisfactory opinion, the 
Seller shall thereupon be entitled to transfer such Shares in accordance with the terms of the notice delivered by the Seller to the Buyer. Each 
Stock Certificate or other document issued representing the Shares shall bear an appropriate legend suitably conformed, unless, in the opinion 
of the respective counsel for the Seller and the Buyer, such legend is not required in order to aid in assuring compliance with applicable 
Securities Legal Requirements.  

(f) In addition to any specific restrictive legends that may be required by applicable Securities Legal Requirements or other agreements to 
which the Seller may be a party, the Seller agrees that it will be bound by a restrictive legend referring to the restrictions imposed by this 
Section 3.22 which may be placed on the Stock Certificates representing the Shares. The Seller understands and agrees that the Buyer may 
place and instruct any transfer agent for the Shares to place a stop transfer notation in the stock records in respect of the Stock Certificates 
representing the Shares, provided that such securities may be transferred upon compliance with the provisions of this  
Section 3.22. The Seller acknowledges and agrees that the Buyer is and will be relying upon the truth and accuracy of the foregoing 
representations and warranties in offering and issuing the Shares to the Seller without first registering them under applicable Securities Legal 
Requirements.  
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Section 3.23 Sufficiency of Purchased Assets. Except for the Excluded Assets, at the Closing, the Purchased Assets will include all of the 
assets (including rights) required to operate the Business in substantially the manner heretofore conducted by Seller.  

Section 3.24 No Undisclosed Liabilities. Except as disclosed in Schedule 3.24, Seller has no liability, fixed or contingent, of a nature which, 
under GAAP consistently applied, would be required to be reflected or reserved for on a balance sheet of the Seller, except for liabilities 
reflected and reserved for in the Financial Statements and current liabilities incurred in the Ordinary Course of Business since the date of the 
Balance Sheet.  

Section 3.25 Customers and Suppliers. Schedule 3.25 contains a complete and accurate list of the ten (10) largest customers and ten (10) largest 
suppliers of Seller, for the twelve (12) months ended March 31, 2004. To Seller's Knowledge, except as described on Schedule 3.25, there has 
been no termination or cancellation of the business relationship of Seller with any material vendor or any 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), Seller has no "employee benefit plans" within the meaning of 'SS' 3(3) of ERISA or any bonus, 
incentive, deferred compensation, supplemental retirement, severance or other employee benefit plans, programs or arrangements, or 
employment or compensation agreements, in each case for the benefit of, or relating to, Current Employees or former employees of the Seller 
or their dependents (collectively, the "Seller Plans"). There is, to Seller's Knowledge, no breach in the administration of any Seller Plan or any 
violation by Seller or any ERISA Affiliate (as defined in ERISA) of Seller of any applicable requirements under ERISA, or any other similar 
Legal Requirements. No liability to the Pension Benefit Guaranty Corporation or to any Current Employee or former employee of Seller or 
their dependents, whether or not under any Seller Plan, will be incurred by the Buyer upon consummation of the transactions contemplated 
hereby.  

(b) The form of all Seller Plans is in compliance with the applicable terms of ERISA, the Code, and any other applicable Legal Requirements, 
including the Americans with Disabilities Act of 1990, the Family Medical Leave Act of 1993 and the Health Insurance Portability and 
Accountability Act of 1996, and such Plans have been operated in compliance with such Requirements and the written Seller Plan documents. 
Neither Seller nor, to Seller's Knowledge, any fiduciary of a Seller Plan has violated the requirements of Section 404 of ERISA. All required 
reports and descriptions of the Seller Plans (including IRS Form 5500 Annual Reports, Summary Annual Reports and Summary Plan 
Descriptions and Summaries of Material Modifications) have been (when required) timely filed with the IRS, the U.S. Department of Labor or 
other Governmental Body and distributed as required, and all notices required by ERISA or the Code or any other Legal Requirement with 
respect to the Seller Plans have been appropriately given.  

(c) There are no Seller Plans subject to Title IV of ERISA or  
Section 412 of the Code. Neither Seller nor any ERISA Affiliate of Seller, contributes to, has  
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any obligation to contribute to, or has any material liability (including withdrawal liability as defined in 'SS' 4201 of ERISA) under or with 
respect to any "multiemployer plan" (as defined in 'SS' 3(37) of ERISA).  

(d) There is no material pending or threatened Proceeding relating to any Seller Plan, nor, to Seller's Knowledge, is there any basis for any such 
Proceeding. Neither Seller nor to Seller's Knowledge,, any fiduciary of a Seller Plan has engaged in a transaction with respect to any Seller 
Plan that, assuming the taxable period of such transaction expired as of the date hereof, could subject Seller or Buyer to a Tax or penalty 
imposed by either Section 4975 of the Code or Section 502(l) of ERISA or a violation of Section 406 of ERISA. The Contemplated 
Transactions will not result in the potential assessment of a Tax or penalty under Section 4975 of the Code or Section 502(l) of ERISA nor 
result in a violation of Section 406 of ERISA.  

(e) Seller has maintained workers' compensation coverage as required by applicable state law through purchase of insurance and not by self-
insurance or otherwise except as disclosed to Buyer on Schedule 3.26(e).  

(f) No written or oral representations have been made to any Current Employee or former employee of Seller promising or guaranteeing any 
employer payment or funding for the continuation of medical, dental, life or disability coverage for any period of time beyond the end of the 
current plan year (except to the extent of coverage required under COBRA). No written or oral representations have been made to any Current 
Employee or former employee of Seller concerning the employee benefits of Buyer.  

Section 3.27 Compliance With The Foreign Corrupt Practices Act And Export Control And Antiboycott Legal Requirements.  

(a) Neither Seller nor, to Seller's Knowledge, any of its Representatives, have, for the purpose of obtaining or retaining business, directly or 
indirectly offered, paid or promised to pay, or authorized the payment of, any money or other thing of value (including any fee, gift, sample, 
travel expense or entertainment with a value in excess of one hundred dollars ($100.00) in the aggregate to any one individual in any year) or 
any commission payment, to:  

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

(ii) any political party or official thereof;  

(iii) any candidate for political or political party office; or  

(iv) any other Person;  

while knowing or having reason to believe that all or any portion of such money or thing of value would be offered, given, or promised, 
directly or indirectly, to any such official, officer, agent,  
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employee, representative, political party, political party official, candidate, individual, or any entity affiliated with such customer, political 
party or official or political office.  

(b) Each transaction is properly and accurately recorded on the Files and Records of Seller, and each document upon which entries in Seller's 
Files and Records are based is complete and accurate in all respects. Seller maintains a system of internal accounting controls adequate to 
insure that Seller maintains no off-the-books accounts and that Seller's assets are used only in accordance with the Seller's management 
directives.  

(c) Seller has at all times been in compliance with all Legal Requirements relating to export control and trade embargoes. No product sold or 
service provided by Seller during the last five (5) years has been, directly or indirectly, sold to or performed on behalf of Cuba, Iraq, Iran, 
Libya or North Korea.  

(d) Except as set forth in Schedule 3.27(d), Seller has not violated the antiboycott prohibitions contained in 50 U.S.C. 'SS' 2401 et seq. or taken 
any action that can be penalized under Section 999 of the Code. Except as set forth in Schedule 3.27(d), during the last five (5) years, Seller has 
not been a party to, is not a beneficiary under and has not performed any service or sold any product under any Contract under which a product 
has been sold to customers in Bahrain, Iraq, Jordan, Kuwait, Lebanon, Libya, Oman, Qatar, Saudi Arabia, Sudan, Syria, United Arab Emirates 
or the Republic of Yemen.  

Section 3.28 Relationships with Related Persons. Except as disclosed in Schedule 3.28, no Related Person of Seller has, or since December 31, 
2002, has had, any interest in any property (whether real, personal or mixed and whether tangible or intangible) used in or pertaining to 
Business. Neither Seller nor any Related Person of Seller owns, or since December 31, 2002, has owned, of record or as a beneficial owner, an 
equity interest or any other financial or profit interest in any Person that has (a) had business dealings or a material financial interest in any 
transaction with Seller other than business dealings or transactions disclosed in Schedule 3.28, each of which has been conducted in the 
Ordinary Course of Business with the Seller at substantially prevailing market prices and on substantially prevailing market terms or (b) 
engaged in competition with Seller with respect to any line of the products or services of the Seller (a "Competing Business") in any market 
presently served by the Seller, except for ownership of less than one percent (1%) of the outstanding capital stock of any Competing Business 
that is publicly traded on any recognized exchange or in the over-the-counter market. Except as set forth in Schedule 3.28, neither Seller nor 
any Related Person of Seller is a party to any Contract with, or has any claim or right against, the Seller.  

Section 3.29 Solvency.  

(a) Seller is not now insolvent and will not be rendered insolvent by any of the Contemplated Transactions. As used in this Section, "insolvent" 
means that the sum of the debts and other probable liabilities of the Seller exceeds the present fair saleable value of the Seller's assets.  
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(b) Immediately after giving effect to the consummation of the Contemplated Transactions: (i) Seller will be able to pay its liabilities as they 
become due in the usual course of its business; (ii) Seller will not have unreasonably small capital with which to conduct its present or 
proposed business; (iii) Seller will have assets (calculated at fair market value) that exceed its liabilities; and (iv) taking into account all 
pending and threatened Proceedings, final judgments against the Seller in actions for money damages are not reasonably anticipated to be 
rendered at a time when, or in amounts such that, the Seller will be unable to satisfy any such judgments promptly in accordance with their 
terms (taking into account the maximum probable amount of such judgments in any such actions and the earliest reasonable time at which such 
judgments might be rendered) as well as all other obligations of the Seller. The cash available to Seller, after taking into account all other 
anticipated uses of the cash, will be sufficient to pay all such debts and judgments promptly in accordance with their terms.  

Section 3.30 Disclosure.  

(a) No representation or warranty or other statement made by Seller in the Acquisition Agreements, the Schedules, or any supplement thereto, 
or otherwise in connection with the Contemplated Transactions, contains any untrue statement of any material fact or omits to state a material 
fact necessary to make any of them, in light of the circumstances in which they were made, not misleading.  

(b) To Seller's Knowledge, there is no fact that has specific application to Seller (other than general economic or industry conditions) and that 
would reasonably be likely to have a Material Adverse Effect that has not been set forth in this Agreement 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 organized, validly existing and in good standing under the Legal Requirements of its jurisdiction of 
organization.  

Section 4.2 Authorization; Enforceability. Buyer has all requisite corporate power and authority to enter into each Acquisition Agreement to 
which it is a party, and to perform its obligations hereunder and thereunder. All acts required to be taken by Buyer to authorize the execution 
and delivery of each Acquisition Agreement, and the consummation of the transactions contemplated herein and therein, has been taken, and no 
other corporate proceedings on the part of Buyer are necessary to authorize such execution, delivery and performance. This Agreement has 
been duly executed and delivered by Buyer and constitutes a legal, valid and binding obligation of Buyer, enforceable against Buyer in 
accordance with its terms, except to the extent such enforceability may be limited by applicable bankruptcy and other Legal Requirements 
affecting creditors' rights, or by general equitable principles. Each other Acquisition Agreement will be, as of the Closing, duly executed and 
delivered by Buyer, and  
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will constitute legal, valid and binding obligations of Buyer in accordance with its terms, except to the extent such enforceability may be 
limited by applicable bankruptcy and other Legal Requirements affecting creditors' rights, or by general equitable principles. The execution and 
performance of each Acquisition Agreement, and the compliance with the provisions hereof and thereof by Buyer, will not conflict with, 
violate or result in the breach of any of the terms, conditions or provisions of the Governing Documents of Buyer, or any Order or Legal 
Requirement of any Governmental Body to which Buyer is subject, except where the same would not impede Buyer's ability to perform its 
obligations under the Acquisition Agreements or have a Material Adverse Effect on the condition, results of operations, properties, assets or 
business of Buyer, taken as a whole. The execution and performance of each Acquisition Agreement, and the compliance with the provisions 
hereof and thereof by Buyer, will not result in any breach of any of the terms or conditions of, or constitute a default under, any license, 
indenture, mortgage, agreement or other instrument to which Buyer is a party or by which it is bound, except where such breach or default 
would not impede Buyer's ability to perform its obligations under the Acquisition Agreements or have a Material Adverse Effect on the 
condition, results of operations, properties, assets or business of Buyer, taken as a whole.  

