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FORWARD-LOOKING INFORMATION

Except for historical information, this Annual Repon Form 10-K may be deemed to contain "forwamking" information. Examples of
forward looking information include, but are natlted to, (a) projections of or statements regayd@eturn on investment, future earnings,
interest income, other income, earnings or losspare, investment mix and quality, growth prospezdpital structure and other financial
terms, (b) statements of plans and objectives afagament, (c) statements of future economic pedon®, and (d) statements of
assumptions, such as economic conditions underbfimgr statements. Such forward looking informatian be identified by the use of
forward looking terminology such as "believes,"gexgts," "may," "will," "should," "anticipates," ¢he negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagivem that the future results described by
the forward looking information will be achieveduc® statements are subject to risks, uncertairdgieds other factors which could cause ac
results to differ materially from future resultspegssed or implied by such forward looking inforioat Such statements in this Report
include, without limitation, those contained in (8m 1. Business, (b) Item 7. Management's Disonsand Analysis of Financial Condition
and Results of Operations and (c) the Notes t&thresolidated Financial Statements including, witHonitation, the Environmental Matters
Note. Important factors that could cause the actsmllts to differ materially from those in theseWarc-looking statements include, among
other items, (i) a reduction in anticipated ordéiis;an economic downturn; (iii) unanticipated @mmnmental remediation expenses or claims;
(iv) changes in the need for additional machinerg aquipment and/or in the cost for the expansfdheCorporation's operations; (v)
changes in the competitive marketplace and/or austoequirements; (vi) an inability to perform arser contracts at anticipated cost levels
and (vii) other factors that generally affect thesiness of companies operating in the Corporat®egnents



Introduction

Pursuant to the Securities Exchange Act of 193 Régistrant, Curtiss-Wright Corporation herebgdiits Form 10-K Annual Report for the
fiscal year ended December 31, 1999. Referencieitext to the "Corporation,” "Company," "Curtigight” or the "Registrant” include
Curtiss-Wright Corporation and its consolidatedsidiaries unless the context indicates otherwisdeiRnces to the Company's "Annual
Report" are to its 1999 Annual Report to Stockhddehich is attached hereto as Exhibit 13.

PART |

Item 1. Business.

Curtiss-Wright Corporation was incorporated in 18@@er the laws of the State of Delaware. During8l%he Company adopted the
Statement of Financial Accounting Standards No, 1Bisclosures about Segments of an EnterpriseRaidted Information.” (SFAS No.
131). Consistent with the requirements of SFAS &1, the Company now reports its operations inetl@egments: Motion Control (forme
known as "Actuation and Control Products & ServiSegment"), Metal Treatment (formerly known as t&ien Manufacturing Products &
Services Segment"), and Flow Control (formerly knaag "Flow Control Products & Services").

Motion Control

The Corporation designs, develops and manufactligés control actuation systems and componentsHeraerospace industry.
Manufactured products offered consist of electr@imamical and hydro-mechanical actuation comporeemdssystems, which are designed to
position aircraft control surfaces, or to operaaapies, cargo doors, weapons bay doors or otlwireteused on aircraft. They include
actuators and control systems for the Boeing 787, 757, 767 and 777 jet airliners, the LockheedtiMd-16 Falcon fighter, the Boeing
F/A-18 fighter, the F-22 Raptor fighter jointly deeped by Lockheed Martin and Boeing, the Bell BgeV-22 Osprey, and the Sikorsky
Black Hawk and Seahawk helicopters. The Corporatiea is developing wing flap actuators for businjes and small cargo aircraft. During
1999, the Corporation consolidated certain opematicelocating substantially all of its manufaatgrirom the Corporation's Fairfield, New
Jersey facility into its Shelby, North Carolinaifdg. Accordingly, these operations are mainly danted from the Corporation's facility in
Shelby, North Carolina.

With the acquisition on December 31, 1998 of SIGrigbstechnik AG*, the Company also offers eleatreehanical and electro-hydraulic
actuation components and systems including eleictamntrols to the military tracked and wheeledigkh high speed railroad train, and
commercial marine propulsion markets. These pradwbich are designed and manufactured at the Catipols facility in Neuhausen am
Rheinfall, Switzerland, primarily consist of drivasd suspension systems for armored military vekisbld to defense equipment
manufacturers, and tilting systems for high sped@i/ay car applications, in each case to oversemagets.

The actuation and control products and servicabisfSegment are marketed directly to customemrbployees of the Corporation. These
products are sold in competition with a numbertbio system suppliers, most of which have broadeduyct lines and financial, technical,
and human resources greater than those of the Ggm@ampetition is primarily on the basis of engirieg capability, quality and price and
is directed to the placement of systems to perfoontrol and actuation functions on the limited nembf new production programs.

As a related service within this Segment, Curtissgiit also provides commercial airlines, the miltand general aviation customers with
component overhaul and repair services. The Cotiparaverhauls a variety of hydraulic, pneumatigamanical, electro-mechanical,
electrical and electronic components found on Bgedimckheed Martin, Airbus and other aircraft. Terporation provides these services
from facilities in Gastonia, North Carolina, Miarkilorida, Karup, Denmark, and a marketing and itistion facility in Singapore.

* Merged into Curtis-Wright Antriebstechnik GmbH (Curti-Wright Drive Technology) effective March 19, 19¢



This Segment's overhaul services are sold in cdtigrewith a number of other overhaul and repaovpders. Competition in the overhaul
business is based upon quality, delivery and pN@keting is accomplished through sales represgataand by direct sales.

The Company sells a commercial rescue tool usggPibwer Hinge"(TM) aerospace technology undettrididemark Power Hawk(R).
Various accessories and related equipment areoffls@d. The primary use for this tool is the ecdtion of automobile accident victims.

Sales by this Segment to the Boeing Company in 12998, and 1997 were $42.9, $39.3, and $32.0anijlliespectively. The loss of the
Boeing Company as a customer would have a matahadrse affect on this Segment. U.S. Governmeatidand end use sales of this
Segment in 1999, 1998 and 1997 were $17.4, $18d7$20.1 million, respectively. The loss of thisimess would have a material adverse
effect on this Segment.

The backlog of this Segment as of January 31, 2200$164.4 million as compared with $143.0 millamof January 31, 1999. Of the
January 31, 2000 amount, approximately 52% is argeto be shipped during 2000. None of the busiokfss Segment is seasonal. Raw
materials are generally available in adequate dfiemfrom a number of suppliers.

Metal Treatment

Curtiss-Wright provides approximately 50 metal-tieg services in this Segment, with its principahdces being "shot peening" and "heat
treating." "Shot peening" is the process by whiahadility of metal parts are improved by the bonamaent of the part's surface with spher
media such as steel shot, ceramic or glass beaasrpress the outer layer of the metal. "Heatitigais a metallurgical process of subjec
metal objects to heat and/or cold or otherwise egibently treating the material to change the playsind/or chemical characteristics or
properties of the material. An overview of the nhéteating services is provided on page 7 in thenGany's Annual Report, such description
being incorporated by reference in this Form 10FKese processes are used principally to improveehsce life, strength and durability of
metal parts. They are also used to form curvaturesetal panels, which are assembled as wingsKineramercial and military planes, anc
manufacture valve reeds used in compressors. Theo@dion provides these services for a broad spacdf customers in various industries,
including aerospace, automotive, construction ageipt, oil, petrochemical, metal working, and otinelustries. Operations are conducted
from 37 facilities located in the United Statesp@da, England, France, Germany, and Belg




The services and products of this Segment are reatkirectly by employees of the Company. Althongmerous companies compete with
the Company in this field, and many customersterdervices provided have the resources to peagh services themselves, Curtiss-
Wright believes that its greater technical know-reavd superior quality provide it with a competitadvantage. The Corporation also
competes on the basis of quality, service and price

The backlog of this Segment as of January 31, 28830$1.2 million, as compared with $1.4 millionciddanuary 31, 1999. All of such
backlog is expected to be shipped in the first guanf 2000. The business of this Segment is reda®al. Raw materials are generally
available in adequate quantities from a numbeuppBers, and the Segment is not materially depetndgon any single source of supply. No
single customer accounted for 10% or more of wd#s in 1999, 1998 and 1997 and the active custbase® numbers in excess of 5,000.

Flow Control

At its facility located in East Farmingdale, NewrKpthe Corporation designs, manufactures, refadsisand tests highly engineered valves of
various types and sizes, such as motor operatedaedoid operated globe, gate, control and saédigf valves. These valves are used to
control the flow of liquids and gases and to prevéafety relief in high-pressure applicationsldbasupplies actuators and controllers for its
own valves as well as for valves manufactured bgist The primary customers for these valves ar&JtB. Navy, which uses them in
nuclear propulsion systems, and owners and opsrafaommercial power utilities who use them in reawd existing nuclear and fossil fuel
power plants. All of the new nuclear plants aresinlg the U.S. and recent sales for such plants hese to Korea and Taiwan. Sales are r

by responding directly to requests for proposaisifcustomers. The production of valves for the Bl&vy and for new power plants is
characterized by long lead times from order placertedelivery.

Through its Enertech operation, the Company alsigds, manufactures and distributes additional fbowtrol products for sale into global
commercial nuclear power markets, and it alsoibistes products made by others from its facilitBiea, California. Enertech's product lit
include: snubbers, advanced valves, valve actugestand diagnostic equipment, as well as reldigeghostic services. In addition, the
Company now provides training, @ite services, staff augmentation and engineeniagrams relating to nuclear power plants. The Camy,
also provides hydraulic power units and componpritsarily for the automotive and entertainment isitlies.

In August 1999, the Company further expanded ibslpct lines and distribution base through the agitions of Farris Engineering ("Farris")
and Sprague Products ("Sprague"), two former bssineits of Teledyne Fluid Systems, Inc. As a tesfudcquiring Farris, one of the worls
leading manufacturers of spring-loaded and pil@raped pressure-relief valves, the Company expaitsiedstomer base into the processing
industries. Farris' primary customers are refirgenetrochemical/chemical plants and pharmaceutiesufacturing facilities. Farris products
are manufactured in Brecksville, Ohio and Brantf@dtario. A service and distribution center isatsd in Edmonton, Alberta. Sprague, also
located in Brecksville, Ohio, manufactures and mtes specialty hydraulic and pneumatic valvesdairen pumps and gas boosters unde
"Sprague" and "PowerStar" trade names. Spraguaipt®dre used generally in various industrial ajaions as well as directional control
valves for truck transmissions and car transpariars.



Strong competition in flow control products andvéess is encountered primarily from a large numifetomestic and foreign sources in the
commercial market. Sales to commercial users arenaglished through independent marketing repreteassand by direct sales. These
products and services are sold to customers whsaogigisticated and demanding. Performance, quéityynology, delivery and price are the
principal areas of competition.

The backlog of this Segment as of January 31, 2830$67.3 million as compared with $55.2 millionoddanuary 31, 1999. Of the January
31, 2000 amount, approximately 47% is expectecetstipped during 2000. Approximately 25% of thigi@ent's backlog is composed of
orders with the U.S. Navy through its prime contimacthe Plant Apparatus Division of Bechtel Na#grinc. a unit of Bechtel Group, Inc.
The loss of this customer would have a signifiGahterse impact on the business of this Segment.

None of the business of this Segment is seasonal.rRaterials are generally available in adequasafifies from a number of supplie

Other Information

Government Sales

In 1999, 1998 and 1997, direct sales to the Urfiiiales Government and sales for United States Gt end use aggregated
approximately 17%, 17% and 20% respectively, dafltsales for all Segments. United States Governsedas, both direct and subcontract,
are generally made under one of the standard tyfpgsvernment contracts, including fixed price dimdd price-redeterminable.

In accordance with normal practice in the casemifdd States Government business, contracts amusoate subject to partial or complete
termination at any time, at the option of the costo In the event of a termination for conveniebgéhe Government, there generally are
provisions for recovery by the Corporation of il®waable incurred costs and a proportionate shatheoprofit or fee on the work done,
consistent with regulations of the United States€Boment. Subcontracts for Navy nuclear valves lyspeovide that Curtiss-Wright must
absorb most of any overrun of "target" costs. lekient that there is a cost underrun, howeveuk®smer is to recoup a portion of the
underrun based upon a formula in which the cust@npertion increases as the underrun exceedsmtedtablished level



It is the policy of the Corporation to seek custoynarogress payments on certain of its contractseM such payments are obtained by the
Corporation under United States Government prinmgraots or subcontracts, they are secured by aniéavor of the Government on the
materials and work in process allocable or charge@mithe respective contracts. (See Notes 1.@d%bao the Consolidated Financial
Statements, on pages 23, 26 and 27 of the AnnyarRevhich notes are incorporated by referend@ignForm 10-K Annual Report.) In the
case of most valve products for United States Gowent end use, the subcontracts typically providéHe retention by the customer of
stipulated percentages of the contract price, pgndompletion of contract closeout conditions.

Research and Development

Research and development expenditures sponsori i§orporation amounted to $2,801,000 in 199%agpared with $1,346,000 in 1998
and $1,877,000 in 1997. The Corporation owns afiddased under a number of United States anddgoneatents and patent applications,
which have been obtained or filed over a periogeafrs. Curtiss-Wright does not consider that tleeesssful conduct of its business is
materially dependent upon the protection of any@an@ore of these patents, patent applicationstam license agreements under which it
now operates.

Environmental Protection

The effect of compliance upon the Corporation witesent legal requirements concerning protectich@environment is described in the
material in Notes 1.H and 11 to the ConsolidatedRtial Statements which appears on pages 24 aafitB& Registrant's Annual Report ¢
is incorporated by reference in this Form 10-K AainReport.

Employees
At the end of 1999, the Corporation had 2,267 eygss, 172 of which were represented by labor urdmasare covered by collective

bargaining agreements.

Certain Financial Information

The industry segment information is described riaterial in Note 14 to the Consolidated Finanstatements, which appears on pages 33
to 35 of the Registrant's Annual Report, and isiporated by reference in this Form 10-K Annual &egt should be noted that in recent
years a significant percentage of the-tax earnings from operations of the Corporationehideen derived from foreign operations. The
Company does not regard the risks attendant t@ thoesign operations to be materially greater tiense applicable to its business in the |




Item 2. Properties.

The principal physical properties of the Corponatémd its subsidiaries are described below:

Location

East Farmingdale,

New York

Chester, Wales
United Kingdom

Shelby,
North Carolina

Brampton,

Ontario, Canada

Deeside, Wales
United Kingdom

Columbus, Ohio

Brecksville, Ohio
on 5.56 acres

Miami, Florida
Fort Wayne,
Indiana

Gastonia,
North Carolina

Pine Brook,
New Jersey

Neuhausen am,
Rheinfall
Switzerland

York,
Pennsylvania

Brea, California

Brantford,

Ontario, Canada

(e}
Description(1) L

215,000 sq. ft. Oow
on 11 acres

175,666 sq. ft. Le
137,440 sq. ft. Oow
on 29 acres

87,000 sq. ft. on Oow

8 acres
81,000 sq. ft. Oow
on 2.2 acres
75,000 sq. ft. Oow
on 9 acres
68,000 sq. ft Oow

65,000 sq. ft. Le
on 2.6 acres
62,589 sq. ft. Ow
on 3.2 acres
52,860 sq. ft. Oow
on 7.5 acres

45,000 sq. ft. within Le
a business complex

40,100 sq. ft. within Le
a business complex
32,396 sq. ft. Oow

on 3.6 acres

30,550 sq. ft. Le

on 1.76 acres

21,000 sq. ft Oow
on 8.13 acres

wned/

eased

ned(2)

ased

ned

ned

ned

ned

ned

ased

ned

ned

ased

ased

ned

ased

ned

Principal Use

Flow Control

Metal Treatment

Motion Control

Metal Treatment

Metal Treatment

Metal Treatment

Flow Control

Motion Control

Metal Treatment

Motion Control

Motion Control

Motion Control

Metal Treatment

Flow Control

Flow Control



(1) Sizes are approximate. Unless otherwise indi;atll properties are owned in fee, are not stilbjeany major encumbrance and are
occupied primarily by factory and/or warehouse diaijs.

(2) The Suffolk County Industrial Development Agegnic connection with the issuance of an industéaienue bond holds title to
approximately six acres of land and the buildincpted thereon.

In addition to the properties listed above, thegooation leases an aggregate of approximately 860sQuare feet of space at twenty-two
different locations in the United States and Engdland owns buildings encompassing about 371,70dredaet in seventeen different
locations in the United States, France, Germanigi® and England. None of these properties indialty is material to the Company's
business. It also leases approximately 8,000 sdaatef space in Karup, Denmark, for Motion Coht&000 square feet of space in
Suwanee, Georgia, for Flow Control; 1,150 squag¢ d& space in Singapore for Motion Control; an@ 8Quare feet of warehouse and office
space in Edmonton, Alberta, Canada, for Flow Cdntro

The Corporation also owns a multi-tenant industeattal facility located in Wood-Ridge, New Jerssmgcompassing 2,322,000 square feet on
144 acres. The former manufacturing facility hagragimately 2,264,000 square feet leased to othgigs with the remaining 58,000 square
feet vacant and available for lease. Additionallystiss-Wright leases approximately 14,000 squeet éf office space in Lyndhurst, New
Jersey, for its corporate office.

The buildings on the properties referred to in tteésn are well maintained, in good condition, anel suitable and adequate for the uses
presently being made of them.

The following tracts of property, owned by the Ratigint, are not attributable to a particular Segraed are being held for sale: Hardwick
Township, New Jersey (the "Hardwick Property"),a2tes; Fairfield, New Jersey, 39.8 acres (the fiearProperty"); and Perico Island,
Florida, 112 acres, the bulk of which is below wdthe "Perico Island Property"). In June 1999, @mmpany entered into a contract to sell
the Perico Island Property. The contract is comtitigpn the purchaser obtaining necessary govermtagpprovals. The purchaser has until
May 18, 2000 to obtain the necessary approvals.Cdrapany is also currently engaged in negotiatiorsell the Hardwick Property and the
Fairfield Property. The Corporation also owns agprately 7.4 acres of land in Lyndhurst, New Jersayich is leased, on a lortgrm basis
to the owner of the commercial building locatedtioa land.



Item 3. Legal Proceedings.

In the ordinary course of business, the Corporadiwhits subsidiaries are subject to various pendiaims, lawsuits and contingent liabiliti
The Corporation does not believe that dispositibany of these matters will have a material adveffect on the Corporation's consolidated
financial position or results of operations.

In December 1999, the Corporation entered intdtiesgent agreement with the Borough of Wood-Ridfe (Borough™), resolving a long
standing tax appeal challenging the accuracy oBthv@ugh's property value assessments for tax Y4 through 1999 on the Corporatic
industrial rental facility referred to above. Undlee terms of the settlement, the assessmentedarears in question were reduced and the
Corporation received a refund for taxes paid inessoof those reduced assessments. A significatibpaf the tax refund was passed through
to the tenants of the complex. See the informatmmtained in the Registrant's Annual Report on dagender the caption "Other Revenues”
in the Management's Discussion and Analysis of kg Condition and Results of Operations.

Item 4. Submission of Matters to a Vote of SecurityHolders.

Not applicable



PART Il

Item 5. Market for Registrant's Common Stock
And Related Stockholder Matters.

See the information contained in the Registrantisufal Report on the inside back cover under th&aap"Common Stock Price Range,"
"Dividends," and "Stock Exchange Listing" whichanfation is incorporated herein by reference. Tmr@ximate number of record holders
of the Common Stock, $1.00 par value, of Registnead 3,822 as of March 1, 2000.

Item 6. Selected Financial Data.
See the information contained in the Registrantisufal Report on page 14 under the caption "CorsteliiSelected Financial Data," which
information is incorporated herein by reference.

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
See the information contained in the Registrantisual Report at pages 15 through 17, under théatafilanagement's Discussion and
Analysis of Financial Condition and Results of Ggiiems," which information is incorporated hereinrbference.

Item 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

The Corporation is exposed to certain market rigk® changes in interest rates and foreign currexcjpange rates as a result of its global
operating and financing activities. However, thegoation seeks to minimize the risks from theserast rate and foreign currency excha
rate fluctuations through its normal operating findncing activities and, when deemed appropriit®ugh the use of derivative financial
instruments. The Corporation did not use suchunsénts for trading or other speculative purposeisdiah not use leveraged derivative
financial instruments during the year ended Decerilhe1999. Information regarding the Corporati@tsounting policy on financial
instruments is contained in Note 1.G to the Codstdid Financial Statements on page 24 of the AriRepbrt, which is incorporated by
reference in this Form -K Annual Report




The Corporation's market risk for a change in edérates relates primarily to the debt obligatigkgproximately 49% of the Corporation's
debt at December 31, 1999 and 46% of the Decenher9®8 debt is comprised of Industrial Revenuedfimancing. As described in Nott
to the Consolidated Financial Statements on pag#f #%e Annual Report, which is incorporated byerefice in this Form 10-K Annual
Report, the Corporation borrowed variable rate deloter its short-term credit agreement and revgleiredit agreement aggregating
31,000,000 Swiss Francs arising out of the DecerBbet 998 purchase of SIG Antriebstechnik AG tagaie its currency exposure.

Financial instruments expose the Corporation totauparty credit risk for nonperformance and takearisk for changes in interest and
currency rates. The Corporation manages exposureutater-party credit risk through specific minimgnedit standards, diversification of
counter-parties and procedures to monitor concéoisof credit risk. The Corporation monitors theact of market risk on the fair value
and cash flows of its investments by considerimgogably possible changes in interest rates atichiting the amount of potential interest
and currency rate exposures to amounts that anmai@trial to the Corporation's consolidated resaflisperations and cash flows

Item 8. Financial Statements and Supplementary Data

The following Consolidated Financial Statementthef Registrant and its subsidiaries, and supplesmgfinancial information, are included
in the Registrant's Annual Report, which informatis incorporated herein by reference.

Consolidated Statements of Earnings for the yeaileed December 31, 1999, 1998 and 1997, page 19.

Consolidated Balance Sheets at December 31, 199914998, page 20.
Consolidated Statements of Cash Flows for the yeailed December 31, 1999, 1998 and 1997, page 21.
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 1999, 1998 and p8§&,22.
Notes to Consolidated Financial Statements, pagekraugh 35, inclusive, and Quarterly Results péfations on page 1

Report of Independent Accountants for the threesyeaded December 31, 1999, 1998 and 1997, pa(



Item 9. Changes in and Disagreements with Account&On Accounting and Financial Disclosure.

Not applicable
PART IlI

Item 10. Directors and Executive Officers

Of the Registrant.

Information required in connection with directorsdaexecutive officers is set forth below, as wsluader the caption "Election of Directors,"
in the Registrant's Proxy Statement with respethiécCorporation’'s 2000 Annual Meeting of Stockkeadthe "Proxy Statement"), which
information is incorporated herein by reference.

Executive Officers of the Registrant

The following table sets forth the names, ages,imtipal occupations and employment of all exeeudfficers of Registrant. The period of
service is for at least the past five years antt secupations and employment are with Curtiss-Wr@rporation, except as otherwise
indicated:

Principal Occupation

Name and Employment Age
David Lasky Chairman (since May 1995 ; 67
formerly President from 1993

to April 1999(1)

Martin R. Benante President and Chief Oper ating 47
Officer since April 199 9; formerly
Vice President of the Co rporation
from April 1996 to April 1999;
President of Curtiss-Wri ght Flow
Control Corporation, a w holly-owned
Subsidiary from March 19 95 to April 1999
Gerald Nachman Executive Vice President ; 70
President of Metal Impro vement
Company, Inc., a wholly owned subsidiary,

since May 1970



Name

Principal Occupation
and Employment

George J. Yohrling Vice President of Curtis

Robert A. Bosi

Brian D. O'Neill

Gary J. Benschip

President, Curtiss-Wrigh
Inc., a wholly-owned sub
April 1998; Executive Vi
Aerospace Operations of
Systems, Inc. from April
Senior Vice President fr
1997 of Curtiss-Wright F
previously Vice Presiden
of Curtiss-Wright Flight
then a wholly-owned subs

Vice President-Finance s

Secretary, General Couns
formerly Assistant Gener
December 1997 until Apri
Staff Attorney and Assoc
from December 1980 to De

Treasurer since February

Age

s-Wright Corporation; 59
t Flight Systems,

sidiary, since

ce President for
Curtiss-Wright Flight
1997 to April 1998,

om July 1996 to April

light Systems, Inc.;

t and General Manager
Systems/Shelby, Inc.,
idiary.

ince January 1993 44
el since April 1999; 50
al Counsel from

1 1999; formerly

iate General Counsel
cember 1997

1993 52

Kenneth P. Slezak (2)  Controller since 1991 48

The executive officers of the Registrant are ekbetenually by the Board of Directors at its orgatian meeting in April and hold office until
the organization meeting in the next subsequentamé until their respective successors are chasdmualified.

There are no family relationships among these efficor between any of them and any director ofi€sNright Corporation, nor any
arrangements or understandings between any offftgany other person pursuant to which the offices elected.

(1) On February 3, 2000, Mr. Lasky announced hisement following the Corporation's Annual MeetiofyStockholders to be held on April
2000.

(2) Mr. Slezak resigned from his position with tberporation effective February 22, 20!



Section 16(a) Beneficial Ownership Reporting Coampdie

Information required by Item 405 of Regulation Sskset forth in the Proxy Statement under the hrgptbection 16(a) Beneficial Ownership
Reporting Compliance," which information is incorated herein by reference.

Item 11. Executive Compensation.
Information required by this Item is included untiee captions "Executive Compensation" and in Benimary Compensation Table" in the
Registrant's Proxy Statement, which informatiom@rporated herein by reference.

Item 12. Security Ownership of Certain Beneficial
Owners and Management.

See the following portions of the Registrant's Br8katement, all of which information is incorpaatherein by reference: (i) the material
under the caption "Security Ownership and Transastivith Certain Beneficial Owners" and (ii) theteral included under the caption
"Election of Directors."

Item 13. Certain Relationships and Related Transaans.

Information required by this Item is included untle captions "Executive Compensation” and "Seg@ivnership and Transactions with
Certain Beneficial Owners" in the Registrant's Rr8tatement, which information is incorporated heby reference



PART IV

Iltem 14. Exhibits, Financial Statement
Schedules and Reports on Form-§&.
(a)(2) Financial Statements:

The following Consolidated Financial StatementRegjistrant and supplementary financial informationluded in Registrant's Annual
Report, are incorporated herein by reference im Be

(i) Consolidated Statements of Earnings for theyeaded December 31, 1999, 1998 and 1997
(i) Consolidated Balance Sheets at December 349 2&d 1998
(iii) Consolidated Statements of Cash Flows forythars ended December 31, 1999, 1998 and 1997
(iv) Consolidated Statements of Stockholders' Bfoit the years ended December 31, 1999, 1998 a8d 1
(v) Notes to Consolidated Financial Statements
(vi) Report of Independent Accountants for the gearded December 31, 1999, 1998 and 1997
(a)(2) Financial Statement Schedules:
The items listed below are presented herein ongagend 23 of this Form 10-K.
Report of Independent Accountants on Financial Stament Schedule
Schedule Il - Valuation and Qualifying Accounts

Schedules other than those listed above have bmited since they are not required, are not apbléar because the required informatio
included in the financial statements or notes tioe



(a)(3) Exhibits:

(2) Plan of acquisition, reorganization, arrangemiguidation, or succession

(2)(i) Asset Purchase and Sale Agreement date d July 23, 1999
between Teledyne Industries, Inc., Teledy ne Industries Canada
Limited and Curtiss-Wright Corporation (incorporated by
reference to Exhibit 2.1 to Registrant's Current Report on

Form 8-K, filed September 15, 1999).

(3) Articles of Incorporation and By-laws of the di&rant

(3)(i) Restated Certificate of Incorporation as aded May 8, 1987 (incorporated by reference to l&kBi(a) to Registrant's Form 10-Q
Report for the quarter ended June 30, 1987). Rek@eértificate of Incorporation as amended thrafighil 18, 1997 (incorporated by
reference to Exhibit 3(i) to Registrant's AnnuapBe on Form 10-K for the year ended December 997}

(3)(ii) By-laws as amended through April 30, 198&d herewith.

(4) Instruments defining the rights of securitydets, including indentures

(4)(i) Agreement to furnish to the Commission upo n request, a copy of
any long term debt instrument where the amount of the
securities authorized thereunder does n ot exceed 10% of the
total assets of the Registrant and its subsidiaries on a
consolidated basis (incorporated by refer ence to Exhibit 4 to
Registrant's Annual Report on Form 10-K for the year ended

December 31, 1985).

(4)(ii) Revolving Credit Agreement dated Decemb@y 2999 between Registrant, the Lenders partiestthéom time to time, the Issuing
Banks referred to therein and Mellon Bank, N.Aediherewith.

(4)(iii) Short-Term Credit Agreement dated as otB@ber 20, 1999 between Registrant, the LendeieBand Mellon Bank, N.A., as Agent,
filed herewith.



(10) Material Contracts:

(i) Modified Incentive Compensation Plan, as amendevember 9, 1989 (incorporated by reference tailkitx10(a) to Registrant's Form 10-
Q Report for the quarter ended September 30, 1089).

(i) Curtiss-Wright Corporation 1995 Long-Term Imti&ve Plan (incorporated by reference to Exhiblt #. Registrant's Form &Registratior
Statement No. 95602114 filed December 15, 1995).*

(iii) Standard Severance Agreement with Officer€aftiss-Wright (incorporated by reference to Exhili®(iv) to Registrant's Annual Report
on Form 10-K for the year ended December 31, 1991).

(iv) Retirement Benefits Restoration Plan as amdgail 15, 1997 (incorporated by reference to Bxhi0 to Registrant's Form 10-Q
Report for the quarter ended June 30, 1997).*

(v) Curtiss-Wright Corporation Retirement Plan ageaded through August 1, 1997 (incorporated byregfge to Registrant's Annual Report
on Form 10-K for the year ended December 31, 192a0rth Amendment to the Curtiss-Wright CorporatRetirement Plan dated October
20, 1997 (incorporated by reference to Registrdutisual Report on Form 10-K for the year ended Drewer 31, 1997); Fifth Amendment to
the Curtiss-Wright Corporation Retirement Plan datenuary 1, 1998 (incorporated by reference tasRegt's Annual Report on Form 10-K
for the year ended December 31, 1997); AmendmerfButtiss-Wright Retirement Plan dated April 1, 898pril 20, 1998, April 30, 1998
and June 30, 1998 (incorporated by reference tabixd{ii) to Registrant's Quarterly Report for thearter ended June 30, 1998).*

(vi) Curtiss-Wright Corporation Savings and InvestmPlan dated March 1, 1995 (incorporated by egfeg to Exhibit (10)(vii) to
Registrant's Annual Report on Formr-K for the year ended December 31, 199



(vii) Curtiss-Wright Corporation 1996 Stock Plam fdon-Employee Directors (incorporated by referetacExhibit 4.1 to Registrant's Form
S-8 Registration Statement No. 96583181, filed Jihel 996).*

(viil)Curtiss-Wright Corporation Executive Deferr€@bmpensation Plan effective November 18, 1997 (marated by reference to Exhibit
(10)(viii) to Registrant's Annual Report on FormR@or the year ended December 31, 1997).*

(ix) Standard Severance Protection Agreement dhtad 19, 1998 between the Registrant and OffideteedRegistrant (incorporated by
reference to Exhibit A(i) to Registrant's QuarteéRgport on Form 10-Q for the period ended June 898).*

(x) Trust Agreement dated January 20, 1998 by atden Curtiss-Wright Corporation and PNC Bank jotetl Association (incorporated
by reference to Exhibit 10(a) to Registrant's QardytReport on Form 10-Q for the quarter ended M&t, 1998).*

(13) Annual Report to Stockholders for the yeareghBecember 31, 1999

(21) Subsidiaries of the Registrant

(23) Consents of Experts and Counsel - see Consémiependent Accountants

(27) Financial Data Schedule *Management contracompensatory plan or arrangement
(b) Reports on Form 8-K

No report on Form-K was filed during the three months ended Decer8e 999.
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyisthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

CURTISS-WRIGHT CORPORATION
(Registrant)

By: [/s/ David Lasky

Davi d Lasky
Chai rman and CEO

Date: March 20, 2000



Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

Dat e: March 20, 2000 By: /s/ Robert A Bosi

Robert A. Bosi
Vi ce President - Finance

Dat e: March 20, 2000 By: [/s/ Gary R Struening

Gary R Struening
Assi stant Controller

Date: March 20, 2000 By: [/s/ Martin R Benante
Martin R Benante
Di rector

Date: March 20, 2000 By: /s/ Thomas R Berner
Thomas R. Berner
Di rector

Date: March 20, 2000 By: [/s/ James B. Busey
Janes B. Busey |V
Di rector

Dat e: March 20, 2000 By: [/s/ David Lasky
Davi d Lasky
Di rector

Date: March 20, 2000 By: /s/ WlliamB. Mtchell
Wlliam B. Mtchell
Di rector

Date: March 20, 2000 By: [/s/ John R Mers
John R Mers
Di rector

Date: March 20, 2000 By: /s/ WlliamW Sihler
WIlliamW Sihler
Di rector

Date: March 20, 1999 By: /s/ J. MlLain Stewart

J. McLain Stewart
Di rector



PRICEWATERHOUSECOOPERS LLP [LOGO]

PricewaterhouseCoopers LLP
400 Campus Drive
P.O. Box 988
Florham Park, NJ 07932
Telephone (973) 236 4000
Facsimile (973) 236 5000

REPORT OF INDEPENDENT ACCOUNTANTS ON
FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
of Curtiss-Wright Corporation:

Our audits of the consolidated financial statemesfisrred to in our report dated January 31, 20600é 1999 Annual Report to Shareholders
of Curtiss-Wright Corporation (which report and solidated financial statements are incorporatetelgrence in this Annual Report on
Form 10-K) also included an audit of the finansitdtement schedule listed in Item 14(a)(2) of Buam 10-K. In our opinion, this financial

statement schedule presents fairly, in all mateegpects, the information set forth therein whesadrin conjunction with the related
consolidated financial statements.

/ sl Pri cewat er houseCoopers LLP
PRI CEWATERHOUSECOOPERS LLP

FI orham Park, New Jersey
January 31, 2000



CURTISS-WRIGHT CORPORATION and S
SCHEDULE Il - VALUATION and QUALIF
for the years ended December 31, 1999

(In thousands)

Balance at Charged
Beginning  Costs a
Description of Period  Expense
Deducted from assets to
which they apply:

Reserves for doubtful
accounts and notes:

Year-ended December 31,
1999 $1,910 $ 970
Year-ended December 31,
1998 $1,747 $ 352
Year-ended December 31,
1997 $1,557 $ 596

Deferred tax asset
valuation allowance:

Year-ended December 31,
1999 $- $-
Year-ended December 31,
1998 $- $-

Year-ended December 31,
1997 $1,212 $-

Notes:

(A) Acquired form the purchases of Drive Technology
(B) Acquired form the purchase of Enertech.
(C) Expiration of available capital loss carry forw

Exhibit

No.

O]

©0)
@

(4)(i)

(4)(iii)

UBSIDIARIES
YING ACCOUNTS
, 1998 and 1997

dditions

Charged to
to Other Balance at
nd Accounts - Deductions - End of
s Describe Describe Period

$733(A) $ 383 $3,230

$ 20(B) $ 209 $1,910

$ 406 $1,747

, Farris and Sprague.

ards.
EXHIBIT INDEX
The following is an index o f the
exhibits included in this re port or
incorporated herein by refe rence.

Name

Restated Certificate of Incorporation a
(incorporated by reference to Exhibit 3
Form 10-Q Report for the quarter ended
Restated Certificate of Incorporation a
April 18, 1997 to Registrant's Annual R
for the year ended December 31, 1997).

By-laws as amended through April 30, 19

Agreement to furnish to the Commission
of any long term debt instrument where
securities authorized thereunder does n
the total assets of the Registrant and
a consolidated basis (incorporated by r
4 to Registrant's Annual Report on Form
ended December 31, 1985).

Revolving Credit Agreement dated Decemb
Registrant, the Lenders parties thereto
the Issuing Banks referred to therein a

N.A., filed herewith.

Short-Term Credit Agreement dated as of

Page

s amended May 8, 1987 *
(a) to Registrant's

June 30, 1987).

s amended through

eport on Form 10-K

99, filed herewith.

upon request, a copy  *
the amount of the

ot exceed 10% of

its subsidiaries on
eference to Exhibit

10-K for the year

er 20, 1999 between
from time to time,
nd Mellon Bank,

December 20, 1999



Registrant, the Lenders parties thereto
the Issuing Banks referred to therein a
N.A., filed herewith.

10(i**  Modified Incentive Compensation Plan, a
9, 1989 (incorporated by reference to E
Registrant's Form 10-Q Report for the q
September 30, 1989).

(20)(iiy** Curtiss-Wright Corporation 1995 Long-Te
(incorporated by * reference to Exhibit
Form S-8 Registration Statement No. 956
15, 1995).

(20)(iii)** Standard Severance Agreement with Offic
(incorporated by reference to Exhibit 1
Annual Report on Form 10-K Report for t
31, 1991).

(20)(iv)** Curtiss-Wright Corporation Retirement
Plan as amended April 15, 1997 (incorpo
Exhibit 10 to Registrant's Report on
the quarter ended June 30, 1997).

(20)(v)** Curtiss-Wright Corporation Retirement P
August 1, 1997(incorporated by referenc
Annual Report on Form 10-K for the year
1997); Fourth Amendment to the Curtiss
Retirement Plan dated October 20, 1
reference to Registrant's Annual Repo
year ended December 31, 1997); Fift
Curtiss-Wright Corporation Retirement
1, 1998 (incorporated by reference to
Report on Form 10-K for the year ended
Amendments to Curtiss-Wright Retireme
1998, April 20, 1998, April 30, 1998 an
(incorporated by reference to Exhibi
Quarterly Report for the quarter ended

(20)(vi)** Amended Curtiss-Wright Corporation S
Plan dated March 1, 1995 (incorporated
(10)(vii) to Registrant's Annual Report
fiscal year ended December 31, 1994).

(20)(vii)** Curtiss-Wright Corporation 1996 Stock P
Directors (incorporated by reference to
Registrant's Form S-8 Registration Stat
filed June 19, 1996).

from time to time,
nd Mellon Bank,

s amended November
xhibit 10(a) to
uarter ended

rm Incentive Plan *
4.1 to Registrant's
02114 filed December

ers of Curtiss-Wright  *
0(iv) to Registrant's
he year ended December

Benefits Restoration  *
rated by reference to
Form 10-Q Report for

lan as amended through
e to Registrant's
ended December 31,
-Wright Corporation
997 (incorporated by
rt on Form 10-K for the
h Amendment to the
Plan dated January
Registrant's Annua
December 31, 1997);
nt Plan dated April 1,
d June 30, 1998
t a(ii) to Registrant's
June 30, 1998).

avings and Investment
by reference to Exhibit
on Form 10-K for the

lan for Non-Employee
Exhibit 4.1 to
ement No. 96583181

(20)(vii)**Curtiss-Wright Corporation Executive Derred Compensation * Plan effective November B®71(incorporated by reference to
Exhibit 4.1 to Registrant's Form S-8 Registratioat@ment No. 96583181, filed June 19, 1996).

(10)(ix)** Standard Severance Protection Agreenuated June 19, 1998 * between the Registrant afide®f of the Registrant (incorpora
by reference to Exhibit 4.1 to Registrant's For® Begistration Statement No. 96583181, filed Juhel296).

(10)(x)** Trust Agreement approved April 17, 1998tdd as of January * 30, 1998 by and between Ragtsdand PNC Bank, National
Association (incorporated by reference to Exhibia) to Registrant's Quarterly Report on Form 1fQhe quarter ended March 31, 1998).

(13) Annual Report to Stockholders for the yeareghBecember 31, 1999 (only those portions exprésstrporated herein by reference in
this document are deemed "filed.")

(21) Subsidiaries of the Registrant
(23) Consents of Experts and Counsel - see Consémiependent Accountants
(27) Financial Data Schedule

* Incorporated by reference as noted. ** Managencentract or compensatory plan or arrangern



EXHIBIT 3(ii)
CURTISS-WRIGHT CORPORATION
BY-LAWS
AS AMENDED THROUGH APRIL 1999
ARTICLE I.
OFFICES.

SECTION 1. Registered Office. The registered of6€€urtiss-Wright Corporation (hereinafter caltbé Corporation) in the State of
Delaware, shall be in the City of Wilmington, Coyiiof New Castle.

SECTION 2. Other Offices. The Corporation may dlawe an office or offices at such other place acgs$ either within or without the State
of Delaware as the Board of Directors may from timé&me determine or the business of the Corpamatéquire.

ARTICLE II.
MEETING OF STOCKHOLDERS.

SECTION 1. Place of Meetings. All meetings of Stoaklers for the election of directors or for anfi@tpurpose shall be held at such place
either within or without the State of Delaware halkbe designated from time to time by the BodrBivectors and stated in the notice of the
meeting or in a duly executed waiver of notice ¢loér

SECTION 2. Annual Meetings. The annual meetinchefstockholders for the election of directors amdlie transaction of such other pro
business as may come before the meeting shallld@he date and at a time as may be designatedtinoe to time by the Board of
Directors and stated in the notice of the meetinig @ duly executed waiver of notice thereof hié eelection of directors shall not be held on
the date so designated for any annual meetingamyaadjournment of such meeting, the Board of &es shall cause the election to be held
at a special meeting as soon thereafter as comtgnimay be. At such special meeting the stockhsldeay elect the directors and transact
other business with the same force and effect ar ahnual meeting duly called and held.

SECTION 3. Special Meetings. A special meetinghef $stockholders for any purpose or purposes, untbeswise prescribed by statute, may
be called at any time by the Chairman, or in hisealoe by the President, by the Board of Directurby the Secretary at the request in
writing of holders of a majority of the shares loé tCorporation outstanding and entitled to vote.

SECTION 4. Notice of Meetings. Except as othervpsavided by statute, notice of each meeting ofstieekholders, whether annual or
special, shall be given not less than ten daysnwe than sixty days before the day on which theting is to be held, to each stockholder of
record entitled to vote at such meeting by delng written or printed notice thereof to him pe@ty, or by mailing such notice in a posti
prepaid envelope addressed to him at his posteoffittress furnished by him to the Secretary o€Cibhporation for such purpose, or, if he
shall not have furnished to the Secretary of thep@a@tion his address for such purpose, then gidssoffice address as it appears on the
records of the Corporation, or by transmitting #igethereof to him at such address by telegragphblec telex, facsimile transmitter or other
similar means. Except where expressly requiredaby ho publication of any notice of a meeting afckholders shall be required. Every such
notice shall state the place, date and hour ofrtheting and in the case of special meetings, andadmeetings where business other thai
election of directors may be transacted, the purpogurposes for which the meeting is called. ¢¢otif any meeting of stockholders shall

be required to be given to any stockholder wholstte@nd such meeting in person or by proxy exespttherwise provided by statute; and if
any stockholder shall in person or by attorneyebato authorized, in writing or by telegraph, cabdtex, facsimile transmitter or other
similar means, waive notice of any meeting, whebiedfore or after such meeting be held, notice thfareed not be given to him. Notice of
any adjourned meeting of the stockholders shalbeatequired to be given, except when expresslyired by law. Notice of any meeting of
stockholders as herein provided shall not be reguio be given to any stockholder where the gighguch notice is prohibited or is rendered
impossible by the laws of the United States of Aloser

SECTION 5. List of Stockholders. It shall be theydof the Secretary or other officer who shall haharge of the stock ledger either directly
or through a transfer agent appointed by the Bo&firectors, to prepare and make, at least teis dajore every meeting of stockholders,
complete lists of the stockholders entitled to vibereat, arranged in alphabetical order, and sigtie address of each stockholder, the
holders of each class of stock appearing separatetyindicating the number of shares held by eeattified by the Secretary or Transfer
Agent. For said ten days such lists shall be opehd examination of any stockholder for any puepgsrmane to the meeting at the place
where said meeting is to be held, or at a placmipied by the Delaware General Corporation Law, stmal be produced and kept at the time
and place of the meeting during the whole timedbg&rand subject to the inspection of any stockéoldho may be present. Upon the wilful
neglect or refusal of the directors to produce disth at any meeting, they shall be ineligiblatty office at such meeting. The original or a
duplicate stock ledger shall be the only eviderectoavho are the stockholders entitled to exantieestock ledger, such lists, or the books of
the Corporation or to vote in person or by proxguath meeting



SECTION 6. Quorum. At each meeting of the stockeddthe holders of not less than a majority ofi$saed and outstanding stock of the
Corporation present either in person or by proxy antitled to vote at such meeting shall constitutgiorum except where otherwise
provided by law or by the Certificate of Incorpaoator these byaws. In the absence of a quorum, the stockholofettse Corporation prese
in person or by proxy and entitled to vote, by migjovote, or, in the absence of all the stockhddgdany officer entitled to preside or act as
Secretary at such meeting, shall have the powadjmurn the meeting from time to time, until stockters holding the requisite amount of
stock shall be present or represented. At any adpfurned meeting at which a quorum may be premgnbusiness may be transacted which
might have been transacted at the meeting as aligicalled. The absence from any meeting of thmler required by the laws of the State
of Delaware or by the Certificate of Incorporatimfithe Corporation or by these by-laws for actipom any given matter shall not prevent
action at such meetings upon any other matter dtensavhich may properly come before the meeting,ihthe holders of not less than a
majority of the issued and outstanding stock ofGlaeporation entitled to vote at that time uponhsather matter or matters shall be present
either in person or by proxy at such meeting, agumofor the consideration of such other matter atters shall be present and the meeting
may proceed forthwith and take action upon suckrattatter or matters.