Section 4.3 Government Approvals. Except as set forth in Schedule 4.3 hereto or contemplated in the Acquisition Agreements, Buyer is not 
required to submit any notice, report or other filing with, or obtain any Governmental Authorization from, any Governmental Body in 
connection with its execution, delivery or performance of the Acquisition Agreements, or the consummation of the Contemplated Transactions, 
except where the failure to make such submission or obtain such Governmental Authorization, would not have a Material Adverse Effect on the 
condition, results of operations, properties, assets or business of Buyer, taken as a whole and would not impede Buyer's ability to perform its 
obligations under the Acquisition Agreements.  

Section 4.4 Economic Ability. Buyer has the economic ability to fund the Purchase Price payments described herein.  

Section 4.5 Disclosure. None of the SEC Filings, and no representation or warranty or other statement made by Seller in the Acquisition 
Agreements, the Schedules, or any supplement thereto, or otherwise in connection with the Contemplated Transactions, contains any untrue 
statement of any material fact or omits to state a material fact necessary to make any of them, in light of the circumstances in which they were 
made, not misleading.  

ARTICLE V  

COVENANTS OF SELLER  

Section 5.1 Access and Investigation. Between the date of this Agreement and the Closing Date, Seller will (a) afford Buyer and its 
Representatives, access to Seller's personnel, properties, Contracts and Files and Records, on reasonable notice and during regular business 
hours, and (b) furnish Buyer with such additional financial, operating, and other data and information in the Seller's possession as Buyer may 
reasonably request.  
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Section 5.2 Conduct of Business. Prior to the Closing Date, Seller will (a) conduct the Business only in the Ordinary Course of Business and 
consistent with past practice; and (b) use reasonable efforts to preserve intact the current business organization, retain the services of its present 
officers, employees, agents and sales representatives, and preserve the relations and goodwill with its suppliers, customers, landlords, creditors, 
Current Employees, agents and others having business relations with the Seller; (c) consult with Buyer and obtain its prior written consent 
before making any single commitment or series of interdependent commitments for capital expenditures exceeding $25,000; (d) refrain from 
entering into any leases, licenses, contracts or other agreements relating to the Business, except product sales contracts in the Ordinary Course 
of Business, committing Buyer to expend more than $50,000 in any one or a series of related transactions; (e) refrain from selling or 
transferring any of the Purchased Assets other than in the Ordinary Course of Business; (f) account for, make appropriate filing with respect to, 
and pay when due all Taxes, assessments and other governmental charges against the Purchased Assets or in respect of the Business; (g) except 
in the Ordinary Course of Business consistent with past practices, not grant or agree to grant any bonuses, general increase in the rates of 
salaries or compensation or any specific increase to any employee or provide for any new or other employment benefits to any Current 
Employees; and  
(h) provide Buyer, promptly after Seller obtains knowledge thereof, with written notice of any event or condition pertaining to the Business or 
the Purchased Assets that has resulted in a Material Adverse Effect or which can reasonably be expected to result in a Material Adverse Effect, 
and all claims and Proceedings (whether actual or threatened) against or possibly involving the Business, the Purchased Assets, the Seller or 
Buyer.  

Section 5.3 Required Approvals. As promptly as practicable after the date of this Agreement, Seller will make any and all filings required by 
Legal Requirements to be made by it in order to consummate the Contemplated Transactions. Between the date of this Agreement and the 
Closing Date, Seller will (a) cooperate with Buyer with respect to any filings that Buyer is required by Legal Requirements to make in 
connection with the Contemplated Transactions, and (b) cooperate with Buyer in obtaining all Governmental Authorizations identified in 
Schedule 4.3 hereto.  

Section 5.4 No Negotiation. Until such time, if any, as this Agreement is terminated pursuant to Article XI, Seller will not, nor will Seller 
permit any entity that it controls or any of its Representatives to, directly or indirectly solicit, initiate, or encourage any inquiries or proposals 
from, discuss or negotiate with, provide any non-public information to any Person (other than Buyer) relating to any transaction involving the 
sale of the Business or substantially all of the assets (other than in the ordinary course of business) of Seller, or any merger, consolidation, 
business combination, or similar transaction involving Seller.  

Section 5.5 Additional Information. Seller shall promptly furnish to Buyer all such financial and operating reports with respect to the Business 
as may be prepared by the Seller from time to time between the date hereof and the Closing Date as Buyer may reasonably request. Seller shall 
make available to Buyer information with respect to any document, event, transaction or condition entered into or occurring after the date 
hereof which, had it occurred or been in effect on or prior to the date hereof, would have been included on the Schedules to this  
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Agreement, and any such information which would have been included on a Schedule shall be deemed to amend the relevant Schedule when so 
provided.  

Section 5.6 Confidentiality. From and after the Closing Date, Seller shall not disclose to any Person (other than any Affiliates, agents or 
representatives of Seller) any Business Information (as defined below) that is known to Seller on the Closing Date. The term "Business 
Information" means any Trade Secret concerning the Business or the Purchased Assets that is necessary for the conduct of the Business, other 
than information that (i) is or becomes generally available to the public other than as a result of a disclosure by Seller after the Closing Date or 
(ii) Seller is required to disclose by Legal Requirement or legal process. In the event that Seller is requested in any proceeding to disclose any 
Business Information, Seller shall give Buyer prompt written notice of such request so that Buyer may seek an appropriate protective Order. If 
in the absence of a protective Order Seller is requested in a proceeding to disclose Business Information, Seller may disclose such portion of 
the Business Information that in the opinion of Seller's counsel Seller is required to disclose, without liability under this Agreement, provided 
that Seller shall give Buyer written notice of the Business Information to be disclosed as far in advance of its disclosure as is practicable and 
shall use commercially reasonable efforts to obtain assurances that confidential treatment will be accorded to such Business Information. The 
provisions of this Section 5.6 shall not restrict Seller from using Business Information in performing its obligations under, or enforcing the 
terms of, this Agreement or any other Acquisition Agreement, or in exercising its rights relating hereto or thereto or to the transactions 
contemplated hereby or thereby.  

Section 5.7 Reasonable Efforts. Seller will use its reasonable efforts to effectuate the Contemplated Transactions and to fulfill the conditions to 
Buyer's obligations under Article VII of this Agreement.  

Section 5.8 Accounts Payable. For a period of one hundred-eighty (180) days after Closing, should the Buyer be presented with a valid invoice 
from a supplier relating to goods delivered or services rendered prior to the Closing Date which (i) is not otherwise reflected as a liability on 
the Closing Date Balance Sheet and (ii) in the case of goods purchased by Seller, relates to goods which have been resold prior to Closing or 
goods otherwise included in the calculation of the Closing Date Net Book Value, Buyer shall, subject to the provisions of Article XII, be 
entitled to reimbursement from the Holdback Funds Account for such amounts paid.  

ARTICLE VI  

COVENANTS OF BUYER  

Section 6.1 Required Approvals. As promptly as practicable after the date of this Agreement, Buyer will, and will cause each of its applicable 
Affiliates to, make any and all filings required by Legal Requirements to be made by them in order to consummate the Contemplated 
Transactions. Between the date of this Agreement and the Closing Date, Buyer will, and will cause each of its applicable Affiliates to, (a) 
cooperate with Seller and the Affiliates with respect to any filings that Seller and the Affiliates are required by Legal  
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Requirements to make in connection with the Contemplated Transactions, and (b) cooperate with Seller in obtaining all Consents identified in 
Schedule 3.4 hereto.  

Section 6.2 Employees. Buyer shall make offers of employment to all Current Employees of Seller employed immediately prior to the Closing 
Date in positions comparable to their present positions, at salaries and wages at least equal to the rates then being paid by Seller, and with such 
employee benefit packages, including immediate group medical, dental and life insurance coverage for such employees and their dependents 
reasonably comparable in benefit and value in the aggregate to the benefits that such employees have with Seller. In connection with the 
Transferred Employees:  

(a) Seller will take such action as may be required to terminate the Seller's existing 401(k) plan and Buyer will allow the Transferred 
Employees to participate in the Curtiss-Wright Savings and Investment Plan and, the "3% Cash Balance Portion" of the Curtiss-Wright 
Corporation Retirement Plan;  

(b) Seller and Buyer will cooperate with one another in taking such actions as may be required to permit the Transferred Employees to rollover 
their 401(k) balances from the Seller's 401(k) plan into Buyer's plan;  

(c) to the extent any Transferred Employee has any plan loans outstanding at the time of Closing, Buyer will advance to the Plan Trustee 
sufficient funds to retire such plan loans, subject to making provision for the repayment of such advances by the employee through future 
payroll deductions; and  

(d) Buyer will (i) assume Seller's obligations with respect to vacation and sick leave benefits as existing at the time of Closing, (ii) continue to 
provide Transferred Employees with unused vacation and sick leave benefits in accordance with Seller's existing policies for the balance of the 
2004 calendar year and  
(iii) recognize Transferred Employees years of service in the employ of Seller (A) for vesting purposes only under any benefit plan and (B) in 
respect of other employment rights (such as vacation benefits) which are, in any part, seniority or tenure based.  

After the later of the Closing Date or the effective date of hire by Buyer, Buyer shall pay, discharge and be responsible for all obligations 
relating to such Transferred Employee's employment by Buyer, including (x) all salary, wages, accrued but unpaid vacation and claims 
(including, but not limited to, workers compensation claims or benefits and (y) any benefits or contributions under any of Buyer's employee 
benefit plans and other fringe benefits offered by Buyer arising out of or relating to the employment of the Transferred Employees by Buyer on 
or after the later of the Closing Date or the effective date of hire by Buyer, including without limitation, any continuation coverage required 
pursuant to IRC 'SS' 4980B as a result of any "qualifying event" (within the meaning of IRC 'SS' 4980B(f)(3)) occurring with respect to any 
Transferred Employee (or any spouse or qualified beneficiary of a Transferred Employee) after the Closing Date (or hire date, as applicable) 
and the Health Insurance Portability and Accountability Act of 1996, and in connection with the Contemplated Transactions, Seller shall cease 
to provide group health coverage to the Transferred Employees which shall cause Buyer or its Affiliate to be deemed a successor employer of 
Seller, within the meaning of Proposed  

56  



Treasury Regulations 'SS' 54.4980B-9 Q&A 8(c), and Buyer shall provide continuation coverage to the "M&A qualified beneficiaries" with 
respect to the asset sale.  

Section 6.3 Confidentiality.  

(a) Buyer confirms and agrees that, with respect to any information directly or indirectly furnished by or on behalf of Seller, whether before, on 
or after the date hereof, Buyer shall continue to be bound by the terms of the Confidentiality Agreement.  

(b) From and after the Closing, the provisions of Section 6.3(a) above shall not apply to or restrict in any manner Buyer's use of any 
confidential information or Trade Secrets of the Seller relating to any of the Purchased Assets, the Business or the Assumed Liabilities.  

Section 6.4 Reasonable Efforts. Buyer will use its reasonable efforts to effectuate the Contemplated Transactions and to fulfill the conditions to 
Seller's obligations under Article VIII of this Agreement.  

Section 6.5 Bulk Sales Act. Buyer waives compliance by Seller with the provisions of the Uniform Bulk Sales Act as applicable in each State 
in which any of the Purchased Assets are located; provided, however, that Seller shall indemnify Buyer for any loss, cost, expense or other 
charge (including, without limitation reasonable legal fees and expenses) of Buyer resulting from or with respect to any liability arising from 
Seller's non-compliance with the provisions of the Uniform Bulk Sales Act as applicable in any jurisdiction to such transactions (other than any 
such liability which arises out of the non-payment of an Assumed Liability). The provisions of this Section 6.5 shall survive the Closing.  

ARTICLE VII  

CONDITIONS TO BUYER'S OBLIGATIONS  

All obligations of Buyer under this Agreement are subject to the fulfillment, at the Closing, of each of the following conditions, any or all of 
which may be waived in whole or in part at or prior to the Closing by Buyer:  

Section 7.1 Accuracy of Representations and Warranties. All of Seller's representations and warranties in this Agreement (i) that are not 
qualified by materiality shall be true and correct in all material respects as of the Closing Date, with the same force and effect as if made as of 
the Closing Date (other than such representations and warranties as are made as of another date, which shall have been true and correct in all 
material respects as of such other date) and (ii) that are qualified by materiality shall be true and correct as of the Closing Date, with the same 
force and effect as if made as of the Closing Date (other than such representations and warranties as are made as of another date, which shall 
have been true and correct as of such other date), without giving effect to any supplement to this Agreement or the Schedules.  
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Section 7.2 Seller's Performance. Seller shall have performed and complied in all material respects with all agreements and conditions on its 
part required by this Agreement to be performed or complied with prior to or at the Closing Date.  

Section 7.3 Officer's Certificate. Buyer shall have received a certificate of the an executive officer of the Seller, dated the Closing Date, 
certifying on behalf of the Seller as to the fulfillment of the conditions specified in Sections 7.1 and 7.2 hereof.  