SECTION 7. Organization. The Chairman or, in hisaize, the President, or, in the absence of batieati, any Vice President present, shall
call meetings of the stockholders to order andl sftdlas Chairman thereof. In the absence of at@foregoing officers, the holders of a
majority in interest of the stock present in persoby proxy and entitled to vote may elect anykhmlder of record present and entitled to
vote to act as Chairman of the meeting until sirole as any one of the foregoing officers shallvairivhereupon he shall act as Chairman of
the meeting. The Secretary or, in his absence,saistant Secretary shall act as secretary at atings of the stockholders. In the absence
from any such meeting of the Secretary and thestesi Secretary or Secretaries, the Chairman magilpany person present to act as
secretary of the meeting. Such person shall bersteathe faithful discharge of his duties as sustretary of the meeting before entering
thereon.

SECTION 8. Business and Order of Business. At eaebting of the stockholders such business mayabsdrcted as may properly be brot
before such meeting, except as otherwise in thedavis expressly provided. The order of businesd ateetings of the stockholders shall
as determined by the Chairman.

SECTION 9. Voting. Each stockholder of the Corprashall, except as otherwise provided by statute these bytaws or in the Certifica:
of Incorporation of the Corporation, at every megtdf the stockholders be entitled to one voteerspn or by proxy for each share of the
capital stock of the Corporation registered inrfase on the books of the Corporation on the dagslfpursuant to Section 6 of Article VII of
these by-laws as the record date for the deteriomaf stockholders entitled to vote at such megtiPersons holding in a fiduciary capacity
stock having voting rights shall be entitled toerttie shares so held, and persons whose stockghaatiimg rights is pledged shall be entitled
to vote, unless in the transfer by the pledgorteniiooks he shall have expressly empowered thggdetd vote thereon, in which case only
the pledgee, or his proxy, may represent said siackvote thereon. Any vote on stock may be giwethb stockholder entitled thereto in
person or by his proxy appointed by an instrumentiiting, subscribed by such stockholder or byaitsrney thereunto authorized, and
delivered to the secretary of the meeting; provjdexdvever, that no proxy shall be voted on aftezdtyears from its date unless said proxy
provides for a longer period. At all meetings of 8tockholders, all matters (except those spedifikctions 3 and 12 of Article 11l and
Article Xl of these by-laws, and except also incdpkcases where other provision is made by statune except as otherwise provided in the
Certificate of Incorporation) shall be decided bg tote of a majority in interest of the stockhotderesent in person or by proxy and entitled
to vote thereat, a quorum being present. Exceptreswise provided by statute, the vote on any tipreseed not be by ballot. On a vote by
ballot each ballot shall be signed by the stockéolating, or in his name by his proxy if theresueh proxy, and shall state the number of
shares voted by him.

SECTION 10. Inspectors of Election. On each mattezlection at each meeting of the stockholdersrevherote by ballot is taken, the polls
shall be opened and closed, the proxies and balat be received and be taken in charge, amgliaktions touching the qualification of
voters and the validity of proxies and the acceggaor rejection of votes, shall be decided by tmspectors of election who shall be appoi
by the Chairman of such meeting. The inspectodagition need not be stockholders. No candidatéhtooffice of director shall act as
inspector at any election of directors. Inspecstyall count and ascertain the number of shareslyatel shall declare the result of the elec
or of the voting as the case may be; and shall makea certificate accordingly, stating the numisieshares issued and outstanding and
entitled to vote at such election or on such matad the number of shares voted and how votepedtsrs shall be sworn to faithfully
perform their duties and shall certify to the regiin writing. They shall hold office from the datktheir appointment until their successors
shall have been appointed and qualified.

SECTION 11. Action by Consent. Whenever the votstotkholders at a meeting thereof is requiredeomgtted to be taken for or in
connection with any corporate action, by any prioviof statute or of the Certificate of Incorpoaatior of these by-laws, the meeting, prior
notice thereof, and vote of stockholders may bpafised with, and the action taken without such imgenotice and vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of outstanding stock hamiitdess than the minimum number of votes
that would be necessary to authorize or take satibraat a meeting at which all shares of stocthefCorporation entitled to vote thereon
were present and voted. In order that the Corpmratiay determine the stockholders entitled to caingecorporate action in writing without

a meeting, the Board of Directors may fix a recdate, which record date shall not precede thewate which the resolution fixing the
record date is adopted by the Board of Directard,which date shall not be more than ten days #ftedate upon which the resolution fixing
the record date is adopted by the Board of Directany stockholder of record seeking to have tbeldtolders authorize or take corporate
action by written consent shall, by written notioghe Secretary, request the Board of Directoficta record date. Such written notice shall
be directed to the Secretary at the Corporatiairgipal place of business, shall be by hand ocdayified or registered mail, return receipt
requested, and shall set forth the corporate agtioposed to be taken. The Board of Directors giralinptly, but in all events within ten days
after the date on which such a request is recddydtie Secretary, adopt a resolution fixing therdaate. If no record date has been fixed by
the Board of Directors within ten days of the datewvhich such a request is received, the recom fdatdetermining stockholders entitled



consent to such corporate action in writing withauheeting, when no prior action by the Board a&Blors is required by applicable law,
shall be the first date on which a signed writtensent setting forth such action taken or propdsédst taken is delivered to the Corporation
by delivery to its principal place of businessaay officer or agent of the Corporation having odgtof the book in which proceedings of
stockholders meetings are recorded, to the attenfithe Secretary of the Corporation. Deliverylsha by hand or by certified or registered
mail, return receipt requested. If no record date een fixed by the Board of Directors and pratioa by the Board of Directors is required
by applicable law, the record date for determirstarkholders entitled to consent to corporate adtiovriting without a meeting shall be the
close of business on the date on which the BoaRirefctors adopts the resolution taking such peiction. No consent to corporate action
without a meeting of stockholders shall be effexfvior to the record date determined as set fogtkin. Prompt notice of the taking of any
corporate action without a meeting of stockholdsréess than unanimous written consent shall bergie those stockholders who have not
consented to such action in writing.

ARTICLE Il
BOARD OF DIRECTORS.

SECTION 1. General Powers. The property, affai lausiness of the Corporation shall be managed byder the direction of the Board of
Directors.

SECTION 2. Number, Qualifications and Terms of €dfiThe number of directors may be fixed from timéime by the affirmative vote of
majority of the whole Board of Directors, but thenmber may be diminished to not less than thre@rbgndment of these by-laws. Directors
need not be stockholders. The directors shall éeted annually and each director shall hold officgl his successor shall have been elected
and shall qualify, or until his death or until Hea#i resign or shall have been removed in the maheesinafter provided.

SECTION 3. Election of Directors. At each meetirfigh® stockholders for the election of directotsywhich a quorum is present, the persons
receiving the greatest number of votes shall baliteetors. In case of any increase in the numbdirectors, the additional directors may be
elected by the directors then in office at any tagmeeting or special meeting, or by the stockérddt the first annual meeting held after
such increase or at a special meeting called ®pthrpose.

SECTION 4. Quorum and Manner of Acting. Except tieowise provided by statute or by these by-lawg-third of the whole Board of
Directors (but not less than two) shall be requiedonstitute a quorum for the transaction of besss at any meeting, and the act of a
majority of the directors present at any meetinglaith a quorum is present shall be the act oBibard of Directors. In the absence of a
qguorum, a majority of the directors present maypadj any meeting from time to time until a quorueniad. Notice of any adjourned mee
need be given only to those directors who weregnegent at any meeting at which the adjournmenttalem, provided the time and place of
the adjourned meeting were announced at the meatiwdich the adjournment was taken. The directbedl act only as a board and the
individual directors shall have no power as such.

SECTION 5. Place of Meeting, etc. The Board of Bioes may hold its meetings, at such place or gladgthin or without the State of
Delaware as the Board of Directors may from timértee determine or as shall be specified or fixethie respective notices or waivers of
notice thereof.

SECTION 6. First Meeting. After each annual elettid directors and within a reasonable time théeeathe Board of Directors shall meet
for the purpose of organization, the election dicefs and the transaction of other business dt boars and place as shall be convenient.
Notice of such meeting shall be given as hereingftevided for special meetings of the Board ofedtors or in a consent and waivel
notice thereof signed by all the directors.

SECTION 7. Regular Meetings. Regular meetings efBbard of Directors shall be held at such plagkarsuch times as the Board of
Directors shall from time to time by resolution el@hine or as shall be specified in the Notice oklw®. If any day fixed for a regular
meeting shall be a legal holiday at the place whigzaneeting is to be held, then the meeting whicbld otherwise be held on that day shall
be held at the same hour on the next succeedirigdassday not a legal holiday. Notice of the regaiaetings need not be given.

SECTION 8. Special Meetings: Notice. Special megtiof the Board of Directors shall be held wheneadied by the Chairman, the
President or by one of the directors. Notice ohesmech meeting shall be mailed to each directatres$ed to him at his residence or usual
place of business, at least two days before theddayhich the meeting is to be held, or shall e sz him at such place by telegraph, cable,
telex, facsimile transmitter or other similar meamsbe delivered personally or by telephone, atdrlthan the day before the day on which
the meeting is to be held. Every such notice dtate the time and place of the meeting but needtate the purpose thereof except as
otherwise in these by-laws or by statute exprgssiyided. Notice of any meeting of the Board ofdgtors need not be given to any director,
however, if waived by him in writing or by telegtaable, telex, facsimile transmitter or otherilimmeans whether before or after such
meeting be held or if he shall be present at thetimg; and any meeting of the Board of Directoralidhe a legal meeting without any notice
thereof having been given if all of the directdnalébe present thereat.

SECTION 9. Organization. At each meeting of thef8aaf Directors, the Chairman or, in his absenlce,Rresident, or, in the absence of |
of them, a director chosen by a majority of thediors present shall act as Chairman. The Secretaity his absence, an Assistant Secretary
or, in the absence of both the Secretary and AsgiSecretaries, any person appointed by the Chaishall act as secretary of the meet



SECTION 10. Order of Business. At all meetingshef Board of Directors business shall be trans&ntdte order determined by the Boarc
Directors.

SECTION 11. Resignations. Any director of the Caogtion may resign at any time by giving writtenioetto the Chairman, the President or
to the Secretary of the Corporation. The resignatibany director shall take effect at the timetef receipt of such notice or at any later time
specified therein; and, unless otherwise spectfiedein, the acceptance of such resignation sbaba necessary to make it effective.

SECTION 12. Removal of Directors. Any director ni@yremoved, either with or without cause, at amefiby the affirmative vote of a
majority in interest of the holders of record o tstock having voting power at a meeting of theldtolders and the vacancy in the Board of
Directors caused by any such removal may be flifethe stockholders at such meeting.

SECTION 13. Vacancies.

13.1 Any vacancy in the Board of Directors causgdéath, resignation, removal, disqualificationjrmzrease in the number of directors, or
any cause may be filled by the directors then fitefor by the stockholders of the Corporationhat mext annual meeting or any special
meeting called for the purpose and at which a gqudsupresent, and each director so elected shildfice until his successor shall be duly
elected and qualified, or until his death or uhélshall resign or shall have been removed in thien@r herein provided. In case of a vacancy
in the Board of Directors, the remaining Directsingll continue to act, but if at any time the numiifedirectors in office shall be reduced to
less than a majority of the number necessary tetitate a full Board of Directors, the remainingeditors shall forthwith call a special
meeting of the stockholders for the purpose affijllvacancies. In case all the directors shalbdieesign or be removed or disqualified, any
officer or any stockholder having voting power ntayl a special meeting of the stockholders, updicaaiven as herein provided for
meetings of the stockholders, at which directordtie unexpired term may be elected.

13.2 A director who resigns, retires, or does tad for reelection may, in the discretion of theaRl of Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceetinggof the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote orhavy duties or powers of a Director of the
Corporation.

SECTION 14. Regular Stipulated Compensation and.Hegch director shall be paid such regular sttpdlaompensation, if any, as shall be
fixed by the Board of Directors and/or such fearif/, for each meeting of the Board of Directorsolvthe shall attend as shall be fixed by
Board of Directors and in addition such transpatatnd other expenses actually incurred by hiomnection with services to the
Corporation.

SECTION 15. Action by Consent. Unless restrictedhmyCertificate of Incorporation, any action regdior permitted to be taken by the
Board of Directors or any Committee thereof mayaken without a meeting if all members of the Boafr®irectors or such Committee, as
the case may be, consent thereto in writing, aadutiting or writings are filed with the minutes thie proceedings of the Board of Directors
or such Committee, as the case may be.

SECTION 16. Telephonic Meeting. Unless restrictgdHg Certificate of Incorporation, any one or morembers of the Board of Directors
any Committee thereof may participate in a meetiiidpe Board of Directors or such Committee by nseafna conference telephone or
similar communications equipment by means of whiltipersons participating in the meeting can heahether. Participation by such me
shall constitute presence in person at a meeting.

ARTICLE IV.
COMMITTEES.

SECTION 1. Committees. The Board of Directors maydsolution or resolutions passed by a majoritthefwhole Board, designate one or
more Committees, each Committee to consist of twoare of the directors of the Corporation, whiththe extent provided for in said
resolution or resolutions or in these layvs, shall have and may exercise such powersadishghpermitted by law to be, and shall be deled
to such Committee by the Board. The Committee on@dtees appointed by the Board shall be subjetitdsupervision and direction of the
Board of Directors.

SECTION 2. Term of Office and Vacancies. Each manolb@ Committee shall continue in office until imetttor to succeed him shall have
been elected and shall have qualified, or untideiath or until he shall have resigned or shaleHaeen removed in the manner hereinafter
provided. Any vacancy in a Committee shall be dilley the vote of a majority of the whole Board dfdators at any regular or special
meeting thereof.

SECTION 3. Organization. Except as otherwise predioh these by-laws, the Chairman of each Commdtted be designated by the Board
of Directors. The Chairman of each Committee magigiate a secretary of each such Committee. lalitkence from any meeting of any
Committee of its Chairman or its secretary such @dtee shall appoint a temporary Chairman or sacyets the case may be, of the
meeting unless otherwise provided in these by-l&ash Committee shall keep a record of its actspaodeedings and report the same from
time to time to the Board of Directol



SECTION 4. Resignations. Any member of a Commitbes resign at any time by giving written noticetie Chairman, President or
Secretary of the Corporation. Such resignationl shkd effect at the time of the receipt of suckia®or at any later time specified therein,
and, unless otherwise specified therein, the aaceptof such resignation shall not be necessanate it effective.

SECTION 5. Removal. Any member of a Committee maydmoved with or without cause at any time byatfiiemative vote of a majority
of the whole Board of Directors given at any regufeeting or at any special meeting called forghepose.

SECTION 6. Meetings. Regular meetings of each Cdtemiof which no notice shall be necessary, $femhleld on such days and at such
place as shall be fixed by a resolution adoptethbyote of a majority of all the members of suaminittee. Special meetings of each
Committee may be called by the Chairman of such @ibree or by the Chairman, President or SecrethtigenCorporation. Notice of each
special meeting of the Committee shall be sent Ay to each member thereof, addressed to him aeBidence or usual place of business,
not later than the day before the day on whichntleeting is to be held, or shall be sent to each suember by telegraph, cable, telex,
facsimile transmitter or other similar means, divéeed to him personally or by telephone, not I three (3) hours before the time set for
the meeting. Every such notice shall state the @intkplace, but need not state the purposes, ofitleting. Notice of any such meeting need
not be given to any member of a Committee, howefemived by him in writing or by telegraph, captelex, facsimile transmitter or other
similar means, or if he shall attend such meetingerson, and any meeting of a Committee shalllbga meeting without any notice thereof
having been given if all of the members of the Cattaa shall be present thereat.

SECTION 7. Quorum and Manner of Acting. Unless o#lige provided by resolution of the Board of Distone less than a majority of a
Committee, but not less than two, shall constigutgiorum for the transaction of business and thefax majority of those present at a
meeting at which a quorum is present shall be thefasuch Committee. If at any time it shall beéedimined that a quorum of a Committee
any regular or special meeting thereof cannot log &Iy member or members thereof shall have ting taginvite one or more members of
Board of Directors who are not members of such Cataeto attend any such meeting and to be couagedmember thereof for the purpose
of making a quorum. The members of each Commitia# act only as a Committee and the individual rhera shall have no power as such.

SECTION 8. [RESERVED]

SECTION 9. Fees. Each member of a Committee skadélid such fee, if any, as shall be fixed by tbar#l of Directors, for each meeting of
such Committee which he shall attend, and in agldisiuch transportation and other expenses actinallyred by him in connection with his
services as such member.

ARTICLE V.
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES.

SECTION 1. Officers. The elected officers of ther@wation shall be a Chairman and a President (ebalom shall be a director), a Chief
Executive Officer, a Chief Operating Officer, sugkecutive Vice Presidents, such Senior Vice Presgdand other Vice Presidents as the
Board may elect, a Controller, a Treasurer, andae$ary. The Board of Directors or any Committeestituted pursuant to Article 1V of
these by-laws with power for the purpose may afgmat one or more Assistant Controllers, one oramssistant Treasurers, one or more
Assistant Secretaries, and such other officersagedts as, from time to time, may appear to bessecg or advisable in the conduct of the
affairs of the Corporation. Any number of officeayrbe held by the same person, except that angmpeesving as Chairman or President
shall not also serve as Secretary.

SECTION 2. Term of Office: Vacancies. So far ascpcable, all elected officers shall be electethatorganization meeting of the Board of
Directors in each year, and shall hold office uthtdir respective successors are chosen and gaiadifiuntil their earlier resignations or
removals. All other officers shall hold office dogithe pleasure of the Board. If any vacancy octuasy office, the Board of Directors, or
the case of an appointive office, any Committeestiited pursuant to Article 1V of these by-lawshwower for the purpose, may elect or
appoint a successor to fill such vacancy for tmeaiader of the term.

SECTION 3. Removal of Elected Officers. Any electéficer may be removed at any time, either fomithout cause, by affirmative vote of
a majority of the whole Board of Directors, at angeting called for the purpose.

SECTION 4. Chairman. The Chairman shall functiodenthe general supervision of the Board of Directnd shall perform such duties i
exercise such powers as from time to time may brgiasd to him by the Board. During any period inahitthere is a vacancy in the office of
the President, the Chairman shall, pending actyothé Board, perform the duties and exercise thveeps of the President. The Chairman
shall preside, when present, at all meetings osthekholders and of the Board of Directors andl sle to it that appropriate agendas are
developed for such meetings.

SECTION 5. President. The President shall perfarah sluties and exercise such powers as from tiniemm®may be assigned to him by the
Board or the Chairman. At the request of the Chairior in case of the Chairman's absence or inabdliact, the President shall perform the
duties of the Chairman and, when so acting, slaadthihe powers of, and shall be subject to theicgens upon, the Chairman.

SECTION 6. Chief Executive Officer. The Chief Extea Officer shall be designated from time to tilmea resolution adopted by the Board
of Directors and shall be either the Chairman erRhesident. He shall have, subject to the direciad control of the Board, general ¢



active supervision over the business and affaite@fCorporation and over its several officers.sHall perform all duties incident to his
position and such other duties as may from timtame be assigned to him by the Board. He shaltisaeall orders of the Board shall be
carried into effect. He may sign, execute and éelall deeds, mortgages, contracts, stock cettificand other instruments in the name of the
Corporation, except in cases where the signing;ugian or delivery thereof shall be expressly dated by the Board or by a duly authorized
Committee of the Board or by these By-Laws to sother officer or agent of the Corporation or whang of them shall be required by law
otherwise to be signed, executed or delivered. g cause the seal of the Corporation to be affteehy documents the execution of which
on behalf of the Corporation shall have been dutharized. He shall have authority to cause theleynpent or appointment of such
employees and agents of the Corporation as theepogmduct of operations may require, to fix tligimpensation, subject to the provisions
of these By-Laws, to remove or suspend any employagent under authority of an officer to himstspend for cause, pending final action
by the authority which shall have elected or apfemirhim, any officer subordinate to him, and toénall the duties and exercise all the
powers usually pertaining to the office held by @tdef Executive Officer of a Corporation, exceptatherwise provided in these By-Laws.

SECTION 7. Chief Operating Officer. A Chief OpergtiOfficer may be designated from time to time bgsolution adopted by the Board of
Directors, and shall be subject to the directiod eontrol of the Board, and the Chief Executivei€if. He shall directly report to and assist
the Chief Executive Officer in the general andaegupervision over the business and affairs ofxthigoration and over its several officers,
and shall perform all duties incident to his pasitand such other duties as may from time to timadsigned to him by the Board, or the
Chief Executive Officer.

SECTION 8. Vice Presidents. Under the directiothef Chief Executive Officer or the Chief Operatibfficer, the Executive Vice Presider
Senior Vice Presidents, and Vice Presidents oCiigoration shall perform all such duties and eiserall such powers as may be provided
by these by-laws or as may from time to time bewhined by the Board of Directors, any Committeastituted pursuant to Article IV of
these by-laws with power for the purpose, the Chiedcutive Officer, or the Chief Operating Officer.

SECTION 9. Controller. The Controller shall be tief accounting officer of the Corporation andlsbee that the accounts of the
Corporation and its subsidiary corporations arentag&ied in accordance with generally accepted adamy principles; and all decisions
affecting the accounts shall be subject to his@ggdror concurrence. He shall supervise the maohkeeping all vouchers for payments by
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| steive and consolidate all operating
and financial statements of the Corporation, itsoues departments, divisions and subsidiary cotjpmma; shall have supervision of the books
of account of the Corporation and its subsidiampoaations, their arrangement and classificatibiajlssupervise the accounting practices of
the Corporation and its subsidiary corporations stmall have charge of all matters relating to tiaxat

SECTION 10. Assistant Controllers. At the requdghe Controller or in his absence or disabilitg thssistant Controller designated by him
or (failing such request or designation) the AssisController or other officer designated by thesiient shall perform all the duties of the
Controller and, when so acting, shall have allgberers of, and be subject to all the restrictiopsny the Controller.

SECTION 11. Treasurer. The Treasurer shall beitivalfofficer of the Corporation. He shall have tiaee and custody of all moneys, funds
and securities of the Corporation, and shall cdusesame to be deposited in such bank or bankspmsitories as from time to time may be
designated, pursuant to Section 4 and Section/stafie VI of these by-laws; shall advise upontelims of credit granted by the Corporation
and its subsidiary corporations, respectively; Idmakesponsible for the collection of their acasyiand shall cause to be recorded, daily, a
statement of all receipts and disbursements o€tirporation and its subsidiary corporations, ineorithat proper entries may be made in the
books of account; and shall have power to give @ropceipts or discharges for all payments to thg@ration. He shall also have power to
sign any or all certificates of stock of the Coigtayn.

SECTION 12. Assistant Treasurers. At the requeth@fTreasurer or in his absence or disabilityAksistant Treasurer designated by him or
(failing such request or designation) the AssisTastisurer or other officer designated by the Eezgishall perform all the duties of the
Treasurer and, when so acting, shall have the mofeand be subject to all the restrictions upbe,Treasurer.

SECTION 13. Secretary. The Secretary shall atterite giving of notice of all meetings of stockhaisl and of the Board of Directors and
shall record all the proceedings of the meetingsetbf in books to be kept for that purpose. Heldtale charge of the corporate seal and
authority to attest any and all instruments orimgi$ to which the same may be affixed. He shattusodian of all books, documents, papers
and records of the Corporation, except those facliveome other officer or agent is properly accabl. He shall have authority to sign any
or all certificates of stock of the Corporationdam general, shall have all the duties and powsuslly appertaining to the office of secretary
of a corporation.

SECTION 14. Assistant Secretaries. At the requeiteoSecretary or in his absence or disabilityAksistant Secretary designated by him or
(failing such request or designation) the Assisgetretary or other officer designated by the Besgtishall perform all the duties of the
Secretary and, when so acting, shall have all tveeps of, and be subject to all the restrictionsryggthe Secretary.

SECTION 15. Additional Duties and Powers. In adbufitto the foregoing especially enumerated dutielspamvers, the several officers of the
Corporation shall perform such other duties andase such further powers as may be provided isethy-laws or as may from time to time
be determined by the Board of Directors, or any @ittee constituted pursuant to Article IV of thdselaws with power for the purpose, or

by any competent superior officer.

SECTION 16. Compensation. The compensation offlers, except assistant officers, of the Corporashall be fixed, from time to time
by the Board of Directors, or any Committee congdid pursuant to Article 1V of these-laws with power for the purpos



SECTION 17. Resignations. Any officer may resigray time by giving written notice to the BoardRifectors, the Chairman, the Presid
the Chief Executive Officer, the Chief Operatindi€dr, or the Secretary. Any such resignation stakié effect at the date of receipt of such
notice or at any later time specified therein; antkss otherwise specified therein, the acceptahsach resignation shall not be necessary to
make it effective.

ARTICLE VL.
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. Contracts, etc., How Executed. The Badifdirectors, or any Committee constituted pursaarrticle IV of these by-laws
with power for the purpose, except as in theseamslotherwise provided, may authorize any offiqesfficers, agent or agents, of the
Corporation to enter into any contract or execuid deliver any instrument in the name of and orelfedf the Corporation, and such
authority may be general or confined to specifstances; and, unless so authorized by the Bodbirectors or by such Committee or by
these by-laws, no officer, agent, or employee dkale any power or authority to bind the Corporatig any contract or agreement or to
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2. Loans. No loan shall be contracted dralieof the Corporation, and no negotiable papatldie issued in its name, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article IV of theselaws with power for the purpose.
When so authorized, the Chairman, President, Ghxetutive Officer, Chief Operating Officer, or acéiPresident or the Secretary or the
Treasurer or the Assistant Treasurer of the Cotmoranay effect loans and advances at any timéh@iCorporation from any bank, trust
company or other institution, or from any firm, poration or individual and for such loans and adesmmay make, execute and deliver
promissory notes or other evidences of indebtedoittse Corporation and, when authorized as afidleas security for the payment of any
and all loans, advances, indebtedness and ligiilitf the Corporation, may mortgage, pledge, hyguatte or transfer any real or personal
property at any time held by the Corporation anth#d end execute instruments of mortgage or pledgeherwise transfer such property.

Such authority may be general or confined to sperittances.

SECTION 3. Checks, Drafts, etc. All checks, draftether orders for the payment of money, notestlogr evidences of indebtedness issued
in the name of the Corporation, shall be signedumh officer or officers, employee or employeeghefCorporation as shall from time to
time be determined by resolution of the Board afbliors or by any Committee constituted pursuastrtizle IV of these bylaws with powe
for the purpose, or by any officer or officers aarthed pursuant to Section 4 or Section 5 of thiscke to designate depositaries or to open
bank accounts.

SECTION 4. Deposits. All funds of the Corporatidrak be deposited from time to time to the credith@ Corporation in such banks, trust
companies or other depositories as the Board @diors or any Committee constituted pursuant teckrtV of these by-laws with power for
the purpose may from time to time designate, anag be designated by an officer or officers of @meporation to whom such power may be
delegated by the Board of Directors, or by such @dtee, and for the purpose of such deposit, tlesiBent, the Chief Executive Officer, the
Chief Operating Officer, or a Vice President, a Wreasurer, or an Assistant Treasurer, or theeBagr or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otbers for the payment of money which are pay#abtée order of the Corporation.

SECTION 5. General and Special Bank Accounts. Toar of Directors or any Committee constituted pard to Article 1V of these by-
laws with power for the purpose, or any officemdficers of the Corporation to whom such powers haylelegated by the Board of
Directors, or by such Committee, may from timeiteet authorize the opening and keeping with suctkgamnust companies or other
depositaries as it, or they, may designate of gererd special bank accounts, and may make suchesp@es and regulations with respect
thereto, not inconsistent with the provisions @&fgh by-laws, as it, or they, may deem expedient.

SECTION 6. Proxies. Except as otherwise in theskg or in the Certificate of Incorporation of tBerporation provided, and unless
otherwise provided by resolution of the Board ofeBtors, or of any Committee constituted pursuamrticle IV of these bylaws with powe
for the purpose, the Chairman or President or (hkeicutive Officer may from time to time appointattorney or attorneys or agent or
agents, of the Corporation, in the name and onlbehthe Corporation to cast the votes which thergoration may be entitled to cast as a
stockholder or otherwise in any other corporatiop af whose stock or other securities may be hglthb Corporation, at meetings of the
holders of the stock or other securities of sutteotorporation, or to consent in writing to anyi@t by such other corporation, and may
instruct the person or persons so appointed dgtmanner of casting such votes or giving suchenand may execute or cause to be
executed in the name and on behalf of the Corpmratind under its corporate seal, or otherwisesuadh written proxies or other instruments
as he may deem necessary or proper in the premises.

SECTION 7. Independent Public Accountants. Thelstoltiers of the Corporation shall, at each annuedting, appoint independent public
accountants for the purpose of auditing and cémtifyhe annual financial statements of the Corpandor its current fiscal year as sent to
stockholders or otherwise published by the Corpamatf the stockholders shall fail to appoint suetependent public accountants or if the
independent public accountants so appointed bgttiekholders shall decline to act or resign, orsfame other reason be unable to perform
their duties, the Board of Directors shall appaititer independent public accountants to perforndtiies herein provided.

ARTICLE VII.



SHARES AND THEIR TRANSFER.

SECTION 1. Shares. The shares of the Corporatialt Ish represented by certificates or shall be difibated. Each registered holder of
shares, upon request to the Corporation, shaltd®aded with a certificate of stock, representihg umber of shares owned by such holder.
Absent a specific request for such a certificat¢higyregistered owner or transferee thereof, alteshshall be uncertificated upon the original
issuance thereof by the Corporation or upon theeader of the certificate representing such shiaréfse Corporation. Certificates for shares
of the capital stock of the Corporation shall beueh form as shall be approved by the Board aéddirs or by any Committee constituted
pursuant to Article IV of these by-laws with power the purpose. They shall be numbered, shalifgeite number of shares held by the
holder thereof and shall be signed by the ChairRaesident, Chief Executive Officer, Chief Opergtfficer or a Vice President and the
Treasurer or an Assistant Treasurer or the Segretaan Assistant Secretary of the Corporation, thedseal of the Corporation shall be
affixed thereto. Where any such certificate is ¢etsigned by a transfer agent, other than the Catjom or its employee, or by a registrar,
other than the Corporation or its employee, angiosignature and the seal of the Corporation oh sadificate may be a facsimile, engra\
stamped or printed. In any case any such officensfer agent or registrar who has signed or wFaxsgmile signature has been placed upon
any such certificate shall have ceased to be sfiiceg transfer agent or registrar before suchifieate is issued, it may be issued by the
Corporation with the same effect as if such offiteansfer agent, or registrar were such offiaandfer agent or registrar at the date of its
issue.

SECTION 2. Transfer of Stock. Transfers of shafab® capital stock of the Corporation shall be madly on the books of the Corporation
by the holder thereof, or by his attorney therewtthorized by a power of attorney duly executedifdad with the Secretary of the
Corporation, or a transfer agent of the Corporatioany, and on surrender of the certificate atifieates for such shares, properly endorsed,
or upon receipt of proper transfer instructionsrfrihe owner of uncertificated shares, or upon guheat of said shares under the laws of any
state of the United States. A person in whose retmaees of stock stand on the books of the Corporatiall be deemed the owner thereof as
regards the Corporation, provided that whenevert@msfer of shares shall be made for collateralisy, and not absolutely, such fact, if
known to the Secretary or to said transfer agéral] be so expressed in the entry of transfer.

SECTION 3. Addresses of Stockholders. Each stoddrahall designate to the Secretary of the Cotjporan address at which notices of
meetings and all other corporate notices may besdesr mailed to him, and if any stockholder skeillto designate such address, corporate
notices may be served upon him by mail directedinoat his last known post office address as ieapp on the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilatedtiieates. To deal with the eventuality of logiplen, destroyed and mutilated
certificates of stock the Board of Directors or &gymmittee constituted pursuant to Article IV oésle by-laws with power for the purpose
may establish by appropriate resolutions such mgkregulations as they deem expedient conceth@égsue to such holder uncertificated
shares or, if requested by such holder, a newficate or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedi¢htrespect to the proof of loss, theft or destarctind the surrender of mutilated
certificates and the requirements as to the giefrg bond or bonds to indemnify the Corporationiagtaany claim which may be made
against it on account of the alleged loss, theftestruction of any such certificate. The holdeawy stock of the Corporation shall
immediately notify the Corporation and/or the appiate transfer agent of such stock of any logsft tdestruction or mutilation of the
certificate therefor.

SECTION 5. Transfer Agent and Registrar: Regulatidihe Corporation shall, if and whenever the BadrDirectors or any Committee
constituted pursuant to Article IV of these by-lawish power for the purpose shall so determine ntaém one or more transfer offices or
agencies, each in charge of a transfer agent dasigiy the Board of Directors or by such Commjtigeere the shares of the capital stoc
the Corporation shall be directly transferable, alst one or more registry offices, each in chafgeregistrar designated by the Board of
Directors or by such Committee, where such shdretok shall be registered, and no certificatesfrares of the capital stock of the
Corporation, in respect of which a registrar amghdéfer agent shall have been designated, shallliseunless countersigned by such transfer
agent and registered by such registrar. A firm actyat the same time as both transfer agent anmstnaagof the Corporation. The Board of
Directors or any such Committee may also make additional rules and regulations as it may deenedigmt concerning the issue, transfer
and registration of uncertificated shares or dedtés for shares of the capital stock of the Crafaon.

SECTION 6. Fixing Record Date. The Board of Direstor any Committee constituted pursuant to Artiolef these by-laws with power for
the purpose may fix, in advance, a date, not exogegixty days preceding the date of any meetingtat¢kholders, or the date for the payn
of any dividend, or the date for the allotmentights, or the date when any change or conversati@xchange of capital stock shall go into
effect, as a record date for the determinatiornefstockholders entitled to notice of, and to \aiteany such meeting or entitled to receive
payment of any such dividend, or to any such akothof rights, or to exercise the rights in resgéctny change, conversation or exchang
the capital stock, and in each such case only stagkholders as shall be stockholders of recorthermate so fixed shall be entitled to notice
of, or to vote at, such meeting, or to receive paynof such dividend, or to receive such allotna@ntghts, or to exercise such rights, as the
case may be, notwithstanding any transfer of amgksbn the books of the Corporation after any seclrd date as aforesaid.

SECTION 7. Examination of Books by Stockholderse Board of Directors or any Committee constitutadspant to Article 1V of these by-
laws with power for the purpose shall, subjectim laws of the State of Delaware, have power terdehe, from time to time, whether and to
what extent and under what conditions and regulatibe accounts and books of the Corporation, poathem, shall be open to the
inspection of the stockholders; and no stockhadthatl have any right to inspect any account, baakocument of the Corporation, except as
conferred by the laws of the State of Delawaregsmbnd until authorized so to do by resolutiothefBoard of Directors or any Committee
constituted pursuant to Article 1V of these-laws with power for the purpose or of the stockleeddof the Corporatiol



ARTICLE VIII.
DIVIDENDS, SURPLUS, ETC.

Subject to the provisions of the Certificate ofdroration and any restrictions imposed by statiteBoard of Directors may declare
dividends from the surplus of the Corporation anirthe net profits arising from its business, wivengand in such amounts as, in its
opinion, the condition of the affairs of the Coration shall render advisable. If the date appoifitedhe payment of any dividend shall in ¢
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdoug business day. The Boarc

Directors in its discretion may from time to timet siside from such surplus or net profits such susums as it, in its absolute discretion,
may think proper as a working capital or as a res&nd to meet contingencies, or for the purpdseaintaining or increasing the property
business of the Corporation, or for any other psegbmay think conducive to the best interesthefCorporation. All such surplus or net
profits, until actually declared in dividends, @ed and applied as aforesaid, shall be deemed/élieen so set aside by the Board for one or
more of said purposes.

ARTICLE IX.
SEAL.

The corporate seal of the Corporation shall comsiatmetallic stamp, circular in form, bearingtg center the figures and word "1929,
Delaware", and at the outer edge the name of tmpdZation.

ARTICLE X.
FISCAL YEAR.
The fiscal year of the Corporation shall begin lom first day of January in each year.
ARTICLE XI.
AMENDMENTS.

All by-laws of the Corporation shall be subjecifteration or repeal, and new by-laws not incomsistvith any provision of the Certificate of
Incorporation of the Corporation or any provisidriaav, may be made, either by the affirmative vot¢he holders of record of a majority of
the outstanding stock of the Corporation entitlegdte in respect thereof, given at an annual mgeti at any special meeting or by the B
of Directors at any regular or special meet
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this "Agreement"), dateda@<December 20, 1999, by and among CURTISS-WRIGIKDREORATION, a
Delaware corporation ("Curtiss-Wright"), the Suligig Borrowers (as defined below) party hereto fitinme to time (collectively with
Curtiss-Wright, the "Borrowers", and each indivithpa "Borrower"), the lenders party hereto fronmé to time (the "Lenders", as defined
further below), the Issuing Banks referred to he(#ie "Issuing Banks") and MELLON BANK, N.A., ati@al banking association, as ag
for the Lenders and the Issuing Banks hereundesu@h capacity, together with its successors ih sapacity, the "Agent").

WHEREAS, the Borrowers have requested the Ageatl #nders and the Issuing Banks to enter intoAgreement and extend credit as
herein provided;

NOW, THEREFORE, in consideration of the premises @fithe mutual covenants herein contained anaditg to be legally bound heret
the parties hereto agree as follows:

ARTICLE |
DEFINITIONS; CONSTRUCTION

. In addition to other words and terms definedwlsere in this Agreement, as used herein the follgwiords and terms shall have the
following meanings, respectively, unless the contexeof otherwise clearly requires:

"Account Party" shall have the meaning set fortSaction 3.01(b) hereof.
"Affected Lender" shall have the meaning set fantBection 2.04(e) hereof.

"Affiliate" of a Borrower shall mean any Person aiidirectly or indirectly controls or is controllég or is under common control with a
Borrower. For purposes of this definition "contr@ficluding, with correlative meanings, the termenitrolled by" and "under common
control with") means the possession, directly dirctly, of the power to direct or cause the digetof management policies, whether
through ownership of voting securities or by coctiar otherwise.

"Alternative Funds" shall have the meaning setfant
Section 2.04(f) hereof.

"Anniversary Date" shall mean each December 2ndutie term of this Agreement.

"Applicable Funding Rate" shall have the meaningagh in
Section 2.10(b) hereof.

"Applicable Margin" shall have the meaning setlidart
Section 2.04(b) hereof.

"Assured Obligation" shall have the meaning sethfor the definition of "Guaranty Equivalent” inisiSection 1.01.

"Base Rate" shall have the meaning set forth ini@e2.04
(a)(i) hereof.

"Base Rate Option" shall have the meaning set farection 2.04(a) hereof.

"Base Rate Portion" of any Loan or Loans shall nmetaamy time the portion, including the whole, o€ls Loan or Loans bearing interest at
such time (i) under the Base Rate Option or (i@eordance with Section 2.09(c)(ii) hereof. Iflraan or Loans is specified, "Base Rate
Portion" shall refer to the Base Rate Portion bf.aans outstanding at such time.

"Business Day" shall mean any day other than ar@ayu Sunday, public holiday under the laws of@mmmonwealth of Pennsylvania or the
State of New York or other day on which bankingitnsions are authorized or obligated to closehia tity in which the Agent's Office is
located.

"Change of Control" shall mean that any Personroujg of Persons (as used in Sections 13 and lded¢curities Exchange Act of 1934, as
amended (the "Exchange Act"), and the rules andlagigns thereunder) shall have become the beattuiner (as defined in Rules 13d-3
and 13d-5 promulgated by the Securities and Exah&@ugnmission (the "SEC") under the Exchange Ac§086 or more of the combined
voting power of all the outstanding voting secestbf Curtiss-Wright; provided, that none of Umit€orporation, Argonaut Insurance Co. or
any of their respective Subsidiaries shall be dektode a Person for purposes of this definit



"Closing Date" shall mean the date of this Agreetmen

"Code" means the Internal Revenue Code of 198&mended, and any successor statute of similar tgood regulations thereunder, in each
case as in effect from time to time. Referencesetdions of the Code shall be construed also & tefany successor sections.

"Commitment" of a Lender shall mean the Revolvirrgdt Commitment of such Lender.

"Commitment Percentage" of a Lender at any timdl sti@an the Commitment Percentage for such Lenetefosth below its name on the
signature page hereof, as such percentage mayjusteatipursuant to
Section 2.01(e) hereof, and subject to transfantither Lender as provided in Section 10.14 hereof.

"Consolidated EBIT" shall mean, with respect tot{3srWright and its consolidated Subsidiaries, @alieed for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated Net Income, plus (b) ConsolidatedregieExpense, plus (c) consolidated federal artd staome tax expenses for such period.

"Consolidated EBITDA" shall mean, with respect tartiss-Wright and its consolidated Subsidiaries;uated for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated EBIT, plus (b) depreciation and araatibn of assets for such period (if subtractedhfemarnings in calculating the same), plus
(c) extraordinary losses for such period, minuse¢djaordinary gains for such period.

"Consolidated Interest Expense" shall mean, wisipeet to Curtiss-Wright and its consolidated Subsies calculated for each fiscal quarter
then ending, and the immediately preceding thiseafiquarters, interest expense (whether cashrecash) determined in accordance with
GAAP for the relevant period ended on such datduding, in any event, interest expense with resfgemdebtedness of Curtiss-Wright and
its consolidated Subsidiaries, interest expenséhforelevant period that has been capitalizedherbalance sheet and interest expense with
respect to any Deemed Debt.

"Consolidated Net Income" shall mean, for any piribe consolidated net income (or deficit) of GsWright and its consolidated
Subsidiaries for such period, determined in acawcdavith GAAP.

"Consolidated Net Worth" of Curtiss-Wright and éensolidated Subsidiaries, shall mean total shddehes equity which would appear as
such on the consolidated balance sheet of Curtisghity determined in accordance with GAAP.

"Controlled Group" means all members of a grouparporations and all trades or businesses (whethaot incorporated) under common
control which, together with Curtiss-Wright or aofyits Subsidiaries, are treated as a single enaplogder Section 414 of the Code.

"Corresponding Source of Funds" shall mean, irctise of any Funding Segment of the Euro-Rate Potti@ proceeds of hypothetical
receipts by a Notional Euro-Rate Funding Officdpra Lender through a Notional Euro-Rate Fundinfic®fof one or more Dollar deposits
in the interbank eurodollar market at the beginmifithe Euro-Rate Funding Period correspondingithhd-unding Segment having maturities
approximately equal to such Euro-Rate Funding Bleaitd in an aggregate amount approximately equaldh Lender's Pro Rata share of
such Funding Segment.

"Curtiss-Wright Guaranty" shall have the meaningfggh in
Section 5.01(0) hereof.

"Debt Instrument” shall have the meaning set fortBection 8.01(e) hereof.

"Deemed Debt" shall mean the amount of indebtedimessred by Curtiss-Wright and its consolidatedSdiaries and any special purpose
corporation or trust which is an Affiliate of Cies-Wright or any of its Subsidiaries in connectigth any accounts receivable financing
facility, or other financing vehicle which is desif to provide Curtiss-Wright or any Subsidiaryréoé with off-balance sheet financing
whether or not shown on the balance sheet of GeMieght or such Subsidiary in accordance with GAARhe extent not included in the
definition of Indebtedness. For purposes of deteimgithe amount of Deemed Debt incurred by anyd®eirs connection with any offalanc:
sheet financing transaction, all contingent oblma of such Person shall be included as well asraoourse indebtedness incurred in
connection with such transaction. Deemed Debt stmlinclude operating leases.