Section 7.4 Secretary's Certificate. Buyer shall have received a certificate of the Secretary or Assistant Secretary of the Seller, certifying the 
name and title and bearing the signatures of the officers of the Seller authorized to execute and deliver this Agreement and the other agreements 
and instruments contemplated to be executed and delivered hereunder.  

Section 7.5 Governmental Authorizations. Seller shall have made all filings and petitions required to be made by it prior to the Closing Date, 
all applicable waiting periods shall have expired, and Buyer shall have received all Governmental Authorizations required to be obtained prior 
to the Closing Date from all Governmental Bodies in connection with the execution, delivery and performance of this Agreement and the 
consummation of the Contemplated Transactions, as set forth on Schedule 3.4.  

Section 7.6 No Proceedings. No court, agency or other Governmental Body shall have issued any Order to set aside, restrain, enjoin or prevent 
consummation of the Contemplated Transactions or the performance of Buyer's obligations hereunder, nor shall there be any threatened or 
pending Proceeding requesting such relief or remedy or which seeks to declare the Contemplated Transactions illegal.  

Section 7.7 Consents. Except for the Government Contracts subject to  
Section 9.3, all Material Consents shall have been obtained in form and substance reasonably satisfactory to Buyer and its counsel.  

Section 7.8 Conveyances. Subject to the provisions of Section 2.8 hereof, Buyer shall have received all conveyances, assignments, bills of sale, 
confirmations, and further instruments as Buyer and its counsel shall request in order to complete the conveyances, transfers, assignments and 
deliveries provided for herein and to convey to Buyer the Purchased Assets.  

Section 7.9 Acquisition Agreements. Seller shall have executed and delivered the other Acquisition Agreements to which Seller is a party.  

Section 7.10 Release of Encumbrances. The Seller shall have caused the release and discharge of any and all Encumbrances on the Purchased 
Assets, other than the Permitted Encumbrances.  

Section 7.11 Nova Acquisition. Buyer shall have consummated, concurrently with the Contemplated Transactions, 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 are subject to the fulfillment, at the Closing, of each of the following conditions, any or all of 
which may be waived in whole or in part at or prior to the Closing by Seller:  

Section 8.1 Accuracy of Representations and Warranties. All of Buyer's representations and warranties in this Agreement (i) that are not 
qualified by materiality shall be true and correct in all material respects as of the Closing Date, with the same force and effect as if made as of 
the Closing Date (other than such representations and warranties as are made as of another date, which shall have been true and correct in all 
material respects as of such other date) and (ii) that are qualified by materiality shall be true and correct as of the Closing Date, with the same 
force and effect as if made as of the Closing Date (other than such representations and warranties as are made as of another date, which shall 
have been true and correct as of such other date), without giving effect to any supplement to this Agreement or the Schedules.  

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

Section 8.3 Officer's Certificate. Seller shall have received a certificate of an executive officer of Buyer, dated the Closing Date, certifying on 
behalf of Buyer as to the fulfillment of the conditions specified in Sections 8.1 and 8.2 hereof.  

Section 8.4 Secretary's Certificate. Seller shall have received a certificate of the Secretary or Assistant Secretary of the Buyer, certifying the 
name and title and bearing the signatures of the officers of Buyer authorized to execute and deliver this Agreement and the other agreements 
and instruments contemplated to be executed and delivered by Buyer hereunder.  

Section 8.5 Governmental Authorizations. Buyer shall have made all filings and petitions required to be made by it prior to the Closing Date, 
all applicable waiting periods shall have expired, and Seller shall have received all Governmental Authorizations required to be obtained prior 
to the Closing Date from all Governmental Bodies in connection with the execution, delivery and performance of this Agreement and the 
consummation of the Contemplated Transactions, as set forth on Schedule 4.3.  

Section 8.6 No Proceedings. No court, agency or other Governmental Body shall have issued any Order to set aside, restrain, enjoin or prevent 
consummation of the Contemplated Transactions or the performance of Seller's obligations hereunder, nor shall there be any threatened or 
pending Proceeding requesting such relief or remedy or which seeks to declare the Contemplated Transactions illegal.  
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Section 8.7 Purchase Price. Seller shall have received the Stock Certificates (or notice of the making of electronic book entries) evidencing the 
issuance of the Shares to Seller (or to its designated nominees).  

Section 8.8 Acquisition Agreements. Buyer shall have executed and delivered to Seller the other Acquisition Agreements to which Buyer is a 
party.  

ARTICLE IX  

POST-CLOSING COVENANTS  

Section 9.1 Further Assurances. From and after the Closing Date, each party to this Agreement shall, at any time and from time to time, at the 
requesting party's cost and expense, make, execute and deliver, or cause to be made, executed and delivered, such assignments, assumptions, 
deeds, bills of sale, filings and other instruments, consents and assurances and take or cause to be taken all such action as the other party may 
reasonably request to carry out the terms of this Agreement. In addition, each party agrees to cooperate fully with the other party in connection 
with any Proceeding which relates to the operation or activities of the Business prior to the Closing Date.  

Section 9.2 Retention of Records. After the Closing, Seller shall, upon reasonable notice to Buyer, have access during usual business hours to 
the Files and Records of the Business for all periods prior to the Closing Date for all reasonable business and tax purposes, and Seller may 
make copies or extracts from such Files and Records, at its cost and expense, for all reasonable purposes. Buyer agrees to retain the Files and 
Records of the Business acquired at Closing for at least three (3) years after the Closing Date except where longer record retention is required 
by applicable Legal Requirements (including Code requirements).  

Section 9.3 Novations of Government Contracts.  

(a) Without limiting the generality of Section 9.1, as soon as practicable following the execution and delivery of this Agreement, Seller shall 
prepare (with Buyer's assistance, as necessary), in accordance with Federal Acquisition Regulations Part 42, 142.12 and any applicable agency 
regulations or policies, a written request for the novation of the Government Contracts meeting the requirements of the Federal Acquisition 
Regulations Part 42, as reasonably interpreted by the Responsible Contracting Officer (as such term is defined in Federal Acquisition 
Regulations Part 42, 142.1202(a)). The request for novation shall be submitted by Seller to each responsible contracting officer for the U.S. 
Government (or, in the case of Government Contracts not subject to the Federal Acquisition Regulations, Buyer and Seller shall cooperate in 
seeking to cause the applicable Governmental Authority) to (i) recognize Buyer as Seller's successor in interest to the Government Contracts 
and all of the Purchased Assets used in the performance of the Government Contracts and (ii) enter into one or more novation agreements 
(collectively, "Novation Agreements") in form and substance reasonably satisfactory to Seller and its counsel, pursuant to which all of Seller's 
right, title and interest in and to, and all of Seller's liabilities under, each such Government Contract shall be validly conveyed, transferred and 
assigned and novated to Buyer by all parties thereto. Buyer  
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shall promptly provide to Seller any information regarding Buyer required in connection with such request.  

(b) Seller and Buyer will cooperate and use their respective commercially reasonable efforts to obtain as promptly as practicable all Consents 
required for the purpose of processing, entering into and completing the Novation Agreements with regard to any of the Government Contracts, 
including responding to any requests for information from the U.S. Government with regard to Novation Agreements.  

(c) From the Closing Date until, with respect to each Government Contract, the sixth year following the earlier of the release date or notice of 
final payment for such Government Contract, Buyer agrees to provide Seller and its accountants, counsel and other representatives access, 
during normal business hours, to such information, personnel and assistance relating to the performance by Buyer of the Government Contracts 
and its respective liabilities under the Novation Agreements as Seller shall reasonably request from time to time.  

Section 9.4 Employment Tax Filings. Buyer and Seller agree that, with respect to each Current Employee, each of Buyer and Seller will follow 
the standard procedures for tax filings that are set out in Section 4 of IRS Rev. Proc. 96-60. Buyer shall take into account wages paid by Seller 
to each Current Employee in determining whether each such Current Employee has reached the Old Age Disability Insurance taxable wage 
base for the 2004 calendar year.  

Section 9.5 Property Tax Proration. Personal property taxes attributable to the Purchased Assets shall be allocated between Seller and Buyer on 
the basis of the number of days in the applicable Tax year of Seller elapsed through and including the Closing Date (which portion shall be 
allocated to Seller) as compared with the number of days in such Tax year elapsing after the Closing Date (which portion shall be allocated to 
Buyer). Seller shall be responsible for the payment, to any appropriate Governmental Body, of all personal property taxes attributable to the 
Purchased Assets for that portion of Seller's Tax year in which the Closing occurs; provided, however, that, within five (5) Business Days of 
Buyer's receipt of written evidence of Seller's payment thereof, Buyer shall pay to Seller, by certified or official bank check payable to its 
order, that portion of such personal property taxes which is allocable to Buyer as set forth above.  

Section 9.6 Collection of Accounts Receivable. Buyer shall, with the exercise of diligent and reasonable efforts, attempt to collect, within one 
hundred-eighty (180) days after the Closing Date, the Accounts Receivable listed on Schedule 3.18. At the end of said period, the amount due 
as unpaid Accounts Receivable which exceed the reserve for bad debts set forth on the Closing Date Balance Sheet shall be reimbursed to 
Buyer from the Holdback Funds Account. Buyer shall assign to Seller the right to collect such Accounts Receivable for the account of Seller; 
Seller, however, shall contact the Buyer in advance if it intends to contact the customer. Reimbursement by 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 shareholders of Seller covenant and agree that, for a period of five (5) years from the Closing 
Date, neither it nor its Affiliates will, anywhere in the world, directly or indirectly engage in or own, operate, advise or manage any Person 
engaged in the Business.  

Section 10.2 Non-Solicitation; Non-Interference; Non-Disparagement. At no time after the date hereof until the fifth anniversary of the Closing 
Date shall the Seller or any Affiliate:  

(a) directly or indirectly, in any capacity or in association with any other Person, solicit, induce, or in any manner attempt to solicit or induce, 
any Transferred Employee to terminate his or her employment or to become their employees. An employee shall be deemed not to have been 
solicited for employment if such employee responded to a general solicitation for employment;  

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

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

Section 10.3 Breach. In the event of a breach, or threatened breach of the provisions of this Article X, in addition to any other remedies Buyer 
may have at law or in equity, Buyer shall be entitled to seek an injunction or similar remedy so as to enable it specifically to enforce such 
provisions, without the necessity of proving irreparable harm or satisfying any requirement to post any bond or other security.  

Section 10.4 Severability. It is the desire and intent of the parties hereto that the provisions of this Article X be enforced to the fullest extent 
permissible under the Legal Requirements and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any 
particular portion of this Article X should be adjudicated to be invalid or unenforceable, such portion shall be deleted and such deletion shall 
apply only with respect to the operation of this Article X in the particular jurisdiction in which such adjudication is made. To the extent any 
provision hereof is deemed unenforceable by virtue of its scope in terms of area or length of time, but may be enforceable with limitations 
thereon, the parties agree that the same shall, nevertheless, be enforceable to the fullest extent permissible under the Legal Requirements and 
public policies applied in such jurisdiction in which enforcement is sought.  
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ARTICLE XI  

TERMINATION AND ABANDONMENT  

Section 11.1 Termination. This Agreement may be terminated 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 has not occurred (other than through the failure of any party seeking to terminate this Agreement to 
comply fully with its obligations) on or before May 31, 2004, or such later date as Buyer and Seller may mutually agree;  

(c) By Buyer, if (i) there has been a material violation or breach by Seller of any agreement, representation or warranty contained in this 
Agreement and no cure of such violation or breach within five days of written notice of such violation or breach from Buyer, or (ii) if the 
satisfaction of any condition to the obligations of Buyer hereunder becomes impossible, and such violation, breach or condition has not been 
waived by Buyer; or  

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

Section 11.2 Effect of Termination. Each party's right of termination under  
Section 11.1 is in addition to any other rights it may have under this Agreement or otherwise, and the exercise of a right of termination will not 
be an election of remedies. If this Agreement is terminated pursuant to Section 11.1, all further obligations of the parties under this Agreement 
will terminate, except that the obligations in Sections 5.6 and 12 will survive; provided, however, that if this Agreement is terminated by a 
party because of the breach of the Agreement by the other party or because one or more of the conditions to the terminating party's obligations 
under this Agreement is not satisfied as a result of the other party's failure to comply with its obligations under this Agreement, the terminating 
party's right to pursue all legal remedies will survive such termination unimpaired.  

ARTICLE XII  

INDEMNIFICATION  

Section 12.1 Indemnification Definitions. For the purposes of this Section 12, the following terms shall have the following meanings:  

12.1.1 "Indemnitee" shall mean the party or other person seeking indemnification pursuant to this Agreement.  
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12.1.2 "Indemnitor" shall mean the party which is required or requested to provide indemnification pursuant to this Agreement.  