"Deemed Guarantor" shall have the meaning set forthe definition of "Guaranty Equivalent" in tHgection 1.01.
"Deemed Obligor" shall have the meaning set fartthie definition of "Guaranty Equivalent” in thie@&ion 1.01.
"Dollar," "Dollars" and the symbol "$" shall meaawiful money of the United States of America.

"Dollar Equivalent Amount" of any Revolving Crediban shall mean (a) with respect to a Revolvingd@ieoan denominated in an Other
Currency, an amount equal to the amount of Dotlaas the amount of such Other Currency (equal égotincipal amount of such Revolving
Credit Loan) could purchase at 12:00 p.m., noottsiRirgh time, on the date of determination, bagesh the quoted spot rates of the Ag



at which its applicable branch or office offersetahange Dollars for such currency in the foreigchange market and (b) with respect to a
Revolving Credit Loan denominated in US Curreneyamount in Dollars equal to the principal amourguch Revolving Credit Loan.

"Environmental Claim" shall have the meaning sethfin
Section 4.09 hereof.

"Environmental Permits" shall have the meaningaeh in
Section 4.09 hereof.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended, and any succestatute of similar import, and
regulations thereunder, in each case as in effect fime to time. References to sections of ERI8aAllde construed also to refer to any
successor sections.

"Euro" and "Euros" shall mean the lawful currenéyt® participating member states of the EuropeaiotJthat adopt a single currency in
accordance with the Treaty establishing the Eunog@@mmunities, as amended by the Treaty on Europe&m.

"Euro-Rate" shall have the meaning set forth intise.04
(a)(ii) hereof.

"Euro-Rate Option" shall have the meaning set fortBection 2.04(a)(ii) hereof.

"Euro-Rate Portion" of any Loan or Loans shall matany time the portion, including the whole, o€ls Loan or Loans bearing interest at
any time under the Euro-Rate Option or at a raleutzted by reference to the Euro-Rate under Se@i®9(c)(i) hereof. If no Loan or Loans
is specified, "Euro-Rate Portion" shall refer te thuro-Rate Portion of all Loans outstanding ahdiroe.

"Euro-Rate Reserve Percentage" shall have the mgaet forth in Section 2.04(a)(ii) hereof.
"Event of Default" shall mean any of the Event®efault described in Section 8.01 hereof.

"Extension Request" shall have the meaning set fort
Section 2.01(e) hereof.

"Facility Fee" shall have the meaning set fortlsaction 2.02(a) hereof.

"Federal Funds Effective Rate" for any day shalamthe rate per annum (rounded upward to the rneBf30 of 1%) determined by the
Agent (which determination shall be conclusive albseanifest error) to be the rate per annum annediby the Federal Reserve Bank of
New York (or any successor) on such day as beiagviighted average of the rates on overnight Fefierds transactions arranged

Federal funds brokers on the previous trading dayyomputed and announced by such Federal Resanke(& any successor) in
substantially the same manner as such Federal\ReBank computes and announces the weighted avitnaders to as the "Federal Funds
Effective Rate" as of the date of this Agreementyjiled, that if such Federal Reserve Bank (osutscessor) does not announce such rate on
any day, the "Federal Funds Effective Rate" fohstay shall be the Federal Funds Effective Rat¢hf@dast day on which such rate was
announced.

"Funding Breakage Date" shall have the meanindpstt in
Section 2.10(b) hereof.

"Funding Breakage Indemnity" shall have the measgigorth in Section 2.10(b) hereof.
"Funding Periods" shall have the meaning set fiorthection 2.04(c) hereof.

"Funding Segment" of the Euro-Rate Portion of tledtving Credit Loans at any time shall mean thireprincipal amount of such Portion
to which at the time in question there is applieabbparticular Funding Period beginning on a paldicday and ending on a particular day.
(By definition, each such Portion is at all timesrposed of an integral number of discrete Fundiegn®nts and the sum of the principal
amounts of all Funding Segments of any such Pogi@any time equals the principal amount of suchi®oat such time.)

"GAAP" shall have the meaning set forth in Sectlob3 hereof.

"Governmental Action" shall mean any approval, ordensent, authorization, certificate, licensengeor validation of, or exemption or
other action by, or filing, recording or registmtiwith, or notice to, any Governmental Authority.

"Governmental Authority” shall mean any governmempolitical subdivision or any agency, authorityreau, central bank, commission,
department or instrumentality of either, or anyrtoibunal, grand jury or arbitrator, in each eaghether foreign or domest



"Guaranty Equivalent": A Person (the "Deemed Guardhshall be deemed to be subject to a Guaragtyuvalent in respect of any
indebtedness, obligation or liability (the "Assui@dligation") of another Person (the "Deemed Oblipié the Deemed Guarantor directly or
indirectly guarantees, becomes surety for, endpesssimes, agrees to indemnify the Deemed Oblgginst, or otherwise agrees, become
remains liable (contingently or otherwise) for, IsUtssured Obligation. Without limitation, a Guanaiiquivalent shall be deemed to exist
Deemed Guarantor agrees, becomes or remains (@iséngently or otherwise), directly or indirectfig) to purchase or assume, or to supply
funds for the payment, purchase or satisfactiomwfAssured Obligation, (b) to make any loan, adeanapital contribution or other
investment in, or to purchase or lease any properservices from, a Deemed Obligor (i) to mainthia solvency of the Deemed Obligor, (ii)
to enable the Deemed Obligor to meet any othenfiiz condition, (iii) to enable the Deemed Obligoisatisfy any Assured Obligation or to
make any Stock Payment or any other payment, ptqigssure the holder of such Assured Obligatgairest loss, (c) to purchase or lease
property or services from the Deemed Obligor relgadof the nondelivery of or failure to furnishsafch property or services, or (d) in
respect of any other transaction the effect of Wiscto assure the payment or performance (or payofelamages or other remedy in the
event of nonpayment or nonperformance) of any Asb@bligation.

"Hazardous Materials" shall have the meaning s#h o
Section 4.09 hereof.

"HLT Classification" shall have the meaning settidn
Section 2.11 hereof.

"Indebtedness" of a Person, at a particular dat| mean, without duplication, the following: @) indebtedness of such Person for
borrowed money or for the deferred purchase priggaperty; (b) the face amount of all letters cddit (other than standby letters of credit
issued for the account of such Person in connegtitinbids on proposed contracts by such Persengis for the account of such Person and,
without duplication, all drafts drawn under alltéss of credit (including standby letters of crigdit) all liabilities secured by any Lien (other
than Permitted Liens permitted under clause

(h) of the definition thereof) on any property owlrtgy such Person, to the extent attributable th erson's interest in such property, even
though it has not assumed or become liable fop#yenent thereof; (d) all Indebtedness of otheit® aghich such Person is the Deemed
Guarantor under a Guaranty Equivalent; and (egleafigations of such Person which have been, acwih accordance with GAAP, should
be capitalized.

"Indemnified Parties" shall mean the Agent, thedeams, their respective affiliates, and the direstofficers, employees, attorneys and agents
of each of the foregoing.

“Initial Revolving Credit Committed Amount” shalatie the meaning set forth in Section 2.01(a) hereof

"Interest Coverage Ratio" shall mean, with respe@urtiss-Wright and its Consolidated Subsidiaf@sany period, the ratio of (a)
Consolidated EBIT to (b) Consolidated Interest Exgeefor the immediately preceding four quartergueending on the date of determinati

"Issuing Banks" shall have the meaning set fort8ection 3.01(b) hereof.
"Judgment Amount" shall have the meaning set fortBection 8.03 hereof.

"Law" shall mean any law (including common law)nsttution, statute, treaty, convention, regulatiare, ordinance, order, injunction, writ,
decree or award of any Governmental Authority.

"Lender" shall mean any of the Lenders listed andignature pages hereof, subject to the provisibSection 10.14 hereof pertaining to
Persons becoming or ceasing to be Lenders.

"Letter of Credit" shall have the meaning set farttsection 3.01(b) hereof.

“Letter of Credit Application" shall have the meagpiset forth in Section 3.03(a)(ii) hereof.

"Letter of Credit Collateral Account" shall havestmeaning set forth in Section 3.10(b) hereof.

"Letter of Credit Exposure" shall mean the aggregagtter of Credit Undrawn Availability for all catinding Letters of Credit.
"Letter of Credit Facing Fee" shall have the megrissigned to that term in Section 3.02(b) hereof.

"Letter of Credit Fee" shall have the meaning sghfin
Section 3.02(a) hereof.

"Letter of Credit Obligations" shall mean at anytggalar time all liabilities of the Borrowers wittespect to Letters of Credit, whether or not
such liability is contingent, including (without plication) the sum of (a) the aggregate Letter iddit Undrawn Availability of all Letters of
Credit then outstanding plus (b) the aggregate amaiuall unpaid Letter of Credit Reimbursement iGations.



"Letter of Credit Participating Interest" shall leathe meaning set forth in Section 3.04(a) hereof.

"Letter of Credit Reimbursement Obligations" stma#tan, collectively, (a) the obligations of the Bavers to reimburse the Issuing Bank in
accordance with the terms of this Agreement anddlaed Letter of Credit Application for any payme made by the Issuing Bank under
Letter of Credit, and (b) all fees and expensesbiyto the Agent for the account of the Lendenzapect of any Letter of Credit.

"Letter of Credit Undrawn Availability" shall medar each Letter of Credit, the undrawn face amadrsuch Letter of Credit.

"Leverage Ratio" shall mean, with respect to Ce#tiright and its consolidated Subsidiaries for &sgal period, the ratio of

(a) Indebtedness of Curtiss-Wright and its consdéid Subsidiaries plus any Deemed Debt as of tteead@etermination, to (b) Consolidated
EBITDA plus, in the event of any acquisition by @ssWright, with respect to the acquired company, i@ sf (i) the net earnings (or los
plus (ii) interest expense for such period, pliy¢onsolidated federal and state income tax egpstior such period, plus (iv) depreciation
and amortization of assets for such period (if died from earnings in calculating the same), pligxtraordinary losses for such period,
minus (vi) extraordinary gains for such period,hnafl of the foregoing amounts to be calculatedtffierfiscal period then ending, and the
immediately preceding three fiscal quarters (detieechon a consolidated basis in accordance with BAA

"Lien" shall mean any mortgage, pledge, securitgrasst, encumbrance, lien or charge of any kincl{tting any agreement to give any of the
foregoing, any additional sale or other title réimm agreement, any lease in the nature theredftlanfiling of or agreement to give any
financing statement under the Uniform Commercial€of any jurisdiction).

"Loan" shall mean any loan by a Lender to any Begounder this Agreement, and "Loans" shall mebhagns made by the Lenders under
this Agreement.

"Loan Documents" shall mean this Agreement, theeBlahe Curtiss-Wright Guaranty, the Subsidiaryr@unies and the Transfer
Supplements, and all other agreements and instigregtending, renewing, refinancing or refunding emlebtedness, obligation or liability
arising under any of the foregoing, in each casb@asame may be amended, modified or supplemémedtime to time hereafter.

"London Business Day" shall mean a day for deadlingeposits in Dollars by and among banks in thedam interbank market and which i
Business Day.

"London Office", when used in connection with thgeht, shall mean its office located at Princessd¢p®ne Suffolk Lane, London
EC4ROAN, or at such other office or offices of thgent or any branch, subsidiary or affiliate thére@® may be designated in writing from
time to time by the Agent to the Borrowers.

"Loss" shall have the meaning set forth in Sec8d@8 hereof.

"Material Adverse Effect" shall mean (a) a mateaidVerse effect on the business, operations, dondfinancial or otherwise) or prospect:
Curtiss-Wright and its Subsidiaries taken as a @/lool
(b) a material adverse effect on the ability of t&sANright to perform or comply with any of the terntedaconditions of any Loan Docume

"Mellon" shall mean Mellon Bank, N.A. in its indtial capacity.

"Multiemployer Plan" means a Plan maintained punst@a collective bargaining agreement which igjesct to Title IV of ERISA to which
Curtiss-Wright or any member of the Controlled Grésia party to which more than one employer isgaltéd to make contributions.

"Nonextending Lender" shall have the meaning seh fio
Section 2.01(e) hereof.

"Note" or "Notes" shall mean the Revolving Creditbk of the Borrowers executed and delivered utideAgreement, together with all
extensions, renewals, refinancings or refundingangfthereof in whole or part.

"Notional Euro-Rate Funding Office" shall have theaning set forth in Section 2.13(a) hereof.

"Obligations" shall mean all indebtedness, obligagiand liabilities of any Borrower to any Lendany Issuing Bank or the Agent from time
to time arising under or in connection with or tethto or evidenced by this Agreement or any otlean Document, and all extensions,
renewals or refinancings thereof, whether suchhtetiness, obligations or liabilities are directratirect, otherwise secured or unsecured,
joint or several, absolute or contingent, due drdoome due, whether for payment or performanog,easting or hereafter arising. Withc
limitation of the foregoing, such indebtednessjgailons and liabilities include the principal ambof Loans, accrued but unpaid interest,
Letter of Credit Obligations, unpaid fees, indenasitor expenses under or in connection with thissAment or any other Loan Document,
and all extensions, renewals and refinancings dfigwhether or not such Loans were made in compéamith the terms and conditions of
this Agreement or in excess of the obligation &f tlenders to lend. Obligations shall remain Oblayat notwithstanding any assignment or
transfer or any subsequent assignment or tranfaryoof the Obligations or any interest thert



"Office," when used in connection with the Agertalt mean its office located at One Mellon Bank teenPittsburgh, Pennsylvania 15258
at such other office or offices of the Agent or &mginch, subsidiary or affiliate thereof as maydbsignated in writing from time to time by
the Agent to the Borrowers.

"Option" shall mean the Base Rate Option or theoHR@ate Option, as the case may be.

"Original Credit Agreements" shall mean that cer@redit Agreement dated as of October 29, 199an@nded, among Curtiss-Wright, the
Lenders party thereto, the Issuing Banks refemetigrein and the Agent, and that certain ShonnT@redit Agreement dated as of October
29, 1994, as amended, among Curtiss-Wright, thelémesnparty thereto and the Agent.

"Original Due Date" shall have the meaning setfamt
Section 8.03 hereof.

"Other Currency" shall mean Canadian Dollars, BhitPounds, Swiss Francs, Belgium Francs, Frenafc§rétalian Lira, German Marks,
Singapore Dollars, Dutch Guilders, Danish Kroneidswand any freely available currency that is frésdnsferable and freely convertible ii
Dollars and requested by any Borrower and acceptaldll of the Lenders and to the Agent.

"Outstanding Letter of Credit" shall have the mearset forth in Section 3.01(a) hereof.
"Participants” shall have the meaning set fortBa@gtion 10.14(b) hereof.

"PBGC" means the Pension Benefit Guaranty Corpmragstablished under Title IV of ERISA or any othevernmental agency, department
or instrumentality succeeding to the functionsaiflorporation.

"Permitted Liens" shall mean (@) Liens arising frtares, assessments, charges, levies or claimarthabt yet due or that remain payable
without penalty, (b) deposits or pledges of casbetture workmen's compensation, unemployment insarald age benefits or other social
security obligations, or in connection with or #xare the performance of bids, tenders, trade actstor leases, or to secure statutory
obligations, or stay, surety or appeal bonds, beopledges or deposits of cash of like natureadind the ordinary course of business, (c)
Liens permitted by Section 7.02(b) hereof, (d) igmfavor of each of the Agent and the Lendersl igns to secure Indebtedness existin(
the date hereof, (f) with respect to real prop&rtated in the State of New Jersey, impedimenisaddketability arising by reason of the New
Jersey Environmental Cleanup Responsibility Act.e@sements, rights of way and other exceptiotiieéavhich do not materially affect any
Borrower's right of enjoyment of its properties) (fens in favor of customers for amounts paidrig Borrower or any Subsidiary of any
Borrower as progress payments, (i) Liens to sesarerecourse Indebtedness, and (j) Liens to sd2eeened Debt.

"Person” shall mean an individual, corporation jtéd liability company, partnership, trust, uningorated association, joint venture, joint-
stock company, Governmental Authority or any ogatity.

"Plan" means an employee pension benefit plan fasediein
Section 3(2) of ERISA, as to which Curtiss-Wrightamy member of the Controlled Group my have aalility.

"Portion” shall mean the Base Rate Portion or thetRate Portion, as the case may be.
"Potential Default" shall mean any event or cowditivhich with notice or passage of time, or bothuld constitute an Event of Default.

"Prime Rate" as used herein, shall mean the irtesitss per annum announced from time to time byldteBank, N.A. as its prime rate, whi
rate may be greater or less than other interess itarged by Mellon Bank, N.A. to other borrowaard is not solely based or dependent L
the interest rate which Mellon Bank, N.A. may cteaeqy particular borrower or class of borrowers.

"Pro Rata" shall mean from or to each Lender irpprtion to its Commitment Percentage.
"Purchase Money Security Interest” shall have tkammg set forth in Section 7.02(b) hereof.

"Purchasing Lender" shall have the meaning seh fiart
Section 10.14(c) hereof.

"Register” shall have the meaning set forth in i®act0.14(d) hereof.
"Regular Payment Date" shall mean the last dayoh@ecember, March, June and September afteathehdreof.

"Regulation T" means Regulation T of the Board oi/&nors of the Federal Reserve System as fromttrtime in effect and shall include
any successor or other regulation or official iptetation of such Board of Governors relating ® éltension of credit by securities brokers
and dealers for the purposepurchasing or carrying margin stocks applicablsuch Person:



"Regulation U" means Regulation U of the Board of/&nors of the Federal Reserve System as fromttirtime in effect and shall include
any successor or other regulation or official iptetation of such Board of Governors relating ® éitension of credit by banks for the
purpose of purchasing or carrying margin stockdiegigle to such Persons.

"Regulation X" means Regulation X of the Board @v@rnors of the Federal Reserve System as fromttirtime in effect and shall include
any successor or other regulation or official iptetation of such Board of Governors relating ® éitension of credit by banks for the
purpose of purchasing or carrying margin stockdiegiple to such Persons.

"Replacement Lender" shall have the meaning s#t for
Section 2.01(e) hereof.

"Reportable Event" means a reportable event asetifn

Section 4043(a) of ERISA and the regulations issueder such section, with respect to a Plan, ekafydhowever, such events as to which
the PBGC has by regulation unconditionally or ctindally waived the requirement of Section 4043(BERISA that it be notified within 30
days of the occurrence of such event; provided,aHailure to meet the minimum funding standar&e€tion 412 of the Code and of Section
302 of ERISA shall be a Reportable Event regarddés$ise issuance of any such waiver of the nottpirement in accordance with either
Section 4043(a) of ERISA or Section 412(d) of tleel€

"Required Lenders" shall mean, as of any date, eenathich have Commitments constituting, in theragate, at least 51% of the total
Commitments of all the Lenders.

"Responsible Officer" shall mean the Chairman, ez, any Vice President, the Controller or thedBurer of any Borrower.
"Revolving Credit Commitment" shall have the megrset forth in Section 2.01(a) hereof.
"Revolving Credit Committed Amount" shall have theaning set forth in Section 2.01(a) hereof.

"Revolving Credit Extensions of Credit" shall meahany particular time, the sum of (i) the aggtegmpaid principal amount of Revolving
Credit Loans then outstanding and (ii) the aggmegiatter of Credit Obligations then outstanding.

"Revolving Credit Loans" shall have the meaningfsgh in
Section 2.01(a) hereof.

"Revolving Credit Maturity Date" shall mean, inltis December 20, 2004, as such date may be extelngléhe Lenders pursuant to Section
2.01(e) hereof.

"Revolving Credit Notes" shall mean the promissooyes of the Borrowers executed and delivered u8detion 2.01(c) hereof and any
promissory note issued in substitution therefosspant to Sections 10.14(c) and 2.01(f) or any gbihevisions hereof, together with all
extensions, renewals, refinancings or refundingsetbf in whole or part.

"Short Term Commitments" shall mean the aggredgaevbtlving Credit Commitments" of the "Lenders" (eas defined in the Short Term
Credit Agreement) under the Short Term Credit Agreet.

"Short Term Credit Agreement” shall mean that éer&nort Term Credit Agreement dated the date liebgoand among the Borrowers, the
Lenders named therein and Mellon Bank, N.A., asAhent, as amended.

"Significant Subsidiary" shall mean Curtiss-Wridgtight Systems, Inc., Curtiss-Wright Flow Contradr@oration, Metal Improvement
Company, Inc., and any other Subsidiary of Cuftiggght

(a) which, together with its Subsidiaries (deteradiron a consolidated basis), has assets with a\alok greater than or equal to 20% of the
total assets of Curtiss-Wright and its Subsidiaftketermined on a consolidated basis) as of theoéttte most recently completed fiscal
quarter for which financial information is availahl or (b) which, together with its Subsidiariest@mined on a consolidated basis), has
greater than 20% of the net revenues of CurtisghiYand its Subsidiaries (determined on a cons@léhasis) for the most recent four fiscal
quarters for which financial information is availap all determined in accordance with GAAP.

"Single Employer Plan" means a Plan subject t&@Ti#l of ERISA maintained by any member of the Coltéd Group for employees of any
member of the Controlled Group, other than a Maipéoyer Plan.

"Standard Notice" shall mean an irrevocable ngticevided to the Agent on a Business Day which is

(a) provided on the same Business Day in the caselection of, conversion to or renewal of the 8Rate Option or prepayment of any B
Rate Portion; and

(b) provided at least four London Business Dayadwance in the case of selection of, conversiar tenewal of the Eu-Rate Option o



prepayment of any Euro-Rate Portion.
Standard Notice must be provided no later than@.@:f., Pittsburgh time, on the last day permitteguch notice.

"Stock Payments" shall mean any dividend, distidgsubr payment of any nature (whether in cash, $es, or other property) on account of
or in respect of any shares of the capital stoabtloer equity interests (or warrants, options ghts therefor) of such Person, including but
limited to any payment on account of the purchesgemption, retirement, defeasance or acquisiti@ng shares of the capital stock or other
equity interests (or warrants, options or rightséifior) of such Person, in each case regardlesbether required by the terms of such capital
stock or other equity interest (or warrants, oggionrights) or any other agreement or instrument.