12.1.3 "Indemnifiable Claim" means any Proceeding or other claim with respect to which an Indemnitee may be entitled to indemnity 
hereunder.  

12.1.4 "Buyer Indemnified Parties" shall mean Buyer, and any officer, director, employee, agent, Affiliate, and permitted assignee of Buyer.  

12.1.5 "Seller Indemnified Parties" shall mean Seller and any officer, director, employee, agent, Affiliate and permitted assignee of Seller.  

12.1.6 "Losses" shall mean all losses, damages, liabilities, claims, costs and expenses (including reasonable attorneys', accountants' and experts' 
fees and expenses).  

Section 12.2 Indemnity by Seller.  

12.2.1 Seller agrees to indemnify and hold harmless the Buyer Indemnified Parties from and against, and to reimburse the Buyer Indemnified 
Parties on demand with respect to, any and all Losses incurred by the Buyer Indemnified Parties, whether absolute, contingent or otherwise, 
arising directly or indirectly by reason of or arising out of or in connection with:  

(a) The payment of any workers compensation benefit claims arising out of any workplace incident or event occurring prior to the Closing Date 
to the extent such claim is not otherwise covered by insurance (whether under the workers' compensation plan administered by the State of 
Ohio or otherwise);  

(b) the assertion of any Warranty Claims against any Buyer Indemnified Parties for any product sold, or for any service rendered, by Seller 
prior to the Closing Date, to the extent the aggregate Warranty Expense incurred in connection with such Warranty Claims exceeds $25,000 in 
the aggregate over any period following the Closing;  

(c) the assertion of any Assumed Compliance Liabilities applicable to or arising in connection with Seller's operation of the Business or use of 
any Purchased Asset prior to the Closing;  

(d) The breach of any representation or warranty on the part of Seller contained in any Acquisition Agreement prior to the expiration of the 
representation or warranty which has been breached;  

(e) The non-fulfillment of any covenant or agreement on the part of Seller contained in any Acquisition Agreement;  

(f) Any and all claims, Proceedings, demands, assessments or judgments, costs and expenses (including reasonable attorneys fees) incident to 
any of the foregoing; and  
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(g) The Excluded Liabilities.  

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

12.2.3 Except as otherwise provided in Section 12.8, Seller shall be entitled to control the contest, defense, settlement or compromise of any 
Indemnifiable Claim (including engagement of counsel in connection therewith), at its own cost and expense, including the cost and expense of 
attorneys', accountants' and experts' fees in connection with such contest, defense, settlement or compromise; provided, that Seller provides 
Buyer with written notice of its election to control such contest, defense, settlement or compromise within twenty days of Buyer's delivery of 
notice to Seller of its intention to seek indemnification hereunder, and Buyer shall have the right to participate in the contest, defense, 
settlement or compromise of any such Indemnifiable Claim at its own cost and expense, including the cost and expense of its attorneys', 
accountants' and experts' fees in connection with such participation; provided, further, however, the Seller shall not, without the prior written 
consent of the Buyer (or other applicable Buyer Indemnified Parties), settle or compromise any Indemnifiable Claim or consent to the entry of 
any judgment that (A) does not include an unconditional release of the Buyer Indemnified Parties from all liabilities with respect to such 
Indemnifiable Claim or judgment, (B) includes or will result in a finding or admission of any violation of any applicable law or statute or a 
violation of the rights of any Person; or (C) provides relief other than monetary damages that are paid in full by the Seller, in which cases, the 
Buyer Indemnified Parties shall have sole discretion as to whether to consent to the compromise or settlement.  

Section 12.3 Indemnity by Buyer.  

12.3.1 Buyer agrees to indemnify and hold harmless the Seller Indemnified Parties from and against, and to reimburse the Seller Indemnified 
Parties on demand with respect to, any and all Losses incurred by Seller or the Seller Indemnified Parties by reason of or arising out of or in 
connection with:  

(a) The material breach of any representation or warranty on the part of Buyer contained in any Acquisition Agreement;  

(b) The failure of Buyer to perform any agreement required by any Acquisition Agreement to be performed by it;  

(c) Any claim or Proceeding to the extent arising out of or in connection with the use of the Purchased Assets or the operations of the Business 
after the Closing Date, including, without limitation, any claims for severance of employees terminated by Buyer or its Affiliates; and  
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(d) The Assumed Liabilities.  

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

12.3.3 Except as provided in Section 12.8, Buyer shall be entitled to control the contest, defense, settlement or compromise of any 
Indemnifiable Claim (including the engagement of counsel in connection therewith), at its own cost and expense, including the cost and 
expense of attorneys', accountants' and experts' fees in connection with such contest, defense, settlement or compromise; provided that Buyer 
provides Seller with written notice of its election to control such contest, defense, settlement or compromise within twenty days of Seller's 
delivery of notice to Buyer of its intention to seek indemnification hereunder, and Seller shall have the right to participate in the contest, 
defense, settlement or compromise of any such Indemnifiable Claim at its own cost and expense, including the cost and expense of attorneys', 
accountants' and experts' fees in connection with such participation; provided, further, however, the Buyer shall not, without the prior written 
consent of the Seller (or other applicable Seller Indemnified Parties), settle or compromise any Indemnifiable Claim or consent to the entry of 
any judgment that (A) does not include an unconditional release of the Seller Indemnified Parties from all liabilities with respect to such 
Indemnifiable Claim or judgment, (B) includes or will result in a finding or admission of any violation of any applicable law or statute or a 
violation of the rights of any Person; or (C) provides relief other than monetary damages that are paid in full by the Buyer, in which cases, the 
Seller Indemnified Parties shall have sole discretion as to whether to consent to the compromise or settlement.  

Section 12.4 Actions Related to Indemnifiable Claims. In the event of the occurrence of an event which any Indemnitee asserts constitutes an 
Indemnifiable Claim, the Indemnitee shall make available to the Indemnitor all relevant information which is material to the Indemnifiable 
Claim and which is in the possession of the Indemnitee. An Indemnitee's failure to furnish the Indemnitor with any relevant data and 
documents in connection with any third-party claim shall not constitute a defense (in part or in whole) to any claim for indemnification by such 
party, except and only to the extent that such failure shall result in any material prejudice to the Indemnitor. Notwithstanding anything to the 
contrary herein, the parties acknowledge and agree that the failure of Indemnitor to assume the defense of Indemnitee in a matter for which 
Indemnitor is obligated to assume the defense of Indemnitee pursuant to this Agreement, unless the Indemnitee has elected to assume such 
defense (other than as a result of the failure of the Indemnitor to assume such defense), shall be deemed a material breach of this Agreement.  

Section 12.5 Deductible; Limits on Indemnification. (a) Seller shall have no indemnification obligations under the provisions of Section 12.2.1
(c),  
Section 12.2.1(d) or, as related to any indemnity claims arising under said subsections (c) or (d), Section 12.2.1(f), and Buyer shall have no 
indemnification obligations under the provisions of Section 12.3.1(a) or, as related to any indemnity claims arising under said subsections (a), 
Section 12.3.1(c), except to the extent that (i) the amount of the Threshold Losses suffered by Buyer Indemnified Parties or  
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Seller Indemnified Parties, as applicable, related to each individual claim exceeds $5,000 (the "DeMinimis Claims Amount") and (ii) the 
aggregate amount of all such Threshold Losses in excess of the DeMinimis Claims Amount exceed an aggregate amount equal to $50,000 (the 
"Aggregate Deductible"), it being acknowledged and agreed that Seller shall only be obligated to indemnify the Buyer Indemnified Parties 
from and against all Threshold Losses as are individually in excess of the DeMinimis Claims Amount and which, in the aggregate, exceed the 
Aggregate Deductible Further, in no event shall the Buyer Indemnified Parties, individually or collectively, be entitled to recover a combined 
aggregate total amount of Threshold Losses which, when combined with all Losses recovered under the Nova Asset Purchase Agreement, 
would exceed an amount equal to $7,000,000 (the "Indemnification Cap"), whether directly or indirectly through actions, damages, 
indemnifications or otherwise, and allowing no duplication with regard to damages or amounts paid by or remedies obtained against any other 
person or entity or otherwise, in relation to this Agreement or any transaction contemplated herein. Notwithstanding the foregoing, 
Indemnifiable Claims for any Non-Threshold Losses shall not be subject to the Aggregate Deductible or the Indemnification Cap.  

(b) Notwithstanding any term or provision to the contrary contained in this Agreement, the amount of the Aggregate Deductible shall be 
reduced, on a dollar-for-dollar basis, to the extent that all amounts subject to and applied against the Nova Deductible for which Nova Machine 
would otherwise be obligated to indemnify Buyer under the terms of the Nova Asset Purchase Agreement exceed $50,000.  

Section 12.6 Survival of Representations, Warranties and Covenants. All representations and warranties made by Seller or the Buyer as to any 
fact or condition existing on or before the Closing Date in this Agreement, in any Exhibit, Schedule, certificate or other document delivered 
pursuant hereto, shall survive the Closing for a period of eighteen (18) months, except (i) representations and warranties contained in Sections 
3.1(a), 3.2, 3.5 and 3.17, which shall not expire, and (ii) all representations and warranties contained in  
Section 3.8 shall survive until the later of (x) the expiration of the applicable limitation period within which any assessment, reassessment or 
other determination of an amount owing can be made or (y) six (6) months after such time as a final determination of such assessment, 
reassessment or other determination of an amount owing has been made and all appeal rights have been exhausted or no appeal has been made 
within the time prescribed for any such appeal. In addition, the right of the Buyer Indemnified Parties to be indemnified for any Losses incurred 
with respect to Environmental Liabilities of the Seller shall expire after the end of the seven (7) year period immediately following the Closing 
Date. Notwithstanding the foregoing, any claim for indemnification for breach of representations and warranties properly made pursuant to 
Article XII prior to the expiration of the survival period of the applicable representations and warranties 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 may give written notice to the Seller that Buyer claims all or any part of the Holdback Funds 
Account and any interest available to satisfy Indemnifiable Claims in satisfaction of any Losses for which Buyer is entitled to be indemnified 
pursuant to this Agreement (any such written notice of a claim is hereinafter referred  
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to as a "Indemnification Claim Notice"). The Indemnification Claim Notice shall set forth in reasonable detail (i) the nature of the 
Indemnifiable Claim, and  
(ii) the amount of the Indemnifiable Claim (hereinafter referred to as the "Indemnification Claim Amount").  

12.7.2 Within 15 calendar days following receipt of an Indemnification Claim Notice which specifies the amount of the Indemnifiable Claim, 
the Buyer shall charge the Holdback Funds Account for the Indemnification Claim Amount, unless the Buyer receives a written notice from 
Seller objecting to such charge and payment and disputing the Indemnifiable Claim. Seller's notice shall set forth (i) the amount of the 
Indemnifiable Claim in dispute, (ii) the amount of the Indemnifiable Claim not in dispute, and (iii) in reasonable detail the basis for the dispute. 

12.7.3 In the event of such a dispute, Buyer shall charge the Holdback Funds Account that portion of the Indemnification Claim Amount which 
is not in dispute, if any, and Buyer and Seller shall use reasonable efforts to mutually resolve the dispute within 10 days of Buyer's receipt of 
Seller's notice. In the event such resolution does not occur within said 10-day time period, the dispute shall be promptly submitted to binding 
arbitration in accordance with Section 13.11 herein, to determine which party is entitled to the disputed portion of the Indemnification Claim 
Amount. The disputed portion of the Indemnification Claim Amount shall then be paid to the Buyer pursuant to the arbitrators' award. In 
resolving such dispute, the arbitrator shall determine the "prevailing party" for purposes of awarding attorneys' fees in connection therewith.  

12.7.4 Any amount paid to Buyer from the Holdback Funds Account shall be deemed a reduction in the Purchase Price.  

Section 12.8 Third-Party Claims Against Buyer Indemnified Parties.  

12.8.1 If any claim which is covered by Section 12.2 above is made by a third party against any Buyer Indemnified Party, Buyer shall give 
prompt written notice of such claim to the Seller. The Seller shall have 20 days from the receipt of such notice to give written notice to Buyer 
indicating whether the Seller intends to direct the defense or dispute of such claim, which notice will be deemed to acknowledge the Buyer 
Indemnified Party's right to be indemnified against such claim if Seller indicates that it intends to direct such defense or dispute.  

12.8.2 If such notice is given by Seller within such 20-day period, the Seller shall have the right to direct the compromise or defense of any 
such claim through counsel of its own choosing reasonably acceptable to Buyer, and shall have the right to access the Holdback Funds Account 
to fund such compromise; provided, however, that Seller shall not settle or compromise any such claim without the prior written consent of 
Buyer, which consent shall not be unreasonably withheld, unless (A) there is a finding or admission of any violation of a Legal Requirement or 
a violation of the rights of any Person; and (B) the sole relief provided not being monetary damages that are paid in full by the Seller, in which 
case the Buyer shall have sole discretion as to whether to consent to the compromise or settlement.  
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12.8.3 Notwithstanding the foregoing provisions, Seller may not control the settlement of a claim which involves obtaining injunctive relief 
against a Buyer Indemnified Party.  

12.8.4 If prior to (i) Buyer's giving notice to the Seller of an indemnified third-party claim or (ii) the expiration of such 20-day period, Buyer 
takes any action with respect to such claim indemnified hereunder, the Buyer shall surrender and waive its indemnification rights hereunder, 
but only to the extent Seller is materially prejudiced by such action.  

12.8.5 If the Seller (a) fails to give written notice to Buyer within such 20-day period indicating whether it intends to direct the defense of such 
claim, or (b) gives such notice but fail to direct the defense of such claim diligently and continuously, then Buyer or the Buyer Indemnified 
Party shall have the right to compromise or defend such claim through counsel of its own choosing, and the right to reimbursement of such 
expenses and damages shall be resolved as a dispute in accordance with Section 13.11.  

12.8.6 If such claim is determined favorably to the Buyer Indemnified Party and if proceeds then remain in the Holdback Funds Account, the 
Buyer shall give notice to Seller of the amount of the expenses (including reasonable attorneys' fees) incurred with respect to such claim, and 
the payment of such expenses, to the extent of the amount remaining in the Holdback Funds Account, shall be resolved as an indemnification 
claim in accordance with Section 12.7 above, and the payment of any balance of such expenses, if disputed, shall be resolved in accordance 
with Section 13.12. References herein to costs and attorneys' fees shall also include all costs and attorneys' fees incurred in appeals.  

12.8.7 For so long as any proceeding described in this Section 12.8 is pending and for 60 days thereafter, the two year time period pursuant for 
which the Buyer has access to the Holdback Funds Account shall be extended as to the amount of such claim. The amount retained in the 
Holdback Funds Account during such extension shall be limited to the amount of the claim in dispute, to the extent such claim is justified, and 
shall only be available to satisfy such claim.  

12.8.8 So long as the Seller is vigorously contesting any Indemnifiable Claim in good faith, the Buyer Indemnified Party shall not pay or settle 
such claim without the Seller's written consent, which consent shall not be unreasonably withheld.  

Section 12.9 Third-Party Claims Against Seller Indemnified Parties.  

12.9.1 If any claim which is covered by Section 12.3 above is made by a third party against any Seller Indemnified Party, the Seller shall give 
prompt written notice of such claim to the Buyer. The Buyer shall have 20 days from the receipt of such notice to give written notice to Seller 
indicating whether the Buyer intends to direct the defense or dispute of such claim, which notice will be deemed to acknowledge the Seller 
Indemnified Party's right to be indemnified against such claim if Buyer indicates that it intends to direct such defense or dispute.  
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12.9.2 If such notice is given by Buyer within such 20-day period, the Buyer shall have the right to direct the compromise or defense of any 
such claim through counsel of its own choosing; provided, however, that Buyer shall not settle or compromise any such claim without the prior 
written consent of Seller, which consent shall not be unreasonably withheld, unless (A) there is a finding or admission of any violation of a 
Legal Requirement or a violation of the rights of any Person; and (B) the sole relief provided not being monetary damages that are paid in full 
by the Buyer, in which case, the Seller shall have sole discretion as to whether to consent to the compromise or settlement.  

12.9.3 Notwithstanding the foregoing provisions, Buyer may not control the settlement of a claim which involves obtaining injunctive relief 
against a Seller Indemnified Party.  

12.9.4 If prior to (i) Seller's giving notice to the Buyer of an indemnified third-party claim or (ii) the expiration of such 20-day period, Seller 
takes any action with respect to such claim indemnified hereunder, the Seller shall surrender and waive its indemnification rights hereunder, but 
only to the extent Buyer is materially prejudiced by such action.  

12.9.5 If the Buyer (a) fails to give written notice to Seller within such 20-day period indicating whether it intends to direct the defense of such 
claim, or (b) gives such notice but fails to direct the defense of such claim diligently and continuously, then Seller or the Seller Indemnified 
Party shall have the right to compromise or defend such claim through counsel of its own choosing, and the right to reimbursement of such 
expenses and damages shall be resolved as a dispute in accordance with Section 13.11.  

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

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

12.10.1. No Party shall have any liability hereunder for any exemplary or punitive damages, each of which is hereby excluded by agreement of 
the Parties regardless of whether or not a Party has been advised of the possibility of such damages.  

12.10.2. In the determination of Losses which arise other than as a result of any third-party claim under the provisions of Sections 12.8 or 12.9 
above, claims for lost profits or in the nature of special, indirect, consequential or incidental damages shall be limited to any such Losses 
incurred by reason of (i) any cessation of, or interruption in, the operation of the Business following Closing, (ii) any cessation of, or 
interruption or delay in, the supply of any goods or services to the Business following Closing or (iii) the termination of any Material Contract 
following the Closing.  

12.10.3. The amount which the Indemnitor is required to pay to the Indemnitee shall be limited to the amount of Losses that remain after 
deducting therefrom the  
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amount of any insurance proceeds, indemnity, contribution or similar payments otherwise received by the Indemnitee with respect to such 
Losses. If an Indemnitee shall have received payment for any Indemnifiable Claim hereunder, and shall subsequently receive any insurance 
proceeds, indemnity, contribution or similar payment with respect thereto, then the Indemnitee shall pay to the Indemnitor an amount equal to 
the lesser of the amount received or the amount of the payment made with respect to the Indemnifiable Claim.  

The parties hereto acknowledge and agree that the foregoing provisions of this  
Section 12.10 shall not be deemed to constitute a waiver or limitation of the right of any Indemnitee to assert any such damage claims to the 
extent arising out of fraud or the willful misconduct of the Indemnitor.  

Section 12.11 Exclusive Remedy. Except for remedies that cannot be waived as a matter of law and injunctive and provisional relief, if the 
Closing occurs, the rights under this Article XII shall be the exclusive remedy for breaches of this Agreement or any other Acquisition 
Agreement (including any covenant, obligation, representation or warranty contained herein or therein, or in any certificate delivered pursuant 
to this Agreement) or otherwise in respect of the sale of the Purchased Assets contemplated hereby. In furtherance of the foregoing, Buyer 
hereby waives, to the fullest extent permitted by applicable Legal Requirements, any and all rights, claims and causes of action it may have 
against Seller or its Affiliates arising under or based upon any applicable Legal Requirement (including any such rights, claims or causes of 
action arising under or based upon common law or otherwise); provided, that, nothing contained in this Agreement shall preclude the assertion 
by Buyer or its Affiliates of any cause of action that may exist arising from or relating to any negligent or willful misrepresentation by Seller or 
any cause of action for fraud.  

ARTICLE XIII  

MISCELLANEOUS  

Section 13.1 Expenses. Except as otherwise expressly provided in this Agreement, each party to this Agreement agrees to pay, without right of 
reimbursement from the other party, the costs incurred by it incident to the performance of its obligations under this Agreement and the 
consummation of the transactions contemplated hereby including, without limitation, costs incident to the preparation of the Acquisition 
Agreements, and the fees and disbursements of counsel, accountants and consultants employed by such party in connection herewith.  

Section 13.2 Public Announcements. Buyer and Seller shall consult with one another before issuing any press release or public announcement 
about the transactions contemplated by this Agreement and except as may be required by applicable Legal Requirements or the requirements of 
the New York Stock Exchange, no party shall issue any such press release or other public announcement without the prior written consent of 
the other party.  

Section 13.3 Confidentiality. The Confidentiality Agreement will remain in full force and effect until the Closing occurs, and all information 
received by Buyer, its Affiliates or Representatives relating to the Business, whether orally or in writing, shall be subject thereto.  
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Section 13.4 Notices. All notices, consents, waivers, claims and other communications hereunder shall be in writing and shall be deemed to 
have been duly given at the time (a) personally delivered, (b) deposited, prepaid in a nationally established overnight delivery firm such as 
Federal Express, (c) mailed by certified mail, return receipt requested, or (d) transmitted by facsimile (which shall be confirmed by a writing 
sent by certified mail on the same business day as such 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, Enertech 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 have subsequently communicated to the other party by a notice given in accordance with the 
provisions of this Section.  

Section 13.5 Entire Agreement. This Agreement, the Exhibits and Schedules attached hereto, the Confidentiality Agreement and the other 
Acquisition Agreements contain every obligation and understanding between the parties relating to the subject matter hereof and merge all 
prior discussions, negotiations and agreements, if any, between them, and none of the parties shall be bound by any representations, warranties, 
covenants or other understandings, other than as expressly provided herein or therein.  

72  



Section 13.6 Waiver and Amendment. Any representation, warranty, covenant, term or condition of this Agreement which may legally be 
waived, may be waived, or the time of performance thereof extended, at any time by the party hereto entitled to the benefit thereof, and any 
term, condition or covenant hereto may be amended by the parties hereto at any time. Any such waiver, extension or amendment shall be 
evidenced by an instrument in writing executed on behalf of the appropriate party by a Person who has been authorized by such party to 
execute waivers, extensions or amendments on its behalf. No waiver by any party hereto, whether express or implied, of its rights under any 
provision of this Agreement shall constitute a waiver of such party's rights under such provisions at any other time or a waiver of such party's 
rights under any other provision of this Agreement. No failure by any party hereto to take any action against any breach of this Agreement or 
default by another party shall constitute a waiver of the former party's right to enforce any provision of this Agreement or to take action against 
such breach or default or any subsequent breach or default by such other party.  

Section 13.7 No Third-Party Rights or Remedies Beneficiary. Nothing expressed or implied in this Agreement is intended, or shall be 
construed, to confer upon or give any Person other than the parties hereto and their respective Affiliates, successors and permitted assigns, any 
rights or remedies under or by reason of this Agreement.  

Section 13.8 Severability. In the event that any one or more of the provisions contained in this Agreement shall be declared invalid, void or 
unenforceable, the remainder of the provisions of this Agreement shall remain in full force and effect, and such invalid, void or unenforceable 
provision shall be interpreted as closely as possible to the manner in which it was written.  

Section 13.9 Headings and Interpretation. The titles and headings of articles and sections herein are inserted for convenience of reference only 
and are not intended to be a part of or to affect the meaning or interpretation of this Agreement. The Schedules and Exhibits referred to herein 
shall be construed with and as an integral part of this Agreement to the same extent as if they were set forth verbatim herein. Any disclosure 
made on any individual schedule to this Agreement shall be deemed to be made for purposes of all schedules to this Agreement to which such 
disclosure is applicable.  

Section 13.10 Governing Legal Requirements. This Agreement shall be interpreted and construed in accordance with the Legal Requirements 
of Ohio without giving effect to the principles of conflicts of laws thereof.  

Section 13.11 Dispute Resolution. In the event of a dispute relating to this Agreement, the Parties shall make a good faith effort to promptly 
settle any differences without resorting to arbitration. If settlement of the dispute is not possible, any and all disputes shall be resolved by 
arbitration. However, the Party wishing to initiate arbitration shall give 30 days prior written notice to the other Party. During this 30-day 
period, senior management of the Parties shall further attempt to resolve the dispute. Any unresolved dispute arising out of or related to this 
Agreement, including its interpretation, validity, scope and enforceability, shall be resolved by binding arbitration to be held exclusively in 
Cleveland, Ohio and such arbitration shall be the Parties' exclusive remedy.  
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Arbitration shall be conducted in accordance with the then existing Commercial Dispute Resolution Procedures of the American Arbitration 
Association. The arbitration shall be conducted by one arbitrator to be named by the Parties. Should the Parties fail to agree as to the naming of 
such arbitrator, the arbitrator shall be determined in accordance with the applicable rules of the American Arbitration Association.  

The arbitrator shall decide each issue presented in writing. The decision of the arbitrator shall be final and binding. The arbitrator shall divide 
all costs in conducting the arbitration in the final award in accordance with what is just and equitable under the circumstances. Except as 
otherwise herein provided, each Party shall bear the burden of its own counsel fees incurred in connection with the arbitration proceedings 
under this Agreement.  