"Subsidiary" of a Person means (a) any corporatiore than 50% of the outstanding securities hasndgnary voting power of which shall
the time be owned or controlled, directly or indihg, by such Person or (b) any partnership, assioti, joint venture or similar business
organization more than 50% of the ownership intsreaving ordinary voting power of which shall la¢ time be so owned or controlled.

"Subsidiary Borrower" shall mean any of the follagiSubsidiaries of Curtiss-Wright that is (a) aty#o this Agreement or

(b) has executed and delivered to the Agent (igedRing Credit Note, and (ii) a joinder to this régment, in form and substance satisfac
to the Agent: Curtiss-Wright Flight Systems, IrecDelaware corporation; Metal Improvement Compéamy., a Delaware corporation;
Curtiss-Wright Flow Control Corporation, a New Yar&rporation; Curtiss¥right Flow Control Service Corporation, a Delawacgporation
Curtiss-Wright Foreign Sales Corp., a Barbadosamtion; Curtiss-Wright Flight Systems Europe AdS)anish corporation and Curtiss-
Wright Antriebstechnik GmbH, a Swiss corporation.

"Subsidiary Guarantors" shall mean the Subsidiargr@vers and Significant Subsidiaries from timdineoe party to the Subsidiary
Guarantees.

"Subsidiary Guarantees" shall have the meaninfpsitin
Section 5.01(0) hereof.

"Substantial Portion" means, with respect to thapprties of Curtiss-Wright and its consolidated Sdiaries, property which (a) represents
more than 20% of the consolidated assets of Cutisght and its Subsidiaries, as would be showth@consolidated financial statements of
Curtiss-Wright and its Subsidiaries as at the drttiefiscal quarter next preceding the date orctvisuch determination is made, or (b) is
responsible for more than 10% of the consolidattdevenues or of the Consolidated Net Income ofi€Wright and its Subsidiaries for
the 12-month period ending as of the end of theafiquarter next preceding the date of determinafor purposes of the calculation of
Consolidated Net Income hereunder, there shalkbliged therefrom any extraordinary gains durinchsperiod and there shall be included
therein any extraordinary losses during such period

"Taxes" shall have the meaning set forth in Sec?idr2(a) hereof.

"Termination Event" means, with respect to a Pldictvis subject to Title IV of ERISA, (a) a Repdif@ Event, (b) the withdrawal of any
member of the Controlled Group from such Plan dudrplan year in which such member of the ContidoBeoup was a "substantial
employer" as defined in Section 4001(a)(2) of ERIBAvas deemed such under Section 4068(f) of ER(&/the termination of such Plan,
the filing of a notice of intent to terminate suelan or the treatment of an amendment of such &antermination under Section 4041 of
ERISA, (d) the institution by the PBGC of proceagiirio terminate such Plan or (e) any event or ¢mmdivhich could reasonably be
expected to constitute grounds under Section 40&ERESA for the termination of or appointment ofrastee to administer, such Plan.

"Transfer Effective Date" shall have the meaningfeeh in the applicable Transfer Supplement.

"Transfer Supplement" shall have the meaning sét fo
Section 10.14(c) hereof.

"Unfunded Liabilities" means the amount (if any)ulgich the present value of all vested and unvestedued benefits under all Single
Employer Plans exceeds the fair market value cfuath Plan assets allocable to such benefitsetdrohined as of the then most recent
valuation date for such Plans using PBGC actuadslimptions for single employer plan terminations.

"US Currency" shall mean Dollars.

"Year 2000 Problem" shall mean any significant tiskt computer hardware, software or equipmentatoimy embedded microchips of any
Borrower or any of its Subsidiaries which is essgno its business or operations will not, in ttesse of dates or time periods occurring after
December 31, 1999, function at least as effectiaaly reliably as in the case of times or time mkyioccurring before January 1, 2000,
including the making of accurate leap year calooiest

. Unless the context of this Agreement otherwisandy requires, references to the plural includediingular, the singular the plural and the
part the whole; "or" has the inclusive meaning espnted by the phrase "and/or"; and "property'Uithes all properties and assets of any kind
or nature, tangible or intangible, real, persomahixed. References in this Agreement to "detertidné (and similar terms) by the Agent



by any Lender include good faith estimates by tige or by any Lender (in the case of quantitadietrminations) and good faith beliefs
the Agent or by any Lender (in the case of quaiatleterminations). The words "hereof,” "hereli@reunder” and similar terms in this
Agreement refer to this Agreement as a whole atdanany particular provision of this AgreementeTdection and other headings contained
in this Agreement and the Table of Contents prexgthis Agreement are for reference purposes amdyshall not control or affect the
construction of this Agreement or the interpretatioereof in any respect. Section, subsection ahibi references are to this Agreement
unless otherwise specified.

. 1.03. Accounting Principles

(a) As used herein, "GAAP" shall mean generallyepbed accounting principles in the United Statppliad on a basis consistent with the
principles used in preparing Curtiss-Wright's cdidsted financial statements as of December 318 E98i for the fiscal year then ended, as
referred to in Section 4.05 hereof, together witbhschanges in GAAP as may be adopted from tintient® which, in the good faith judgme
of the Agent, do not have a material adverse etiadurtiss-Wright's compliance with the covenamtstained in this Agreement.

(b) Except as otherwise provided in this Agreemalhitomputations and determinations as to accogrtr financial matters shall be made,
and all financial statements to be delivered purstmthis Agreement shall be prepared, in accardavith GAAP (including principles of
consolidation where appropriate), and all accogntinfinancial terms shall have the meanings asdrib such terms by GAAP.

(c) If and to the extent that the financial stateteggenerally prepared by Curtiss-Wright apply actimg principles other than GAAP, all
financial statements referred to in this Agreenmrany other Loan Document shall be delivered iplidate, one set based on the accounting
principles then generally applied by Curtiss-Wrightl one set based on GAAP. To the extent thisékgeat or such other Loan Document
requires financial statements to be accompaniezhlgpinion of independent accountants, each dataricial statements shall be
accompanied by such an opinion.

ARTICLE Il
THE CREDITS

. 2.01. Revolving Credit Loans

(a) Revolving Credit Commitments. Subject to theneand conditions and relying upon the represiemsiand warranties herein set forth,
each Lender, severally and not jointly, agreesHagreement being herein called such Lender's "RiegpoCredit Commitment”) to make
loans in either US Currency or in an Other Curreftlog "Revolving Credit Loans") to one or more Buvers at any time or from time to tir
on or after the date hereof and to but not inclgdive Revolving Credit Maturity Date.

A Lender shall have no obligation to make any Rewgl Credit Loan to the extent that the aggregaitecjpal amount of such Lender's Pro
Rata share of the total Revolving Credit Extensioin€redit at any time outstanding would exceedhduender's Revolving Credit Committ
Amount at such time. Each Lender's "Revolving Gr€dimmitted Amount” at any time shall be equali® amount set forth as its "Initial
Revolving Credit Committed Amount" below its nanmrethe signature pages hereof, as either such amuayhave been reduced under
Section 2.02 hereof at such time, increased uneetid® 2.01(f), and subject to transfer to anotlerder as provided in Section 10.14 her

(b) Nature of Credit. Within the limits of time aadhount set forth in this Section 2.01, and sulijethe provisions of this Agreement, the
Borrowers may borrow, repay and reborrow Revol@rgdit Loans hereunder.

(c) Revolving Credit Notes. The obligations of e&@drrower to repay the unpaid principal amounth&f Revolving Credit Loans made to
them by each Lender and to pay interest theredhlshavidenced in part by promissory notes of eaath Borrower, one to each Lender,
dated the Closing Date (the "Revolving Credit Ngt@s substantially the form attached hereto asikiki, with the blanks appropriately
filled, payable to the order of such Lender in @efamount equal to such Lender's Initial Revol@ngdit Committed Amount.

(d) Maturity. To the extent not due and payabldieaithe Revolving Credit Loans shall be due aaglgble on the Revolving Credit Maturity
Date.

(e) Extension of Revolving Credit Maturity Date.€TRevolving Credit Maturity Date may be extendedsiaccessive one year periods at the
request of Curtiss-Wright with the express consém’tach Lender as provided below. Not later thanddte 90 days prior to each Anniversary
Date, Curtiss-Wright shall, at its option, in atian notice to the Agent request (an "Extensionugstj) that the Revolving Credit Maturity
Date be extended for a period of one year. The Agleall promptly inform the Lenders of such ExtemsRequest. Each Lender that agrees
with such Extension Request shall deliver to themdts express written consent thereto no latem 0 days prior to such Anniversary Date.
If (i) any Lender notifies the Agent in writing @ before the 60th day prior to such Anniversaryehat it will not consent to such
Extension Request or (ii) all of the Lenders haokin writing expressly consented to any such EsitemRequest as provided in the prece
sentence, then the Agent shall immediately notifiytiSs-Wright and Curtis®Vright, at its option, may (x) withdraw the ExtemsiRequest, ¢
(y) replace each Lender which has not agreed th Entension Request (a "Nonextending Lender") waitbther commercial lending
institution reasonably satisfactory to the AgentReplacement Lender") by giving notice (not lgtean the date 20 days prior to such
Anniversary Date) of the name of such Replacementler to the Agent. Unless the Agent shall obje¢hé identity of such proposed
Replacement Lender prior to the date 10 days peisuch Anniversary Date, upon notice from the Ageach Nonextending Lender shall
promptly (but in no event later than such Anniveydaate) assign all of its interests hereundewutthsReplacement Lender in accordance



the provisions of Section 10.14(c) hereof. If, ptimsuch Anniversary Date some, but not all, efltenders have agreed to such Extension
Request, and each Nonextending Lender has notrbpirted by Curtiss-Wright in accordance with #manis of this Section 2.01(e), the
Revolving Credit Maturity Date shall be extendedatordance with such Extension Request; providedgever, that on the original
Revolving Credit Maturity Date (as such date mayehleen previously extended), the Commitment ol &anextending Lender shall be
terminated, the Borrowers shall pay to the Agenttie account of such Nonextending Lender such Xeneing Lender's Pro Rata share of
the principal of and interest on all outstanding®eing Credit Loans and Letter of Credit Reimbumsst Obligations, and the total
Revolving Credit Commitment shall be irrevocablgueed by an amount equal to the aggregate Commisno¢all Nonextending Lenders.
all Lenders consent to any such Extension Reqoesif @ny Nonextending Lenders are replaced iretance with this Section 2.01(e)), tt
as of 5:00 p.m. Pittsburgh time on the Anniverdaaye, the Revolving Credit Maturity Date shall keeched to have been extended for, and
shall be the date, one year after the then effe®evolving Credit Maturity Date (as such date aye been previously extended pursual
this Section 201(e)).

(f) Increase in Commitments. Upon the written resjueé Curtiss-Wright, if approved in writing by tfequired Lenders (which must include
the Agent), the Commitments may be increased aggnegate amount of $25,000,000 less the amouartyifby which the Short Term
Commitments may have been increased pursuant tm8&c01(e) of the Short Term Credit Agreemengividied, that no Lender's Revolving
Credit Committed Amount shall be increased withgudh Lender's approval. The Lenders' Revolving i€f&ammitted Amounts shall be
increased on a pro rata basis among the Lenders\apg the increase in Commitments. The increageammitments shall be subject to the
Agent's receipt, for each Lender, of substituteddptiuly executed by each Borrower, reflectingaim®unt of such Lender's Revolving Credit
Committed Amount after such increase in the Commiitis.

. 2.02. Facility Fee; Reduction of the Revolving@it Committed Amounts

(a) Facility Fee. Curtiss-Wright shall pay to thgeht for the account of each Lender a facility (tbe "Facility Fee") equal to the facility fee
percentage determined from the chart set forthvbélased on the Leverage Ratio, as determined glyabeesed upon the financial statements
delivered by Curtiss-Wright pursuant to this Agresit with such Facility Fee to be effective, wifspect to calculations based upon the
quarterly unaudited financial statements delivgresuant to Section 6.01(b) hereof, as of the fiest of the quarter immediately following
the quarter for which such financial statementsdatevered:

Leverage Ratio Facility Fee Percentage
>2.5 0.35%

>1.5and <25 0.30%

<15 0.20%

for each day from and including the date heredfubnot including the Revolving Credit Maturity Babn the amount (not less than zero)
equal to such Lender's Revolving Credit Committedofint on such day. Such Facility Fee shall be dwepayable for the preceding period
for which such fee has not been paid

(x) on each Regular Payment Date, (y) on the dia¢ach reduction of the Revolving Credit Commitfedounts (whether optional or
mandatory) on the amount so reduced and (z) oR#welving Credit Maturity Date.

(b) Reduction of the Revolving Credit Committed Aimts. Curtiss-Wright may at any time or from tirodime reduce Pro Rata the
Revolving Credit Committed Amounts of the Lenderah aggregate amount (which may be zero) nottessthe Dollar Equivalent Amount
sum of the unpaid principal amount of the Revolv@rgdit Loans then outstanding plus the principadant of all Revolving Credit Loans
not yet made as to which notice has been givenBgreower under Section 2.03 hereof. Any reductibthe Revolving Credit Committed
Amounts shall be in an aggregate amount whichnisrgmum amount of $5,000,000 and integral multipé&$500,000 thereof. Reduction of
the Revolving Credit Committed Amounts shall be mbg providing not less than 30 days' notice (whiotice shall be irrevocable) to such
effect to the Agent. After the date specified istsmotice the Facility Fee shall be calculated dagmon the Revolving Credit Committed
Amounts as so reduced. Upon reduction of the R@wpl€redit Committed Amounts to zero, payment ithdfiall Obligations and expiration
or termination of all outstanding Letters of Cretliis Agreement shall be terminated.

. Whenever a Borrower desires that the Lenders rRak®lving Credit Loans, such Borrower shall previstandard Notice to the Agent
setting forth the following information:

(a) The currency, which shall be either US Curremicgn Other Currency, in which such Revolving @redans are to be made;
(b) The party making the borrowing thereunder;

(c) The date, which shall be a Business Day, orchwvbuch proposed Loans are to be m



(d) The aggregate principal amount of such propasehs, which shall be the sum of the principal ants selected pursuant to clause (e) of
this Section 2.03;

(e) The interest rate Option or Options selectectordance with Section 2.04(a) hereof and thecjpal amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Pordiod each Funding Segment of the ERede Portion, as the case may be, of such pro
Loans; and

(f) With respect to each such Funding Segment ¢t smoposed Loans, the Funding Period to applyth $unding Segment, selected in
accordance with Section 2.04(c) hereof.

Standard Notice having been so provided, the Agleall promptly notify each Lender of the informaticontained therein and of the amount
of such Lender's Loan. Unless any applicable cadgpecified in Article V hereof has not beens&id, on the date specified in such
Standard Notice each Lender shall make the procefatisLoan available to the Agent (a) with regpeca Loan denominated in US
Currency, at the Agent's Office, no later than 02@lock Noon, Pittsburgh time, in funds immediatevailable at such Office, and (b) with
respect to a Loan denominated in an Other Curreatdipe Agent's London Office, no later than 120@0ock Noon, London time, in funds
immediately available at such London Office. TheeAgwill make the funds so received available ®applicable Borrower in funds
immediately available at the Agent's Office or LondDffice, as the case may be.

. 2.04. Interest Rates

(a) Optional Bases of Borrowing. The unpaid priatipmount of the Loans shall bear interest for elghuntil due on one or more bases
selected by the applicable Borrower from amongrterest rate Options set forth below. Subjechprovisions of this Agreement the
Borrowers may select different options to applydiameously to different Portions of the Loans amaly select different Funding Segments
to apply simultaneously to different parts of the@@Rate Portion of the Loans. The aggregate numbEunding Segments applicable to the
Euro-Rate Portion of the Revolving Credit Loanamy time shall not exceed ten without the approvéhe Agent.

(i) Base Rate Option: A rate per annum (computetherbasis of a year of 365 or 366 days, as the way be, and actual days elapsed) for
each day equal to the Base Rate for such day. Base'Rate" for any day shall mean the greater pfH@ Prime Rate for such day or (B)
0.50% plus the Federal Funds Effective Rate fohslay, such interest rate to change automaticadiy time to time effective as of the
effective date of each change in the Prime RatheFederal Funds Effective Rate.

(il) Euro-Rate Option: A rate per annum (based gear of 360 days and actual days elapsed) for @aglequal to the EurRate for such de
plus the Applicable Margin for such day. "Euro-Rdte any day, as used herein, shall mean for &artding Segment of the Euro-Rate
Portion corresponding to a proposed or existingpERate Funding Period the rate per annum deterntipetde Agent by dividing (the
resulting quotient to be rounded upward to the estal/100 of 1%) (A) the rate of interest (whichlsbe the same for each day in such Euro-
Rate Funding Period) determined in good faith eyAlgent in accordance with its usual proceduresdwtietermination shall be conclusive
absent manifest error) to be the average of thes yagr annum for deposits in US Currency or angQfturrency, as applicable, offered to
major money center banks in the London interbankatat approximately 11:00 a.m., London time, tvemdon Business Days prior to the
first day of such Euro-Rate Funding Period forkaly on the first day of such Euro-Rate Fundingd®ein amounts comparable to such
Funding Segment and having maturities comparaldaith Euro-Rate Funding Period by (B) a number ldqua

1.00 minus the Euro-Rate Reserve Percentage.

The "Euro-Rate" may also be expressed by the fatigiormula:

[average of the rates offered to major money ]

[center banks in the London interbank market | ERede = [determined by the Agent per subsection] (A)
[1.00 - Euro-Rate Reserve Percentage |

"Euro-Rate Reserve Percentage" for any day shalhrtiee percentage (expressed as a decimal, roupdetd to the nearest 1/100 of 1%),
as determined in good faith by the Agent (whickedeination shall be conclusive absent manifestrgmwhich is in effect on such day as
prescribed by the Board of Governors of the FedReslerve System (or any successor) representingakienum reserve requirement
(including, without limitation, supplemental, mangl and emergency reserve requirements) with réspetirocurrency funding (currently
referred to as "Eurocurrency liabilities") of a meen bank in such System. The Euro-Rate shall hestedj automatically as of the effective
date of each change in the Euro-Rate Reserve RageeThe Euro-Rate Option shall be calculatedaoalance with the foregoing whether
or not any Lender is actually required to hold rese in connection with its eurocurrency fundingibrequired to hold such reserves, is
required to hold reserves at the "Euro-Rate Redeeveentage” as herein defined.

The Agent shall give prompt notice to the applieaBbrrower and to the Lenders of the Euro-Raterdeted or adjusted in accordance with
the definition of the Euro-Rate, which determinatar adjustment shall be conclusive absent mangieet.

(b) Applicable Margin. The "Applicable Margin" féihe Euro-Rate Option for any day shall be deterthimgreference to the Leverage Ratio
as determined on such day and shall mean the apfdipercentage set forth below:




Leverage Ratio Appl icable Margin

>25 1.45%
>2.0and <=2.5 1.20%
>1.5and <=2.0 0.95%
<=15 0.80%

(c) Funding Periods. At any time when a Borrowetliskelect, convert to or renew the Euro-Rate Optomapply to any part of the Loans, the
applicable Borrower shall specify one of the follog periods (the "Funding Periods") during whick #uro-Rate Option shall apply: One,
two, three, six months or one year or such longeiog as may be offered by all of the Lenders @irthole discretion; provided, that:

(i) Each Funding Period shall begin on a LondoniBess Day, and the term "month”, when used in caiime with a Funding Period, shall
construed in accordance with prevailing practicethe interbank eurodollar market at the commeno¢miesuch Funding Period, as
determined in good faith by the Agent (which detiation shall be conclusive);

(i) A Borrower may not select a Funding Periodttivauld end after the Revolving Credit Maturity Baand

(iii) A Borrower shall, in selecting any Fundingri®el, allow for scheduled mandatory payments ameseeable mandatory prepayments of
the Loans.

(d) Transactional Amounts. Every selection of, asion from, conversion to or renewal of an interate Option and every payment or
prepayment of any Loans shall be in a principal @mauch that after giving effect thereto the aggte principal amount of the Base Rate
Portion of the Revolving Credit Loans, or the agate principal amount of each Funding Segmentetihro-Rate Portion of the Revolving
Credit Loans, shall be as set forth below:

Portion or Funding Segment Allowable Aggregate Principal Amounts

Base Rate Portion an integra | multiple of 500,000 of US
Currency o r the Other Currency
denominate d by the Borrower

Each Funding Segment of the an integra | multiple of 1,000,000 of

Euro-Rate Portion US Currenc y or the Other Currency
denominate d by the Borrower

(e) Euro-Rate Unascertainable; Impracticability. If

(i) on any date on which a Euro-Rate would otheseviie set the Agent (in the case of clauses (ABpbé€low) or any Lender (in the case of
clause (C) below) shall have determined in goaith farhich determination shall be conclusive abseanifest error) that:

(A) adequate and reasonable means do not exiastartaining such Euro-Rate,
(B) a contingency has occurred which materially addersely affects the secondary market for therliank eurodollar market, or

(C) the effective cost to such Lender of fundingreposed Funding Segment of the Euro-Rate Pontam & Corresponding Source of Funds
shall exceed the Euro-Rate, applicable to such iRgréegment, or

(i) at any time any Lender shall have determimmedaod faith (which determination shall be conafasabsent manifest error) that the mak
maintenance or funding of any part of the Euro-RRaigtion has been made impracticable or unlawfutdimpliance by such Lender or a
Notional Eur-Rate Funding Office in good faith with any Lawgarideline or interpretation or administration thefrby any Governmental
Authority charged with the interpretation or admstration thereof or with any request or directiv@y such Governmental Authority
(whether or not having the force of law);

then, and in any such event, the Agent or such éeras the case may be, may notify the Borrowessiofi determination (and any Lender
giving such notice shall notify the Agent). Uportkudate as shall be specified in such notice (whiil not be earlier than the date such
notice is given), the obligation of each of the ders to allow the Borrowers to select, convertrtocenew the Euro-Rate Option, shall be
suspended until the Agent or such Lender, as tbe ey be, shall have later notified the Borrowansl any Lender giving such notice shall
notify the Agent) of the Agent's or such Lendeggedmination in good faith (which determination lsba conclusive absent manifest error)
that the circumstance giving rise to such previdetermination no longer exist.