All information relating to or disclosed by any Party in connection with the arbitration of any dispute relating to this Agreement shall be treated 
by the Parties, the representatives of the Parties and the arbitrator as confidential business information and no disclosure of such information 
shall be made by either Party or the arbitrator without the prior written consent of the Party furnishing such information in connection with the 
arbitration proceeding.  

Judgment upon award rendered by the arbitrator may be entered in any court having jurisdiction over the Parties or their assets; or application 
may be made to such court for judicial acceptance of the award and an order of enforcement, as the case may be. None of the Parties to this 
Agreement shall be liable for any incidental, consequential or punitive damages arising out of or related any breach of this Agreement.  

Section 13.12 Assignment. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns, provided that this Agreement may not be assigned by either party to any Person without the prior written consent of the other 
party. Notwithstanding the foregoing, Buyer may assign any of its rights under this Agreement, in whole or in part, to one or more Affiliates of 
Buyer. Any party so assigning this Agreement shall remain fully liable to the other party for the performance by any designee or assignee of 
any obligation of such party delegated to such designee or assignee.  

Section 13.13 Taxes. Any U.S. taxes in the nature of sales or transfer taxes, documentary stamps or similar taxes payable on the sale or transfer 
of all or any portion of the assets, properties or business being transferred hereunder or the consummation of any other transaction 
contemplated hereby, shall be paid by Seller.  

Section 13.14 Attorneys Fees. Subject to the provisions of Sections 2.6(c) and 13.11, if any action at law or in equity is necessary to enforce or 
interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable attorneys' fees, costs and disbursements in addition to 
any other relief to which such party may be entitled.  
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Section 13.15 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of 
which taken together shall constitute a single agreement.  

[SIGNATURE PAGE FOLLOWS]  
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IN WITNESS WHEREOF, each of the parties hereto has executed this Asset Purchase Agreement the day and year first above written.  

CURTISS-WRIGHT FLOW CONTROL  
SERVICE CORPORATION, a Delaware  
corporation  

Attest:  

By:  

Name:  
Title:  

TRENTEC, INC.,  
an Ohio corporation  

Attest:  

By:  

Name:  
Title:  
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LIST OF EXHIBITS AND SCHEDULES  
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Exhibit A                Form of Assignment and Ass umption Agreement 
Exhibit B                Form of Bill of Sale 
Exhibit C-1              Form of Facility Lease (Ba tavia Facility) 
Exhibit C-2              Form of Facility Lease (Te ch Drive Facility) 
Exhibit D                Form of Intellectual Prope rty Assignment Agreement  
Exhibit E                Form of Nova Guaranty 
Exhibit F                Reference Balance Sheet 
Exhibit G                Financial Statements 
 
Schedule 1.2-A           Other Permitted Encumbranc es 
Schedule 2.2.1(d)        Tangible Personal Property  
Schedule 2.2.1(g)        Seller Intellectual Proper ty 
Schedule 2.2.1(j)        Leases 
Schedule 2.2.1(m)        Claims of Seller Against T hird Parties 
Schedule 2.3(c)          Seller's Treasury Shares 
Schedule 2.3(d)          Prepaid Items and Deposits  
Schedule 2.3(f)          Excluded Contracts 
Schedule 2.3(l)          Seller Excluded Assets 
Schedule 2.4(d)(5)(ii)   Workers' Compensation Clai ms 
Schedule 2.9(a)          Material Consents 
Schedule 3.2             Authorization; Enforceabil ity 
Schedule 3.3(a)          Other Material Debts, Liab ilities and Obligations 
Schedule 3.4             Government Authorizations 
Schedule 3.5             Pre-Closing Encumbrances 
Schedule 3.6(a)          Real Property 
Schedule 3.7(b)          Off-Site Tangible Personal  Property 
Schedule 3.8(a)          Unpaid Tax Liabilities 
Schedule 3.8(b)          Tax Returns 
Schedule 3.8(c)          Pending Tax Assessments an d Deficiencies 
Schedule 3.8(d)          Tax Withholdings and Indem nities 
Schedule 3.8(f)          Tax Filing Jurisdictions 
Schedule 3.9             Current Employees 
Schedule 3.10(b)         Labor Relations 
Schedule 3.11(a)         Compliance with Legal Requ irements 
Schedule 3.11(b)         Compliance with Government al Authorizations 
Schedule 3.12(a)         Proceedings 
Schedule 3.12(b)         Orders 
Schedule 3.12(c)         Compliance with Orders 
Schedule 3.13            Absence of Certain Changes  and Events 
Schedule 3.14(a)         Contracts Relating to Inte llectual Property Assets  
Schedule 3.14(b)(i)      Title to and Use of Intell ectual Property Assets 
Schedule 3.14(b)(ii)     Employee Intellectual Prop erty Contracts 



 
78  

Schedule 3.14(c)         Patents 
Schedule 3.14(d)         Trademarks 
Schedule 3.14(e)         Copyrights 
Schedule 3.14(f)         Employees and Contractors Subject to Confidentiality Agreements  
Schedule 3.15(a)         Material Contracts 
Schedule 3.15(b)         Validity and Assignability  of Contracts 
Schedule 3.15(c)         Compliance with Contracts 
Schedule 3.15(d)         Government Contracts 
Schedule 3.15(e)         Government Investigations 
Schedule 3.15(f)         Government Claims and Disp utes 
Schedule 3.15(g)         Government Debarment and S uspension 
Schedule 3.15(h)         Government Testing and Ins pection 
Schedule 3.15(i)         Government Equipment and F ixtures 
Schedule 3.15(k)         Government Intellectual Pr operty 
Schedule 3.16(a)         Insurance Policies 
Schedule 3.16(c)         Other Insurance Arrangemen ts 
Schedule 3.16(d)         Insurance Losses and Claim s 
Schedule 3.16(e)         Insurance Coverage Matters  
Schedule 3.17            Brokerage 
Schedule 3.18            Accounts Receivable 
Schedule 3.19            Accounts Payable 
Schedule 3.20            Estimates to Complete 
Schedule 3.21            Environmental Status 
Schedule 3.21(i)         Permits 
Schedule 3.24            No Undisclosed Liabilities  
Schedule 3.25            Customers and Suppliers 
Schedule 3.26(a)         Employee Benefit Plans 
Schedule 3.26(e)         Workers' Compensation Cove rage 
Schedule 3.27(d)         Antiboycott Prohibitions 
Schedule 3.28            Relationships with Related  Persons 
Schedule 4.3             Buyer's Government Approva ls 



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:  

I am the Associate General Counsel of Curtiss-Wright Corporation, a Delaware corporation (the "Company") and, in such capacity, I am 
delivering this opinion in connection with the registration of 216,576 shares (the "Shares") of the Company's Common Stock, par value $1.00 
per share, on Form S-3, as amended or supplemented (the "Registration Statement"), with the Securities and Exchange Commission (the 
"Commission") under the Securities Act of 1933, as amended (the "Act").  

I have examined such records and documents and made such examinations of law as I have deemed relevant in connection with this opinion. 
Based upon such examinations, it is my opinion that as of the date hereof, the Shares have been duly authorized and validly issued and are fully 
paid and nonassessable.  

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In doing so, I do not admit that I am in the category of 
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.  

Very truly yours,  

 
/s/ George P. McDonald 



Exhibit 23.1  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

We consent to the incorporation by reference in this Registration Statement of Curtiss-Wright Corporation on Form S-3 of our reports dated 
February 20, 2004, appearing in and incorporated by reference in the Annual Report on Form 10-K of Curtiss-Wright Corporation for the year 
ended December 31, 2003 and to the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement. 

 

   /s/ Deloitte & Touche LLP 
 
 
Parsippany, New Jersey 
October 4, 2004 



Exhibit 23.2  

CONSENT OF INDEPENDENT ACCOUNTANTS  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 12, 2003, relating to 
the financial statements, which appears in the 2003 Annual Report to Shareholders, which is incorporated by reference in Curtiss-Wright 
Corporation's Annual Report on Form 10-K for the year ended December 31, 2003. We also consent to the incorporation by reference of our 
report dated March 12, 2003, relating to the financial statement schedules, which appears in such Annual Report on Form 10-K. We also 
consent to the reference to us under the headings "Experts" in such Registration Statement.  

 

/s/ PricewaterhouseCoopers LLP 
    Florham Park, New Jersey 
    October 6, 2004 



REGISTRATION RIGHTS AGREEMENT  

This REGISTRATION RIGHTS AGREEMENT dated this 24th day of May, 2004 (this "Agreement"), between Curtiss-Wright Corporation, a 
Delaware corporation, with principal executive offices located at 4 Becker Farm Road, Roseland, N.J. 07068 (the "Company"), and the persons 
named on the signature pages hereof (each an "Investor" and collectively the "Investors");  

WITNESSETH  

WHEREAS, upon the terms and subject to the conditions of the Asset Purchase Agreement dated as of May 24, 2004, between Curtiss-Wright 
Flow Control Service Corporation and Trentec, Inc., an Ohio corporation ("Seller") and the Company (the "Asset Purchase Agreement"), the 
Company will issue 280,475 shares of Common Stock, $1.00 par value ("Common Stock");  

WHEREAS, Seller intends to distribute the Common Stock to the stockholders of Seller and has requested as a matter of administrative 
convenience that the Company issue the Common Stock to the stockholders of Seller, and the Investors constitute all of the stockholders of 
Seller; and  

WHEREAS, to induce the Seller to execute and deliver the Asset Purchase Agreement, the Company has agreed to provide with respect to the 
Common Stock certain registration rights under the Securities Act (as hereinafter defined) and to issue the Common Stock to the Investors;  

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, the parties hereto, intending to be legally 
bound, hereby agree as follows:  

1. Definitions.  

(a) As used in this Agreement, the following terms shall have the meanings:  

(i) "Affiliate" of any specified Person means any other Person who directly, or indirectly through one or more intermediaries, is in control of, is 
controlled by, or is under common control with, such specified Person. For purposes of this definition, control of a Person means the power, 
directly or indirectly, to direct or cause the direction of the management and policies of such Person whether by contract, securities, ownership 
or otherwise; and the terms "controlling" and "controlled" have the respective meanings correlative to the foregoing.  

(ii) "Asset Purchase Agreement" shall mean that certain Asset Purchase Agreement by and between Curtiss-Wright Flow Control Service 
Corporation and the Seller , of even date herewith.  



(ii) "Commission" means the Securities and Exchange Commission.  

(iii) "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder, or 
any similar successor statute.  

(iv) "Investor" means each of the Investors referred to in the first paragraph hereof and any transferee or assignee of Registrable Securities who 
agrees to become bound by all of the terms and provisions of this Agreement in accordance with Section 9 hereof.  

(v) "Person" means any individual, partnership, corporation, limited liability company, joint stock company, association, trust, unincorporated 
organization, or a government or agency or political subdivision thereof.  

(vi) "Prospectus" means the prospectus (including, without limitation, any preliminary prospectus and any final prospectus filed pursuant to 
Rule 424(b) under the Securities Act, including any prospectus that discloses information previously omitted from a prospectus filed as part of 
an effective registration statement in reliance on Rule 430A under the Securities Act) included in the Registration Statement, as amended or 
supplemented by any prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by 
the Registration Statement and by all other amendments and supplements to such prospectus, including all material incorporated by reference in 
such prospectus and all documents filed after the date of such prospectus by the Company under the Exchange Act and incorporated by 
reference therein.  

(vii) "Registrable Securities" means the Common Stock; provided, however, a share of Common Stock shall cease to be a Registrable Security 
for purposes of this Agreement when it no longer is a Restricted Security.  

(viii) "Registration Statement" means a registration statement of the Company filed on an appropriate form under the Securities Act providing 
for the registration of, and the sale on a continuous or delayed basis by the holders of, all of the Registrable Securities pursuant to Rule 415 
under the Securities Act, including the Prospectus contained therein and forming a part thereof, any amendments to such registration statement 
and supplements to such Prospectus, and all exhibits and other material incorporated by reference in such registration statement and Prospectus. 

(ix) "Restricted Security" means any share of Common Stock issued pursuant to the Asset Purchase Agreement, except any such share that (i) 
has been registered pursuant to an effective registration statement under the Securities Act and sold in a manner contemplated by the 
Prospectus included in the Registration Statement, (ii) has been transferred in compliance with the resale provisions of Rule 144 under the  
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Securities Act (or any successor provision thereto) or is transferable pursuant to paragraph (k) of Rule 144 under the Securities Act (or any 
successor provision thereto), or (iii) otherwise has been transferred and a new share of Common Stock not subject to transfer restrictions under 
the Securities Act has been delivered by or on behalf of the Company.  

(x) "Securities Act" means the Securities Act of 1933, as amended, and the rules and, regulations of the Commission thereunder, or any similar 
successor statute, rules and regulations.  