If any Lender notifies a Borrower of a determinatimder subsection (ii) of this Section 2.04(eg¢, Bur-Rate Portion of the Loans of su



Lender (the "Affected Lender") shall automaticdily converted to the Base Rate Option as of thespegeified in such notice (and accrued
interest thereon shall be due and payable on satel).d

If at the time the Agent or a Lender makes a datation under subsection (i) or (ii) of this Secti®.04(e) a Borrower previously has notit
the Agent that it wishes to select, convert toemremw the Euro-Rate Option, with respect to any gsep Loans but such Loans have not yet
been made, such notification shall be deemed teigedor selection of, conversion to or renewatted Base Rate Option instead of the Euro-
Rate Option with respect to such Loans or, in tisemf a determination by a Lender, such Loansdf &ender.

(f) Availability of Funds. If at any time any Lendeannot access funds through traditional souesietermined by such Lender in good f
(which determination shall be conclusive absentifeanerror), and it is necessary for such Lendexdcess funding through the Federal
Reserve System's Century Date Change Special lilgurecility Program (the "Alternative Funds"), théhe interest rate applicable to such
Lender's Pro Rata share of the Loans made with Alieiative Funds shall be equal to (i) the FebdEumds Effective Rate then in effect,
plus (ii) 1.50%, plus (iii) the Applicable Margiretermined by reference to the Leverage Ratio oh date.

. 2.05. Conversion or Renewal of Interest Rate @gti

(a) Conversion or Renewal. Subject to the provisiohSections 2.09(c) and 2.10(b) hereof, unleds\vemt of Default shall have occurred .
be continuing, any Borrower may convert any paitofoans from any interest rate Option or Optitmene or more different interest rate
Options and may renew the Euro-Rate Option asyd-anding Segment of the Euro-Rate Portion:

(i) At any time with respect to conversion from tBase Rate Option; or

(i) At the expiration of any Funding Period withspect to conversions from or renewals of the BRate Option, as to the Funding Segment
corresponding to such expiring Funding Period.

Whenever a Borrower desires to convert or renewiieyest rate Option or Options, such Borrowetlgiravide to the Agent Standard
Notice setting forth the following informatio

(w) The date, which shall be a Business Day, orclwitie proposed conversion or renewal is to be made

(x) The principal amounts selected in accordandk ®ection 2.04(d) hereof of the Base Rate Poaimheach Funding Segment of the Euro-
Rate Portion to be converted from or renewed,;

(y) The interest rate Option or Options selecteddeordance with Section 2.04(a) hereof and thecipél amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Pordiod each Funding Segment of the Euro-Rate Pddibe converted; and

(z) With respect to each Funding Segment to be @bed to or renewed, the Funding Period selecteddordance with Section 2.04(c)
hereof to apply to such Funding Segment.

Standard Notice having been so provided, aftedéie specified in such Standard Notice, interesil fe calculated upon the principal
amount of the Loans as so converted or renewegtesiton the principal amount of any part of thansconverted or renewed (automatic
or otherwise) shall be due and payable on the asioreor renewal date.

(b) Failure to Convert or Renew. Absent due nditiom any Borrower of conversion or renewal in tireumstances described in Section 2.05
(a)(ii) hereof, any part of the Euro-Rate PortionwWhich such notice is not received shall be comgeautomatically to the Base Rate Option
on the last day of the expiring Funding Periodvjided, however, that if any Euro-Rate Portion ismOther Currency, such portion shall be
renewed automatically for one month on the lastafahe expiring Funding Period.

. Whenever a Borrower desires or is required tpgyeny part of its Loans, it shall provide Stadddotice to the Agent setting forth the
following information:

(a) The currency, which shall be either US Curremicgn Other Currency, in which such prepaymetd e made;
(b) The date, which shall be a Business Day, orchvtiie proposed prepayment is to be made;

(c) The total principal amount of such prepaymaititich shall be the sum of the principal amountedeld pursuant to clause (d) of this
Section 2.06; and

(d) The principal amounts selected in accordantle $&ction 2.04(d) hereof of the Base Rate Poaimheach part of each Funding Segment
of the Euro-Rate Portion to be prepaid.

Standard Notice having been so provided, on the sizcified in such Standard Notice, the princgmabunts of the Base Rate Portion .



each Funding Segment of the Euro-Rate Portion pédh such notice, together with interest on esioth principal amount to such date,
shall be due and payable.

. The Borrowers shall have the right at their apfiilmm time to time to prepay their Loans in whotepart without premium or penalty
(subject, however, to
Section 2.10(b) hereof):

(a) At any time with respect to any part of the 8B&ate Portion; or

(b) At the expiration of any Funding Period witlspect to prepayment of the Euro-Rate Portion vaipect to any part of the Funding
Segment corresponding to such expiring FundingoBeri

Any such prepayment shall be made in accordandeSeattion 2.06 hereof.

. Interest on the Base Rate Portion shall be ddepagable in arrears on the last day of each mantérest on each Funding Segment of the
Euro-Rate Portion shall be due and payable onastedlay of the corresponding Euro-Rate FundingoBend, if such Euro-Rate Funding
Period is longer than three months, on each Refagment Date. After maturity of any part of theahe (by acceleration or otherwise),
interest on such part of the Loans shall be duepaydble on demand.

. 2.09. Pro Rata Treatment; Payments Generally

(a) Pro Rata Treatment. Each borrowing and conmer@nd renewal of interest rate Options hereuntu@t be made, and all payments made
in respect of principal, interest and Facility Fdes from Curtiss-Wright hereunder or under theeNahall be applied, Pro Rata from and to
each Lender, except for payments of interest iraghan Affected Lender as provided in

Section 2.04(e) hereof, payments to a Lender uBdetions 2.10, 2.12 or 3.07 hereof and paymerdaaydssuing Bank pursuant to Section
3.02(b) hereof. The failure of any Lender to makepan shall not relieve any other Lender of itsigdaion to lend hereunder, but neither the
Agent nor any Lender shall be responsible for #ikife of any other Lender to make a Loan.

(b) Payments Generally. The parties agree thall(Bayments and prepayments of principal, inteaest other amounts in connection with
Loans denominated in US Currency and all fees $lgathade in US Currency and (i) all payments afgipal, interest and other amounts
(other than fees) in connection with Revolving Grédans denominated in any Other Currency shalhbele in such Other Currency. All
payments and prepayments to be made in respednefpal, interest, fees or other amounts due ftbenBorrowers in US Currency shall be
payable by 12:00 o'clock noon, Pittsburgh timettenday when due without presentment, demand, girotenotice of any kind, all of which
are hereby expressly waived, and an action thestfalt immediately accrue. Except for payments niS#etions 2.10 and 10.06, such
payments shall be made to the Agent at its Officgd$ Currency in funds immediately available ats@éfice without setoff, counterclaim
other deduction of any nature. All payments angh@yenents to be made in respect of principal, istefees or other amounts due from the
Borrowers in any Other Currency shall be payabld 290 o'clock noon, London time, on the day whee @ithout presentment, demand,
protest or notice of any kind, all of which areéigy expressly waived, and an action therefor simiediately accrue. Except for payments
under Sections 2.10 and 10.06, such paymentstshatlade to the Agent at its London Office in su¢he®Currency in funds immediately
available at such Office without setoff, counteirtl@r other deduction of any nature. Any paymenp@payment received (i) in US Curret
by the Agent or such Lender after 12:00 o'clock NdRittsburgh time, on any day shall be deemedite tbeen received on the next
succeeding Business Day and (i) in any Other Guyrdoy the Agent or such Lender after 12:00 o'cloc&n, London time, on any day shall
be deemed to have been received on the next suegdazhdon Business Day. The Agent shall distriiotéhe Lenders all such payments
received by it from the Borrowers as promptly ascgicable after receipt by the Agent.

(c) Default Interest. To the extent permitted by,lfrom and after the date on which an Event ofdd#fshall have occurred hereunder, an
long as such Event of Default continues to exishqgipal, interest, fees, indemnity, expenses gr@her amounts due from the Borrowers
hereunder or under any other Loan Document, skall interest for each day (before and after juddnpayable on demand, at a rate per
annum (in each case based on a year of 360 daysctunl days elapsed) which for each day shalbjpalgo the following:

() In the case of any part of Euro-Rate Portiomiy Loans, (A) until the end of the applicablenttoeirrent Funding Period at a rate per
annum 2% above the rate otherwise applicable tb pact, and (B) thereafter in accordance with tildving clause (ii); and

(i) In the case of any other amount due from tloerBwers hereunder or under any Loan Document, @8%eathe then-current Base Rate
Option.

To the extent permitted by law, interest accruedeunrthis Section 2.09 on any amount shall compaumd day-by-day basis, and hence shall
be added daily to the overdue amount to which sutehest relates.

. 2.10. Additional Compensation in Certain Circuanses

(@) Increased Costs or Reduced Return Resulting Fiaxes, Reserves, Capital Adequacy Requiremerperises, Etc. If any Law or
guideline or interpretation or application theregfany Governmental Authority charged with the iiptetation or administration thereof or
compliance with any request or directive of any &ownental Authority (whether or not having the foof law) now existing or hereaft



adopted:

(i) subjects any Lender or any Notional Euro-Ratading Office to any tax or changes the basis xadttan with respect to this Agreement,
the Notes, the Loans or payments by the Borrowiepsicipal, interest, commitment fees or other amts due from the Borrowers hereun
or under the Notes (except for taxes on the ovarilincome or overall gross receipts of such Lendsuch Notional Euro-Rate Funding
Office imposed by the jurisdictions (federal, statel local) in which the Lender's principal offimeNotional Euro-Rate Funding Office is
located),

(i) imposes, modifies or deems applicable anymasespecial deposit or similar requirement againstlits or commitments to extend credit
extended by, assets (funded or contingent) of, siepwith or for the account of, other acquisitiaigunds by, such Lender or any Notional
Euro-Rate Funding Office (other than requiremertgessly included herein in the determination &f Buro-Rate hereunder),

(iii) imposes, modifies or deems applicable anyitehjpdequacy or similar requirement (A) againsteds (funded or contingent) of, or credits
or commitments to extend credit extended by, amdee or any Notional Euro-Rate Funding Office, By ¢therwise applicable to the
obligations of any Lender or any Notional Euro-Ratmding Office under this Agreement, or

(iv) imposes upon any Lender or any Notional EuaieR-unding Office any other condition or expengh vespect to this Agreement, the
Notes or its making, maintenance or funding of bagn or any security therefc

and the result of any of the foregoing is to inseethe cost to, reduce the income receivable bynpose any expense (including loss of
margin) upon any Lender, any Notional Euro-Ratedtug Office or, in the case of clause (iii) hereafiy Person controlling a Lender, with
respect to this Agreement, the Notes or the makiraintenance or funding of any Loan (or, in thescafsany capital adequacy or similar
requirement, to have the effect of reducing the dditreturn on such Lender's or controlling Peisoapital, taking into consideration such
Lender's or controlling Person's policies with o capital adequacy) by an amount which suctdeedeems in good faith to be material
(such Lender being deemed for this purpose to heade, maintained or funded each Funding Segmeahedturo-Rate Portion from a
Corresponding Source of Funds), such Lender may fime to time notify the Borrowers of the amouatetmined in good faith (using any
averaging and attribution methods) by such Lend®idh determination shall be conclusive) to be ssagey to compensate such Lender or
such Notional Euro-Rate Funding Office for suchréase, reduction or imposition. Such amount stetlde and payable by the Borrowers to
such Lender five Business Days after such notigévisn, together with an amount equal to inter@ssuch amount from the date two
Business Days after the date demanded until suelddte at the Base Rate Option. A certificate lmh diender as to the amount due and
payable under this Section 2.10(a) from time teetand the method of calculating such amount sleatidmclusive absent manifest error.

(b) Funding Breakage. In addition to all other amtsipayable hereunder, if and to the extent forraagon any part of any Funding Segment
of any Euro-Rate Portion of the Loans becomes Hyagceleration or otherwise), or is paid, premaidonverted to another interest rate
Option (whether or not such payment, prepaymegbarersion is mandatory or automatic and wheth@&obsuch payment or prepayment is
then due), on a day other than the last day ofdhnesponding Funding Period (the date such ansmbecomes due, or is so paid, prepaid or
converted, being referred to as the "Funding Brgakaate"), the Borrowers shall pay each Lendemaouat ("Funding Breakage

Indemnity") determined by such Lender as follows:

(i) first, calculate the following amount: (A) theincipal amount of such Funding Segment of thensoawing to such Lender which so
became due, or which was so paid, prepaid or ctedigtimes (B) the greater of (x) zero or (y) thterof interest applicable to such principal
amount on the Funding Breakage Date minus the Agiplé Funding Rate as of the Funding Breakage Dates (C) the number of days
from and including the Funding Breakage Date tortmitincluding the last day of such Funding Pertodes (D) 1/360;

(i) the Funding Breakage Indemnity to be paid sy Borrowers to such Lender shall be the amourdldquhe present value as of the
Funding Breakage Date (discounted at the Applicebleding Rate as of such Funding Breakage Datecaledlated on the basis of a year of
365 or 366 days, as the case may be, and actuaktigysed) of the amount described in the precadige (i) (which amount described in
the preceding clause (i) is assumed for purpossesaf present value calculation to be payable efat$t day of the corresponding Funding
Period).

For purposes of this Section, the term "Applicafleading Rate" shall mean (i) in the case of angudation of a Funding Breakage Indemi
payment with respect to a particular Funding Sedrfa@rwhich the corresponding Funding Period wagioally one year or longer, the
Federal Funds Effective Rate, and (ii) in the azfseny calculation of a Funding Breakage Indempéyment with respect to a Funding
Segment for which the corresponding Funding Peniad originally less than one year, the Euro-Rate.

Such Funding Breakage Indemnity shall be due agdlga on demand, and each Lender shall, upon makicly demand, notify the Agent of
the amount so demanded. In addition, the Borrowsfeadl, on the due date for payment of any FundirgaBage Indemnity, pay to such
Lender an additional amount equal to interest am $tunding Breakage Indemnity from the Funding Bage Date to but not including such
due date at the Base Rate Option applicable thdhes (calculated on the basis of a year of 36@ dag actual days elapsed).

The amount payable to each Lender under this Se2ti0(b) shall be determined in good faith by sehder, and such determination shall
be conclusive absent manifest error.

. In the event that after the date hereof the Ldmmeunder are classified as a "highly leveragaustiction” (an "HLT Classification™) by a



Governmental Authority having jurisdiction over angnder, such Lender may in its discretion frometita time so notify the Agent, and
upon receiving such notice the Agent shall promgile notice of such event to the Borrowers, tlseiilsy Banks and the Lenders. In such
event the parties hereto shall commence negotmtmagree on revised Facility Fees, interest rmatesApplicable Margins hereunder. If the
parties hereto fail to agree on such matters iim thepective absolute discretion within 60 dayshef notice given by the Agent referred to
above, then the Required Lenders may at any tinfi@or time to time thereafter direct the Agenta) y ten Business Days' notice to the
Borrowers, terminate the Revolving Credit Commitiseand the Revolving Credit Commitments shalléhgeon terminate, or (b) by ten
Business Days' notice to the Borrowers, declaréthiigations, together with (without duplicatiorgcaued interest thereon, to be, and the
Obligations shall thereupon become, immediately ahot payable without presentment, demand, protesther notice of any kind, all of
which are hereby waived, and an action therefolt shenediately accrue. The Lenders acknowledge éimatiL T Classification is not an
Event of Default or Potential Default hereunder.

.2.12. Taxes

(a) Payments Net of Taxes. All payments made byBtireowers under this Agreement or any other Loacubnent shall be made free and
clear of, and without reduction or withholding, ess required by Law, for or on account of, any gméesr future income, stamp or other
taxes, levies, imposts, duties, charges, fees,atiedis or withholdings, now or hereafter imposesjéd, collected, withheld or assessed by
any Governmental Authority, and all liabilities tvitespect thereto, excluding

() in the case of the Agent and each Lender, ircomfranchise taxes imposed on the Agent or sectuér by the jurisdiction under the laws
of which the Agent or such Lender is organizedror political subdivision or taxing authority thefew therein or as a result of a connection
between such Lender and any jurisdiction other thaannection resulting solely from this Agreemamd the transactions contemplated
hereby, and

(i) in the case of each Lender, income or franehéxes imposed by any jurisdiction in which suemder's lending offices which make or
book Loans are located or any political subdivisionaxing authority thereof or therein

(all such non-excluded taxes, levies, imposts, déolus, charges or withholdings being hereinaftdied "Taxes"). If any Taxes are required
to be withheld or deducted from any amounts paytbtee Agent or any Lender under this Agreemeratnyr other Loan Document, the
Borrowers shall pay the relevant amount of sucheSand the amounts so payable to the Agent orlsermther shall be increased to the extent
necessary to yield to the Agent or such Lendeefgfayment of all Taxes) interest or any such adineounts payable hereunder at the rates ol
in the amounts specified in this Agreement andother Loan Documents. Whenever any Taxes are paildebBorrowers with respect to
payments made in connection with this Agreememtngrother Loan Document, as promptly as possildestfter, the Borrowers shall sent

the Agent for its own account or for the accounswéh Lender, as the case may be, a certified ocbpg original official receipt received by
the Borrowers showing payment thereof.

(b) Indemnity. The Borrowers hereby indemnify thgefst and each of the Lenders for the full amoursuch Taxes and any present or future
claims, liabilities or losses with respect to aulting from any omission to pay or delay in paysugh Taxes (including any incremental
Taxes, interest or penalties that may become payabthe Agent or such Lender as a result of aityréato pay such Taxes but excluding
claims, liabilities or losses with respect to dsisig from omissions to pay or delays in paymenttaitable to the act or omission of the Ag

or any Lender), whether or not such Taxes weresctyror legally asserted. Such indemnificationlidbe made within 30 days from the date
such Lender or the Agent, as the case may be, makitsn demand therefor.

(c) Withholding and Backup Withholding. Each Lendheat is incorporated or organized under the lafaang jurisdiction other than the
United States or any state thereof agrees thaiy prior to the date any payment is due to be ntadtehereunder or under any other Loan
Document, it will furnish to the Borrowers and thgent

(i) two valid, duly completed copies of United ®minternal Revenue Service Form 4224 or UniteteStaternal Revenue Form 1001 or
successor applicable form, as the case may bdyaegtin each case that such Lender is entitletbtieive payments under this Agreement
and the other Loan Documents without deductionitrwlding of any United States federal income saaed

(i) a valid, duly completed Internal Revenue SeeviForm W-8 or W-9 or successor applicable fornthascase may be, to establish an
exemption from United States backup withholding tax

Each Lender which so delivers to the BorrowersthedAgent a Form 1001 or 4224 and Form W-8 or Wr&uccessor applicable forms
agrees to deliver to the Borrowers and the Agentftwther copies of the said Form 1001 or 4224 awin W-8 or W-9, or successor
applicable forms, or other manner of certificatias the case may be, on or before the date thaguaryform expires or becomes obsolete or
otherwise is required to be resubmitted as a cimdio obtaining an exemption from withholding tax,after the occurrence of any event
requiring a change in the most recent form pre\nodslivered by it, and such extensions or renewaseof as may reasonably be requested
by the Borrowers and the Agent, certifying in tlase of a Form 1001 or Form 4224 that such Lendanmtiled to receive payments under !
Agreement or any other Loan Document without dédaatr withholding of any United States federaldnme taxes, unless in any such cases
an event (including any changes in Law) has ocdyprér to the date on which any such delivery wicetherwise be required which renders
all such forms inapplicable or which would preveath Lender from duly completing and delivering angh letter or form with respect to it
and such Lender advises the Borrowers and the Abanit is not capable of receiving payments withany deduction or withholding of
United States federal income tax, and in the chseForm W-8 or W-9, establishing an exemption from United Statekijaevithholding tax



. 2.13. Funding by Branch, Subsidiary or Affiliate

(a) Notional Funding. Each Lender shall have tghtrfrom time to time, prospectively or retrospeely, without notice to the Borrowers, to
deem any branch, subsidiary or affiliate of suchdear to have made, maintained or funded any paheoEuro-Rate Portion at any time. Any
branch, subsidiary or affiliate so deemed shaltt@vn as a "Notional Euro-Rate Funding Office". Buender shall deem any part of the
Euro-Rate Portion of the Loans or the funding tfaareo have been transferred to a different Notidiro-Rate Funding Office if such
transfer would avoid or cure an event or conditiescribed in Section 2.04(e)(ii) hereof or woulssken compensation payable by the
Borrowers under Section 2.10(a) hereof, or if suehder determines in its sole discretion that swmhsfer would be practicable and would
not have a Material Adverse Effect on such pathefLoans, such Lender or any Notional Euro-Ratedifg office (it being assumed for
purposes of such determination that each parteoEtiro-Rate Portion is actually made or maintaimgdr funded through the corresponding
Notional Eur-Rate Funding Office). Notional Euro-Rate Fundinific®s may be selected by such Lender without rk¢@isuch Lender's
actual methods of making, maintaining or fundingihe or any sources of funding actually used byailable to such Lender.

(b) Actual Funding. Each Lender shall have thetrfgbm time to time to make or maintain any partlef Euro-Rate Portion by arranging for
a branch, subsidiary or affiliate of such Lendemtake or maintain such part of the Euro-Rate PorBuch Lender shall have the right to (i)
hold any applicable Note payable to its order ffar benefit and account of such branch, subsidiaaffiiate or (ii) request the Borrowers to
issue one or more substitute promissory notesdmpticipal amount of such Euro-Rate Portion, ibpstantially the form attached hereto as
Exhibit A, with the blanks appropriately filled, yeble to such branch, subsidiary or affiliate anthwappropriate changes reflecting that the
holder thereof is not obligated to make any addald oans to the Borrowers; provided, that if a denrequests the Borrowers to issue one or
more substitute promissory notes in accordance oldtirse (ii) above, the amount of the Note payabkich Lender shall automatically be
reduced accordingly. The Borrowers agree to corppiynptly with any request under subsection (iijha$ Section 2.13(b). If any Lender
causes a branch, subsidiary or affiliate to makeaintain any part of the Euro-Rate Portion hereunall terms and conditions of this
Agreement shall, except where the context cleadpires otherwise, be applicable to such part@hBhro-Rate Portion and to any note
payable to the order of such branch, subsidiaaffiiate to the same extent as if such part ofEleo-Rate Portion were made or maintained
and such note were a Revolving Credit Note paytmbseich Lender's order.