(b) Each capitalized term used and not defined herein has the respective meaning assigned to it in the Asset Purchase Agreement.  

2. Registration.  

(a) Filing and Effectiveness of Registration Statement. The Company shall prepare and file with the Commission by not later than fifteen (15) 
business days after the Closing Date (as defined in the Asset Purchase Agreement), a Registration Statement relating to the offer and sale of the 
Registrable Securities and shall use its best efforts to cause the Commission to declare such Registration Statement effective under the 
Securities Act as promptly as practicable thereafter, provided, however, that notwithstanding the foregoing the Company may delay the filing 
of the Registration Statement until the earlier of (i) ten (10) business days after the date the staff of the Commission informs the Company or its 
legal counsel that the staff of the Commission has no further comments on, and will grant an acceleration request with respect to, Registration 
Statement No. 333-113985 or (ii) ninety (90) calendar days after the Closing Date. The Company shall notify each Investor by written notice 
that the Registration Statement required by this Section 2(a) has been declared effective by the Commission by the third business day after such 
declaration by the Commission.  

(b) Eligibility for Use of Form S-3. The Company agrees that it shall use commercially reasonable efforts to file all reports and information 
required to be filed by it with the Commission in a timely manner and take all such other action as may be reasonably required so as to 
maintain its eligibility for the use of a Registration Statement on Form S-3.  

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

(a) Promptly (i) prepare and file with the Commission such amendments (including post-effective amendments) to the Registration Statement 
and supplements to the Prospectus as may be necessary to keep the Registration Statement continuously effective and in compliance with the 
provisions of the Securities Act applicable thereto so as to permit the Prospectus forming part thereof to be current and useable by Investors for 
resales of the Registrable Securities for a period of two years from the date on which the Registration Statement is first declared effective by 
the Commission (the "Effective Time") or such shorter period that will terminate when all the Registrable Securities covered by the 
Registration Statement have been  
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sold pursuant thereto in accordance with the plan of distribution provided in the Prospectus, transferred pursuant to Rule 144 under the 
Securities Act or otherwise transferred in a manner that results in the delivery of new securities not subject to transfer restrictions under the 
Securities Act (the "Registration Period") and (ii) take all lawful action such that each of (A) the Registration Statement and any amendment 
thereto does not, when it becomes effective, contain an untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements therein, not misleading and (B) the Prospectus forming part of the Registration Statement, and any 
amendment or supplement thereto, does not at any time during the Registration Period include an untrue statement of a material fact or omit to 
state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading. Notwithstanding the foregoing provisions of this Section 3(a), the Company may, during the Registration Period, 
suspend the use of the Prospectus for a period not to exceed 90 days (whether or not consecutive) in any 12-month period if the Board of 
Directors of the Company determines in good faith that because of pending mergers or other business combination transactions, the planned 
acquisition or divestiture of assets, pending material corporate developments and similar events, it is in the best interests of the Company to 
suspend such use, and prior to or contemporaneously with suspending such use, the Company provide each Investor with written notice of such 
suspension, which notice need not specify the nature of the event giving rise to such suspension. At the end of any such suspension period, the 
Company shall provide each Investor with written notice of the termination of such suspension;  

(b) During the Registration Period, comply with the provisions of the Securities Act with respect to the Registrable Securities of the Company 
covered by the Registration Statement until such time as all of such Registrable Securities have been disposed of in accordance with the 
intended methods of disposition by the Investors as set forth in the Prospectus forming part of the Registration Statement or are no longer 
Registrable Securities;  

(c)(i) Prior to the filing with the Commission of any Registration Statement (including any amendments thereto) and the distribution or delivery 
of any Prospectus (including any supplements thereto), provide draft copies thereof to each Investor and reflect in such documents all such 
comments as the Investors (and their counsel) reasonably may propose with regard to Holder ownership and the Plan of Distribution included 
therein and (ii) furnish to the Investors and their legal counsel identified to the Company, (A) promptly after the same is prepared and publicly 
distributed, filed with the Commission, or received by the Company, one copy of the Registration Statement, each Prospectus, and each 
amendment or supplement thereto, and (B) such number of copies of the Prospectus and all amendments and supplements thereto and such 
other documents, as each Investor may reasonably request in order to facilitate the disposition of the Registrable Securities owned by the 
Investor;  

(d) As promptly as practicable after becoming aware of such event, notify each Investor of the occurrence of any event, as a result of which the 
Prospectus included in the Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state a material 
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not 
misleading, and promptly prepare an  
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amendment to the Registration Statement and supplement to the Prospectus to correct such untrue statement or omission, and deliver a number 
of copies of such supplement and amendment to each Investor as the Investor may reasonably request;  

(e) As promptly as practicable after becoming aware of such event, notify each Investor of the issuance by the Commission of any stop order or 
other suspension of the effectiveness of the Registration Statement at the earliest possible time and take all lawful action to effect the 
withdrawal, rescission or removal of such stop order or other suspension;  

(f) Cause all the Registrable Securities covered by the Registration Statement to be listed on the principal national securities exchange, and 
included in an inter-dealer quotation system of a registered national securities association, on or in which securities of the same class or series 
issued by the Company are then listed or included. The Company shall also file a sufficient number of copies of the prospectus and any post-
effective amendment or supplement thereto with the New York Stock Exchange (or if the Common Stock is no longer listed thereon, with such 
other securities exchange or market on which the Common Stock is then listed) so as to enable the Holders to the benefits of the prospectus 
delivery provisions of Rule 153 under the Securities Act;  

(g) Maintain a transfer agent and registrar, which may be a single entity, for the Registrable Securities not later than the effective date of the 
Registration Statement;  

(h) Direct its transfer agent, American Stock Transfer & Trust Company ("AST"), to record in uncertificated form in the master securityholder 
file that AST maintains for the Company as transfer agent, the Registrable Securities credited to each Investor. Such ownership data is not to be 
recorded in or in respect of a nominee account (except as may be necessary for brief intervals incident to share transfer processing), but instead 
are to be registered in the master securityholder file in the same manner in which certificated shares are registered. The uncertificated 
ownership position of each Investor shall be a restricted file and the terms of such restrictions shall be in accordance with the terms and 
conditions set forth in Section 5 of this Agreement.  

(i) Take all such other lawful actions reasonably necessary to expedite and facilitate the disposition by each Investor of its Registrable 
Securities in accordance with the intended methods therefor provided in the Prospectus which are customary under the circumstances;  

(j) If required, make generally available to its security holders as soon as practicable, but in any event not later than 18 months after (i) the 
effective date (as defined in Rule 158(c) under the Securities Act) of the Registration Statement, and (ii) the effective date of each post-
effective amendment to the Registration Statement, as the case may be, an earnings statement of the Company and its subsidiaries complying 
with Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder (including, at the option of the Company, 
Rule 158);  
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4. Obligations of the Investors. In connection with the registration of the Registrable Securities, the Investors shall have the following 
obligations:  

(a) It shall be a condition precedent to the obligations of the Company to complete the registration pursuant to this Agreement with respect to 
the Registrable Securities of each Investor that the Investor shall promptly furnish to the Company such information regarding the Investor, the 
Registrable Securities held by the Investor and the intended method of disposition of the Registrable Securities held by it as shall be reasonably 
required to effect the registration of such Registrable Securities and shall execute such documents in connection with such registration as the 
Company may reasonably request. At least seven days prior to the first anticipated filing date of the Registration Statement, the Company shall 
promptly notify each Investor in writing of the information the Company requires from the Investor (the "Requested Information"). If two 
business days prior to the anticipated filing date the Company has not received the Requested Information from Investors holding a majority of 
the Registrable Securities, then the Company shall delay filing the Registration Statement until the second business day after it receives the 
Requested Information from holders of a majority of the Registrable Securities. If two business days prior to the anticipated filing date the 
Company has received the Requested Information from Investors holding a majority of the Registrable Securities, then the Company may file 
the Registration Statement without including the Registrable Securities held by Investors who have failed to provide the Requested Information 
(the "Nonperforming Investors") and the Company shall have no further obligation to include the shares of the Nonperforming Investors in the 
Registration Statement; provided however, if the Company should receive the Requested Information from an additional Investor prior to the 
anticipated filing date, the Company may (but shall not be obligated to) again delay filing the Registration Statement for an additional two 
business days without obligation to the other Investors holding a majority of the Registrable Securities who have timely provided the 
Requested Information;  

(b) Each Investor by acceptance of the Registrable Securities agrees to cooperate with the Company in connection with the preparation and 
filing of the Registration Statement hereunder; and  

(c) Each Investor agrees that, upon receipt of any notice from the Company of the occurrence of any event of the kind described in Section 3(d) 
or 3(e), the Investor shall immediately discontinue its disposition of Registrable Securities pursuant to the Registration Statement covering such 
Registrable Securities until the Investor's receipt of the copies of the supplemented or amended Prospectus contemplated by Section 3(d) and, if 
so directed by the Company, the Investor shall deliver to the Company (at the expense of the Company) or destroy (and deliver to the Company 
a certificate of destruction) all copies in the Investor's possession, of the Prospectus covering such Registrable Securities current at the time of 
receipt of such notice.  

5. Lockup Provisions.  

For good and valuable consideration, receipt of which is hereby acknowledged, each Investor hereby agrees, for a period commencing on the 
date hereof (the "Effective Date") and  
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ending on the first anniversary of the date hereof (the "Lock-Up Period"), not to sell, loan, pledge, assign, transfer, encumber, distribute, grant 
or otherwise dispose of, directly or indirectly, or offer, contract or otherwise agree to do any of the foregoing, with respect to (A) any shares 
acquired pursuant to the Asset Purchase Agreement, including shares registered under the Securities Act pursuant to this Agreement, (B) any 
options or warrants to purchase any shares of Common Stock or any securities convertible into, or exchangeable for, shares of Common Stock, 
or (C) any securities convertible into or exchangeable for shares of Common Stock (collectively, the "Securities"), in each case now owned or 
hereafter acquired directly or indirectly by the Investor or with respect to which the Investor has or hereafter acquires the power of disposition 
during the Lock-Up Period (collectively, a "Disposition"), otherwise than (i) with the prior written consent of the Company, or (ii) in open 
market transactions of up to 2,000 shares per trading day (calculated for this purpose to include transactions by all Investors on a collective 
basis),PROVIDED, HOWEVER, that if the Investors in the aggregate sell fewer than 2,000 shares on a given trading day, the excess shares 
may be cumulated and sold in addition to the 2,000 shares that could otherwise be sold on a subsequent trading day, but in no event shall open 
market transactions exceed 10,000 shares in the aggregate for all Investors on any trading day, or (iii) in private transactions, or by gift or other 
nonpublic transfer which is authorized pursuant to the terms of this Agreement, including, but not limited to, exchanges involving private 
investment partnerships, PROVIDED FURTHER, HOWEVER, that prior to any such authorized private transaction, gift or other nonpublic 
transfer any such transferee or donee shall first agree to become subject to and be bound by the provisions of this section, pursuant to a separate 
accession agreement, a copy of which (signed by such transferee or donee) shall be furnished to the Company. The foregoing restriction is 
expressly agreed to preclude the Investor or other holder of the Securities from engaging during the Lock-Up Period in any hedging or other 
transaction which is designed to, or reasonably expected to lead to or result in a Disposition of the Securities otherwise than in accordance with 
this  
Section 5, even if such Securities would be disposed of by someone other than the Investor.  

6. Expenses of Registration. All expenses, other than underwriting discounts and commissions, incurred in connection with registrations, filings 
or qualifications pursuant to Section 3, including, without limitation, all registration, listing, and qualifications fees, printing and engraving 
fees, accounting fees, and the fees and disbursements of counsel for the Company and the reasonable fees and disbursements of one firm of 
counsel to the holders of a majority in interest of the Registrable Securities (which fees and disbursements shall not exceed $5,000) shall be 
borne by the Company.  

7. Indemnification and Contribution.  

(a) Indemnification by the Company. The Company shall indemnify and hold harmless each Investor and each person who controls such 
Investor within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and their respective directors and officers 
(each such person being sometimes hereinafter referred to as an "Indemnified Person") from and against any losses, claims, damages or 
liabilities, joint or several, costs or expenses to which such Indemnified Person may become subject under the Securities Act or otherwise, 
insofar as such losses, claims, damages or liabilities (or actions in respect thereof), costs or expenses arise  
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out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in any Registration Statement or an 
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading, or arise out of or are based upon an untrue statement or alleged untrue 
statement of a material fact contained in any Prospectus or an omission or alleged omission to state therein a material fact required to be stated 
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; and the 
Company hereby agrees to reimburse such Indemnified Person for all reasonable legal and other expenses incurred by them in connection with 
investigating or defending any such action or claim as and when such expenses are incurred; provided, however, that the Company shall not be 
liable to any such Indemnified Person in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon 
(i) an untrue statement or alleged untrue statement made in, or an omission or alleged omission from, such Registration Statement or 
Prospectus in reliance upon and in conformity with written information furnished to the Company by such Indemnified Person expressly for 
use therein or (ii) in the case of the occurrence of an event of the type specified in Section 3(d), the use by the Indemnified Person of an 
outdated or defective Prospectus after the Company has provided to such Indemnified Person an updated Prospectus correcting the untrue 
statement or alleged untrue statement or omission or alleged omission giving rise to such loss, claim, damage or liability.  

(b) Indemnification by the Investor. Each Investor agrees, as a consequence of the inclusion of any of its Registrable Securities in a 
Registration Statement, severally and not jointly, to (i) indemnify and hold harmless the Company, its directors (including any person who, 
with his or her consent, is named in the Registration Statement as a director nominee of the Company), its officers who sign any Registration 
Statement and each person, if any, who controls the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the 
Exchange Act, against any losses, claims, damages or liabilities to which the Company or such other persons may become subject, under the 
Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an 
untrue statement or alleged untrue statement of a material fact contained in such Registration Statement or Prospectus or arise out of or are 
based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements 
therein, in light of the circumstances under which they were made, in the case of the Prospectus), not misleading, in each case to the extent, but 
only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in 
conformity with written information furnished to the Company by such holder expressly for use therein, and (ii) reimburse the Company for 
any legal or other expenses incurred by the Company in connection with investigating or defending any such action or claim as such expenses 
are incurred.  

(c) Notice of Claims, etc. Promptly after receipt by a party seeking indemnification pursuant to this Section 7 (an "Indemnified Party") of 
written notice of any investigation, claim, proceeding or other action in respect of which indemnification is being sought (each, a "Claim"), the 
Indemnified Party promptly shall notify the party against whom indemnification pursuant to this  
Section 7 is being sought (the "Indemnifying Party") of the commencement thereof; but the  
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omission to so notify the Indemnifying Party shall not relieve it from any liability that it otherwise may have to the Indemnified Party, except to 
the extent that the Indemnifying Party is materially prejudiced and forfeits substantive rights and defenses by reason of such failure. In 
connection with any Claim, the Indemnifying Party shall be entitled to assume the defense thereof. Notwithstanding the assumption of the 
defense of any Claim by the Indemnifying Party, the Indemnified Party shall have the right to employ separate legal counsel and to participate 
in the defense of such Claim, and the Indemnifying Party shall bear the reasonable fees, out-of-pocket costs and expenses of such separate legal 
counsel to the Indemnified Party if (and only if): (x) the Indemnifying Party shall have agreed to pay such fees, costs and expenses, (y) the 
Indemnified Party shall reasonably have concluded that (i) representation of the Indemnified Party by the Indemnifying Party by the same legal 
counsel would not be appropriate due to actual or, as reasonably determined by legal counsel to the Indemnified Party, potentially differing 
interests between such parties in the conduct of the defense of such Claim, or  
(ii) there may be legal defenses available to the Indemnified Party that are in addition to or disparate from those available to the Indemnifying 
Party, or (z) the Indemnifying Party shall have failed to employ legal counsel reasonably satisfactory to the Indemnified Party within a 
reasonable period of time after notice of the commencement of such Claim. If the Indemnified Party employs separate legal counsel in 
circumstances other than as described in clauses (x),  
(y) or (z) above, the fees, costs and expenses of such legal counsel shall be borne exclusively by the Indemnified Party. Except as provided 
above, the Indemnifying Party shall not, in connection with any Claim in the same jurisdiction, be liable for the fees and expenses of more than 
one firm of counsel for the Indemnified Party (together with appropriate local counsel). The Indemnifying Party shall not, without the prior 
written consent of the Indemnified Party, settle or compromise any Claim or consent to the entry of any judgment that (A) does not include an 
unconditional release of the Indemnified Party from all liabilities with respect to such Claim or judgment, (B) includes or will result in a 
finding or admission of any violation of any applicable law or statute or a violation of the rights of any Person; or (C) provides relief other than 
monetary damages that are paid in full by the Indemnifying Party, in which cases, the Indemnified Party shall have sole discretion as to 
whether to consent to the compromise or settlement.  

(d) Contribution. If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an Indemnified Person 
under subsection (a) or (b) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof), costs or expenses 
referred to therein, then each Indemnifying Party shall contribute to the amount paid or payable by such Indemnified Party as a result of such 
losses, claims, damages or liabilities (or actions in respect thereof), costs or expenses in such proportion as is appropriate to reflect the relative 
fault of the Indemnifying Party and the Indemnified Party in connection with the statements or omissions which resulted in such losses, claims, 
damages or liabilities (or actions in respect thereof), as well as any other relevant equitable considerations. The relative fault of such 
Indemnifying Party and Indemnified Party shall be determined by reference to, among other things, whether the untrue or alleged untrue 
statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by such Indemnifying Party 
or by such Indemnified Party, and the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such 
statement or omission. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 7 (d) were 
determined by  
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pro rata allocation (even if the Investor or any underwriters were treated as one entity for such purpose) or by any other method of allocation 
which does not take account of the equitable considerations referred to in this Section 7(d). The amount paid or payable by an Indemnified 
Party as a result of the losses, claims, damages or liabilities (or actions in respect thereof) referred to above shall be deemed to include any 
legal or other fees or expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or 
claim. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent misrepresentation. The obligations of the Investor and any underwriters in 
this  
Section 7(d) to contribute shall be several in proportion to the percentage of Registrable Securities registered or underwritten, as the case may 
be, by them and not joint.  

(e) Notwithstanding any other provision of Section 7(d), in no event shall any Investor be required to undertake liability to any person under 
Section 7(d) for any amounts in excess of the dollar amount of the proceeds to be received by such Investor from the sale of such Investor's 
Registrable Securities (after deducting any fees, discounts and commissions applicable thereto) pursuant to any Registration Statement under 
which such Registrable Securities are to be registered under the Securities Act; provided, however, in the event of fraud by the Investor, there 
shall be no such dollar amount limitation.  

(f) The obligations of the Company under this Section 7 shall be in addition to any liability which the Company may otherwise have to any 
Indemnified Person and the obligations of any Indemnified Person under this  
Section 7 shall be in addition to any liability which such Indemnified Person may otherwise have to the Company. The remedies provided in 
this Section 7 are not exclusive and shall not limit any rights or remedies which may otherwise be available to an Indemnified Party at law or in 
equity.  

8. Rule 144. With a view to making available to the Investors the benefits of Rule 144 under the Securities Act or any other similar rule or 
regulation of the Commission that may at any time permit the Investors to sell securities of the Company to the public without registration 
("Rule 144"), the Company agrees to use commercially reasonable efforts to:  

(a) comply with the provisions of paragraph (c) (1) of Rule 144; and  

(b) file with the Commission in a timely manner all reports and other documents required to be filed by the Company pursuant to Section 13 or 
15(d) under the Exchange Act; and, if at any time it is not required to file such reports but in the past had been required to or did file such 
reports, it will, upon the request of any Holder, make available other information as required by, and so long as necessary to permit sales of, its 
Registrable Securities pursuant to Rule 144.  

9. No Assignment. The rights to have the Company register Registrable Securities pursuant to this Agreement shall be personal to, and shall not 
be assignable by, Investors without the prior written consent of the Company, which consent shall not be unreasonably withheld, except that 
the rights of each Investor may be assigned by each Investor (i) if the Investor is a  
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corporation, to a shareholder or shareholders of such Investor, (ii) if the Investor is an individual, to a family member or trust for the benefit of 
one or more family members, (iii) upon the death of the Investor, to the heirs of the Investor by virtue of the Investor's will or the laws of 
descent and distribution, or (iv) to any entity or person that acquires at least 100,000 Registrable Securities, PROVIDED, HOWEVER, that 
each initial Investor shall not be permitted to make more than one such transfer described in this Section 9; provided further, however, that (x) 
such transfer is otherwise effected in accordance with exemptions from registration under applicable securities laws and the Company shall 
have been provided by the transferor and the transferee with such evidence thereof as the Company may request, including representations by 
the transferee in form and content reasonably acceptable to the Company and a legal opinion in form and substance reasonably acceptable to 
the Company substantially to the effect that such transfer may be affected pursuant to an available exemption from registration under applicable 
securities laws (or in lieu of such opinion, representations from the transferee that the transfer is a bona fide gift, the result of the death of the 
Investor, or is otherwise without consideration), (y) the Company is given written notice of such transfer prior to such transfer (or, in the case 
of the death of the Investor, as soon as practicable following the death of the Investor), and (z) the transferee by written agreement delivered to 
the Company agrees to be bound by the terms of this Agreement. In the event of any such permitted transfer, the defined term "Investors" shall 
from and after such transfer include such transferee.  

10. Amendment and Waiver. Any provision of this Agreement may be amended and the observance thereof may be waived (either generally or 
in a particular instance and either retroactively or prospectively), only with the written consent of the Company and Investors holding a 
majority of the Registrable Securities. Any amendment or waiver effected in accordance with this Section 10 shall be binding upon the 
Company and the Investors, including Investors who have not consented to the amendment or waiver.  

11. Miscellaneous.  

(a) A person or entity shall be deemed to be a holder of Registrable Securities whenever such person or entity owns of record such Registrable 
Securities. If the Company receives conflicting instructions, notices or elections from two or more persons or entities with respect to the same 
Registrable Securities, the Company shall act upon the basis of instructions, notice or election received from the registered owner of such 
Registrable Securities.  

(b) Except as may be otherwise provided herein, any notice or other communication or delivery required or permitted hereunder shall be in 
writing and shall be delivered personally or sent by certified mail, postage prepaid, or by a nationally recognized overnight courier service, and 
shall be deemed given when so delivered personally or by overnight courier service, or, if mailed, three (3) days after the date of deposit in the 
United States mails, as follows:  
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(1) 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 signature pages of this Agreement.  

The Company and any Investor may change the foregoing address by notice given pursuant to this Section 10(c).  

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

(d) This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York. Each of the parties consents to 
the jurisdiction of the federal courts whose districts encompass any part of the City of New York or the state courts of the State of New York 
sitting in the City of New York in connection with any dispute arising under this Agreement and hereby waives, to the maximum extent 
permitted by law, any objection including any objection based on forum non conveniens, to the bringing of any such proceeding in such 
jurisdictions.  

(e) The remedies provided in this Agreement are cumulative and not exclusive of any remedies provided by law. If any term, provision, 
covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder 
of the terms, provision, covenants and restrictions set forth herein shall remain in full force and effect and shall in no way be affected, impaired 
or invalidated, and the parties hereto shall use their best efforts to find and employ an alternative means to achieve the same or substantially the 
same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the 
parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such that may be 
hereafter declared invalid, illegal, void or unenforceable.  

(f) This Agreement and the Asset Purchase Agreement constitute the entire agreement among the parties hereto with respect to the subject 
matter hereof. There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein. This Agreement 
and the Asset Purchase Agreement supersede all prior agreements and undertakings among the parties hereto with respect to the subject matter 
hereof.  

(h) Subject to the requirements of Section 9 hereof, this Agreement shall inure to the benefit of and be binding upon the successors and assigns 
of each of the parties hereto, and Section 7 shall inure to the benefit of Indemnified Persons.  
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(i) All pronouns and any variations thereof refer to the masculine, feminine or neuter, singular or plural, as the context may require.  

(j) The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning thereof.  

(k) The Company acknowledges that any failure by the Company to perform its obligations under Section 3, or any delay in such performance 
could result in direct damages to an Investor and the Company agrees that, in addition to any other liability the Company may have by reason 
of any such failure or delay, the Company shall be liable for all direct damages caused by such failure or delay; provided, however, the 
Company shall not be liable for any indirect, consequential, punitive or special damages of any kind.  

(l) This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which shall constitute 
one and the same agreement. A facsimile transmission of this signed Agreement shall be legal and binding on all parties hereto.  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the date first above written.  

CURTISS-WRIGHT CORPORATION  

By:  
 
Name:  

 
Title:  

"INVESTORS"  

Name: Dwaine A. Godfrey, Sr.  
Address:  

 
Name: Dwaine A. Godfrey, Sr., Trustee of Tiffany Richardson Trust Address:  

 
Name: Dwaine A, Godfrey, Jr. Trustee of Dwaine A Godfrey, Jr. Trust Address:  
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