. 2.14. Multicurrency Payments
(a) Dollar Equivalent Amounts.

(i) Calculation of Dollar Equivalent Amounts. Upeach making and upon each payment of a RevolviegiClcoan denominated in an Ott
Currency, the Agent shall calculate the Dollar Eglent Amount of such Revolving Credit Loan, asd¢hse may be, and shall provide wri
confirmation to the Lenders.

(i) Recalculation of Dollar Equivalent Amounts. dietermining the Dollar Equivalent Amount of thegyeggate Revolving Credit Extensions
of Credit of the Lenders, the Agent may use thpeetive Dollar Equivalent Amounts for the Revolvi@gedit Loans pursuant to paragrapl
of this subsection (a), unless such Dollar Equiviafemount so calculated exceeds 90% of the Revgl@redit Commitment Amount, in
which case the Agent shall recalculate the Dollguizalent Amount of the Revolving Credit Loans daitgling no less frequently than once
each week. The Agent may recalculate the DollaiEdent Amounts of each of the Revolving Credit heas frequently as it determines to
do so in its discretion, PROVIDED, that such reakdtion shall be made for all of the Revolving Gtéaans no less frequently than once
each week during any period when the aggregateabBtuivalent Amount of the aggregate Credit Expesidi the Lenders exceeds 90% of
the Revolving Credit Commitment Amount.

(b) Unavailability.

(i) General. Subject to paragraph (i) of this @di®n (b), if, in the reasonable judgment of thgeAt, any Other Currency ceases to be
available and freely tradable in the London foredgmhange market, such Other Currency shall cease an Other Currency. The Agent s
give prompt notice to the Borrowers and the Lendésuch event. In the event that (A) the Agentdetermined that an Other Currency has
ceased to be available and freely tradable in threlbn foreign exchange market and (B) the Agentetsrmined in good faith that such
Other Currency is not otherwise available to ther8wers, then, on the date any Revolving Crediti.danominated in such Other Currency
would become due under the terms of this Agreerfaehéer than as a result of an optional prepaymedéeu

Section 2.07 or of the acceleration of such Rewgl\Credit Loans under Section 8.02), the Borrowéedl repay such Revolving Credit
Loans by paying to each Lender an amount in Do#grgal to the amount determined in good faith lphdiender (which determination shall
be conclusive absent manifest error) necessargrtgpensate such Lender for the principal of andusatinterest on such Revolving Credit
Loans and any additional cost, expense or losgri@diby such Lender as a result of such Revolviregit Loans being repaid in Dollars
(rather than in the denominated Other Currency).

ARTICLE Il
LETTERS OF CREDIT

. 3.01. Letters of Credit

(a) Outstanding Letter of Credit. The Agent or onenore Issuing Banks previously issued the irrabbe letters of credit set forth on
Schedule 3.01 hereto (the "Outstanding Lettersrefii€’) pursuant to the Original Credit Agreement®ther agreements between Mellon
Curtis-Wright. The Borrowers, the Lenders, the Agent dredissuing Banks hereby agree that on the Closatg,Bubject to the terms a



conditions hereof, the Outstanding Letters of Gredall be deemed to have been issued hereundétizs Closing Date.

(b) General. Subject to the terms and conditiorthisfAgreement, and relying upon the represematand warranties herein set forth and
upon the agreements of the Lenders set forth itid®ec3.04 and 3.05 hereof, Mellon, such affiliadé#lellon and such other Lender as the
Agent may in its discretion from time to time eléztcause to issue Letters of Credit (collectivéhg "Issuing Banks") shall issue for the
account of a Borrower (an "Account Party") lettef€redit (each, as amended, modified or suppleeefiom time to time, a "Letter of
Credit") at any time or from time to time on oreafthe date hereof.

(c) Terms of Letters of Credit. No Account Partallhequest any Letter of Credit to be issued, pkeéthin the following limitations: (i) no
Letter of Credit shall be issued on or after thedheang Credit Maturity Date, (ii) at the time ahgtter of Credit is issued, the aggregate
Revolving Credit Extensions of Credit (after giviefject to issuance of the requested Letter of i©reball not exceed the sum of the
Revolving Credit Committed Amounts of the Lenderswch time, (iii) each Letter of Credit shall hareexpiration date no later than ten
days before the Revolving Credit Maturity Date wsléhe Revolving Credit Maturity Date shall haverbextended by some, but not all, of
the Lenders, and the Nonextending Lenders havbawi replaced pursuant to Section 2.01(e) hereafhich case each Letter of Credit sl
have an expiration date no later than ten daysreé¢fi@ original Revolving Credit Maturity Date @sch date may previously have been
extended by all Lenders), (iv) no Letter of Crestiall be an evergreen Letter of Credit, other itxusuch Letters of Credit as requested by an
Account Party and approved by the Required Lenaedsby the Issuing Bank issuing such Letter of €redd

(y) the irrevocable Letter of Credit issued in faied National Union Fire Insurance Company of Ritigh, Pennsylvania in the amount of
$107,666, and the irrevocable Letter of Crediteskin favor of Atlantic Mutual Insurance Companyttie amount of $84,444, (v) each Letter
of Credit shall be denominated in Dollars or inGther Currency, (vi) each Letter of Credit shallgasgable only against sight drafts (and not
time drafts) and such other certificates and docusas may be required by such Letter of Credil, & any time any Letter of Credit is
issued, the aggregate Letter of Credit Obligati@fier giving effect to issuance of the requestettdr of Credit) shall not exceed
$50,000,000, and (viii) the minimum stated amourany Letter of Credit shall be $50,000.

(d) Purposes of Letters of Credit. Each Letter gfdit shall be satisfactory in form, substance lagwkficiary to the Issuing Bank in its
discretion. Letters of Credit may be used by thedAmt Party for any proper corporate purpose, oty providing credit support for any
Indebtedness or other direct or indirect finan@ngngements of the Borrowers as permitted byAgreement. The provisions of this Sect
3.01(d) represent only an obligation of the AccdRatty to the Issuing Banks and the Lenders; thaeing Bank shall have no obligation to
Lenders to ascertain the purpose of any Letterredlif; and the rights and obligations of the Lesdard the Issuing Bank among themselves
shall not be impaired or affected by a breach isf $ection 3.01(d).

. 3.02. Letter of Credit Fees

(a) Letter of Credit Fee. Curtiss-Wright shall gaythe Agent for the account of each Lender atlee '(Letter of Credit Fee") in an amount
equal to the Applicable Margin determined basetherLeverage Ratio, for each day from and includireggdate of issuance of each standby
Letter of Credit to and including the date of eagion or termination of such Letter of Credit, tve t_etter of Credit Undrawn Availability on
such day. Such Letter of Credit Fee shall be duleparyable on each Regular Payment Date.

(b) Facing Fee; Administration Fees. Curtiss-Wrigfll pay to the Agent, for the sole account efl§suing Bank, for each Letter of Credit,
on the date of issuance of such Letter of Credieathe "Letter of Credit Facing Fee") in an amoequal to 0.125% of the stated amount of
such Letter of Credit. In addition, Curtiss-Wrigitall pay to the Agent, for the sole account oflseiing Bank, such other administration,
maintenance, amendment, drawing, negotiation dmer é¢es as may be customarily charged by therig®iank from time to time in
connection with letters of credit.

. 3.03. Procedure for Issuance and Amendment aétseof Credit

(a) Request for Issuance. An Account Party may ftiome to time request, upon at least five Busingags' notice, Mellon to issue (or cause
another Issuing Bank selected by Mellon to issuegteer of Credit by:

(i) Delivering to Mellon (or such other Issuing Baas Mellon may from time to time designate) arel Algent a written request to such effi
specifying the date on which such Letter of Créglib be issued, the expiration date thereof, Ardstated amount thereof, and

(i) Delivering to the Issuing Bank an applicatiamsuch form as may from time to time be approbedhe Issuing Bank (the "Letter of Cre
Application”), completed to the satisfaction of ieeuing Bank, together with such other certifisatbcuments and other papers and
information as the Issuing Bank may request.

The Issuing Bank shall promptly notify the Ageny (elephone or otherwise), and furnish the Agerthwhe proposed form of Letter of Cre

to be issued. The Agent shall determine, as otlibge of business on the day before such propassedice, whether such proposed Letter of
Credit complies with the limitations set forth ir@ions 3.01(b) and 3.01(c) hereof. Unless suchdtions are not satisfied the Agent shall
notify the Issuing Bank (in writing or by telephopemptly confirmed in writing) that the Issuing lBais authorized to issue such Letter of
Credit. If the Issuing Bank issues a Letter of @rdtishall deliver the original of such Letter Gfedit to the beneficiary thereof or as the
Account Party shall otherwise direct, and shalhgpty notify the Agent thereof and furnish a copgreof to the Agent.

(b) Request for Extension or Increase. An AccowrtyPmay from time to time request the Issuing Bamkxtend the expiration date of



outstanding Letter of Credit or increase the statedunt of such Letter of Credit. Such extensioimorease shall for all purposes hereunder
be treated as though the Account Party had reqliessieance of a replacement Letter of Credit (exorly that the Issuing Bank may, if it
elects, issue a notice of extension or increasieunof issuing a new Letter of Credit in subsiatfor the outstanding Letter of Credit).

(c) Issuance, Extension and Amendment Generally.

(i) Upon satisfaction by the Account Party of tlomditions set forth in Section 5.02 and this Aditl with respect to the issuance of a Letter
of Credit, the Agent shall cause the Issuing Banissue such Letter of Credit for the Account Paragcount.

(i) The Issuing Bank may amend, modify or supplatrieetters of Credit or Letter of Credit Applicati®, or waive compliance to any
condition of issuance or payment, without the cahsé and without liability to, the Agent or anghder, provided that any such amendment,
modification or supplement that extends the exjunatlate or increases the stated amount of anamatistg Letter of Credit shall be subject to
Section 3.03(b) hereof.

(iii) As between the Agent, on the one hand, amdLthnders, on the other hand, the Agent shall uthtosize issuance of any Letter of Credit
if any condition precedent set forth in Section25h@s not been satisfied.

. 3.04. Participating Interests

(a) Generally. Concurrently with the issuance afhelaetter of Credit in accordance with the termshig Article 111, the Issuing Bank
automatically shall be deemed, irrevocably and ndi@mnally, to have sold, assigned, transferredi @nveyed to each other Lender, and
each other Lender automatically shall be deemesljacably and unconditionally, severally to havechased, acquired, accepted and
assumed from the Issuing Bank, without recoursertogpresentation or warranty by, the Issuing Bamkundivided interest, in a proportion
equal to such Lender's Pro Rata share, in allefdbuing Bank's rights and obligations in, to mder such Letter of Credit, the related Letter
of Credit Application, the Letter of Credit Reimisement Obligations, and all collateral, guarangesother rights from time to time directly
or indirectly securing the foregoing (such intergfstach Lender being referred to herein as a éteit Credit Participating Interest"). On the
date that any Purchasing Lender becomes a patitystd\greement in accordance with Section 10.14dfeletter of Credit Participating
Interests in any outstanding Letters of Credit lisidhe Lender from which such Purchasing Lendqueed its interest hereunder shall be
proportionately realotted between such Purchasengler and such transferor Lender (and, to the esterh transferor Lender is an Issuing
Bank, the Purchasing Lender shall be deemed to &zyeired a Letter of Credit Participating Interfiestn such transferor Lender to such
extent).

(b) Obligations Absolute. Notwithstanding any otpesvision hereof, each Lender hereby agrees thabiigation to participate in each
Letter of Credit issued in accordance herewithplibgation to make the payments specified in ®&ac8.05 hereof, and the right of the IsstL
Bank to receive such payments in the manner spddifierein, are each absolute, irrevocable andnatittonal and shall not be affected by
any circumstance whatever. The failure of any Lemolenake any such payment shall not relieve ahgrdtender of its funding obligation
hereunder on the date due, but no Lender sha#ismonsible for the failure of any other Lender tefrits funding obligations hereunder.

. 3.05. Drawings and Reimbursements

(a) Account Party's Reimbursement Obligation. Eactount Party hereby agrees to reimburse the IgdBiank, by making payment to the
Agent for the account of the Issuing Bank and thaders in accordance with

Section 2.09(b) hereof on the date of each paymewie by the Issuing Bank under any Letter of Ciisdited on behalf of such Account
Party, without notice, protest or demand, all ofchhare hereby waived, and an action therefor simaflediately accrue. To the extent such
payment is not timely made, such Account Party heegrees to pay to the Agent, for the accounhefissuing Bank and the Lenders, on
demand, interest on any unreimbursed Letter of iCR&Imbursement Obligations for each day from ertlding the date of such payment
by the Issuing Bank until paid (before and aftelgjonent) in accordance with Section 2.09(c) heratthe rate per annum set forth in
Section 2.09(c)(ii) hereof.

(b) Payment by Lenders on Account of Unreimbursea3. If the Issuing Bank makes a payment underatter of Credit and is not
reimbursed in full therefor on such payment datadocordance with Section 3.05(a) hereof, the IgsBiank will promptly notify the Agent
thereof (which notice may be by telephone), andAthent shall forthwith notify each Lender (whichtive may be by telephone promptly
confirmed in writing) thereof. No later than theéd's close of business on the date such notgigés, each such Lender will pay to the
Agent, for the account of the Issuing Bank, in indiiagely available funds, an amount equal to suaide€'s ratable share of the unreimbut
portion of such payment by the Issuing Bank. If &mthe extent that any Lender fails to make sumyngent to the Issuing Bank on such date,
such Lender shall pay such amount on demand, tegefth interest, for the Issuing Bank's own acaptor each day from and including the
date of the Issuing Bank's payment to and incluttimgdate of repayment to the Issuing Bank (bedoafter judgment) at the rate per
annum applicable to such Letter of Credit Reimbaneset Obligations.

(c) Distributions to Participants. If, at any tinadter the Issuing Bank has made a Letter of Crattiégimbursed draw and has received from
any Lender such Lender's share of such Letter efliCunreimbursed draw, and the Issuing Bank reseany payment or makes any
application of funds on account of the Letter oédit Reimbursement Obligation arising from suchtéreof Credit unreimbursed draw, the
Issuing Bank will pay to the Agent, for the accoahsuch Lender, such Lender's Pro Rata shareobf gayment



(d) Rescission. If any payment received by theitgsBank, or any application made by the IssuingkBan account of any Letter of Credit
Reimbursement Obligation shall be rescinded orratise shall be required to be returned or paid twethe Issuing Bank for any reason at
any time, whether before or after the terminatibthis Agreement (or the Issuing Bank believesaondjfaith that such rescission, return or
payment is required, whether or not such mattetbleas adjudicated), each such Lender will, promyplgn notice from the Agent or the
Issuing Bank, pay over to the Agent for the accandribe Issuing Bank its ratable share of the arhearrescinded, returned or paid over,
together with its ratable share of any interegienmalties payable with respect thereto.

(e) Equalization. If any Lender receives any payneemakes any application on account of its Ledfe€redit Participating Interest, such
Lender shall forthwith pay over to the Issuing BainkDollars and in like kind of funds receivedapplied by it the amount in excess of such
Lender's Pro Rata share of the amount so receivapplied.

. The payment obligations of each Account Partyeur&kction 3.05 shall be absolute and unconditiondér any and all circumstances and
irrespective of any setoff, counterclaim or defettspayment that the Account Party may have or lakagainst the Issuing Bank, includ
without limitation any defense based on the failofrany drawings under any Letter of Credit to @onf to the terms of the Letter of Credit,
other than a defense based on a misdirection ahpais intended to be made under a Letter of Cdédictly caused by the negligence of the
Issuing Bank, or any other defense based on thresgregligence or willful misconduct of the IssuBank.

. Without limitation of any provision of Section1®(a) hereof, each Issuing Bank and each Lenddrishantitled to the benefit of Section
2.10(a) hereof, and each Account Party shall patiadal compensation to each Issuing Bank and &aclder in accordance with such
Section 2.10(a), in respect of this Agreement Ltttters of Credit and Letter of Credit Participgtimterests, to the same extent and in the
same manner as if the word "Lender," in each plaeehich it occurs in such Section 2.10(a), wergdaeed with "Lender or Issuing Bank,"
and the word "Loan," in each place in which it ascim such

Section 2.10(a), were replaced with "Loan, Letfe€iedit or Letter of Credit Participating Interést

. The Account Parties hereby agree, from timenfito do and perform any and all acts and to dresmy and all further instruments
reasonably requested by the Issuing Bank more falffect the purposes of this Agreement andskeance of the Letters of Credit
hereunder.

. The representations, warranties and covenantisebfxccount Parties under, rights and remediekefdsuing Bank under, any Letter of
Credit Application relating to any Letter of Credite in addition to, and not in limitation or deatign of, representations, warranties and
covenants by the Account Parties under, and rigidisremedies of the Issuing Bank and the Lendatsnithis Agreement, the Loan
Documents, and applicable law. The Account Paaodsiowledge and agree that all rights of the Igs&iank under any Letter of Credit
Application shall inure to the benefit of each Lentb the extent of its Commitment Percentage fgds if such Lender was a party to such
Letter of Credit Application. In the event of amconsistency between the terms of this Agreemeshibay Letter of Credit Application, this
Agreement shall prevail.

. 3.10. Cash Collateral for Letters of Credit

(a) Cash Collateral for Letter of Credit Exposwkdwing Repayment of Revolving Credit Loans. Te #ixtent that this Agreement or any
other Loan Document requires a payment or prepay/todre made with respect to the Revolving Credimns (whether at maturity, by
acceleration or otherwise), such provision shaltdestrued as follows: (i) if the amount of suclympant or prepayment is less than or equal
to the amount of the outstanding Revolving Crediaihs and Letter of Credit Reimbursement Obligatatrsuch time, then such payment or
prepayment shall be applied to the payment of pal®f and interest on the outstanding Revolvimgdt Loans and Letter of Credit
Reimbursement Obligations (whether or not such mantrar prepayment would require an Account Parfyap any amount under Section
2.10(b) hereof); and

(i) if the amount of such payment or prepaymergrisater than the amount of outstanding Revolvired® Loans and Letter of Credit
Reimbursement Obligations at such time, then (Ahquayment or prepayment shall be applied to theipal of and interest accrued on the
outstanding Revolving Credit Loans and Letter ofdir Reimbursement Obligations (whether or not queyment or prepayment would
require an Account Party to pay any amount under

Section 2.10(b) hereof) and (B) the Account Pahnallsmmediately pay to the Agent cash or cashejants for deposit in the Letter of
Credit Collateral Account in an amount equal todh@unt by which such payment or prepayment exciredsutstanding Revolving Credit
Loans and Letter of Credit Reimbursement Obligatjqmovided, however, that the amount requiredetpdid under clause (B) shall not
exceed the aggregate Letter of Credit Exposuracit 8me minus the balance in the Letter of Cr&dillateral Account at such time.

(b) Letter of Credit Collateral Account. The Agesfiall maintain in its own name an interest beadiegosit account (the "Letter of Credit
Collateral Account") over which the Agent on bel@lthe Lenders shall have sole dominion and chrdrad the Account Parties shall have
no right to withdraw or cause the Agent to withdramy funds deposited therein. The Agent shall depus the Letter of Credit Collateral
Account such cash or cash equivalents as this Aggaeor any Loan Document requires to be paid thedes security for the payment of all
Obligations, each Account Party hereby grants, egayvassigns, pledges, transfers to the Agentciades in the Agent's favor for the ber
of the Lenders a continuing Lien on and securitgriest in, the Letter of Credit Collateral Accowalt,amounts from time to time on deposit
therein, all proceeds of the conversion, voluntarinvoluntary, thereof into cash, instruments,usities or other property, and all other
proceeds thereof. Each Account Party hereby reptgsearrants, covenants and agrees that suchshadhat all times be valid, perfected ¢
of first priority, subject to no other Lien whateyand each Account Party shall take or cause tak®n such actions and execute and deliver
such instruments and documents as may be necessanthe Agent's judgment, desirable to perfegirotect such Lien. No Account Party
shall create or suffer to exist any Lien on any ants or investment held in the Letter of Creditl&glral Account other than the Lien in fa



of the Agent granted under this Section 3.10(b).

(c) Application of Funds. Subject to the provisiaisSection 8.02(c) hereof, the Agent shall applyds in the Letter of Credit Collateral
Account: (i) on account of principal of and intdren the Letter of Credit Reimbursement Obligatiaasand when the same become due and
payable if and to the extent that an Account Piaitg directly to pay the same, and (ii) if no leetbf Credit Reimbursement Obligations are
due and payable and the balance of the LetterefiCCollateral Account exceeds the aggregate Left€redit Exposure, the excess shall be
applied on account of the other Obligations sechezdby. If all such Obligations have been paifiillh all Revolving Credit Commitments
terminated and all Letters of Credit have expiprdmptly following demand by the Account Partids Agent shall release to the Account
Parties all remaining funds in the Letter of Créiitlateral Account. If an Event of Default shadiie occurred and be continuing, interest
earned on funds in the Letter of Credit Collatétatount shall be held by the Agent as part of ratfeCredit Collateral Account and may be
applied by the Agent as set forth herein.

. 3.11. Certain Provisions Relating To the Issubagks

(a) General. The Issuing Banks shall have no detiessponsibilities except those expressly sehfiorthis Agreement and the other Loan
Documents, and no implied duties or responsildita the part of the Issuing Banks shall be retutiis Agreement or any Loan Document
or shall otherwise exist.

The duties and responsibilities of the Issuing Bamkder this Agreement and the other Loan Docunsdath be mechanical and
administrative in nature, and the Issuing Bank$l sivd have a fiduciary relationship in respectofy Lender or any other Person. The Issuing
Banks shall not be liable for any action taken mitted to be taken by it under or in connectionhwitis Agreement or any other Loan
Document, unless caused by its own gross negligenadiful misconduct. The Issuing Banks shall &t under any obligation to ascertain,
inquire or give any notice relating to (i) the merhance or observance of any of the terms or ciongitof this Agreement or any other Loan
Document on the part of any Account Party, (i) business, operations, condition (financial or oilige) or prospects of any Account Party
or any other Person, or (iii) the existence of Bagnt of Default or Potential Default. The IssuB@nks shall not be under any obligation,
either initially or on a continuing basis, to prdeithe Agent or any Lender with any notices, reportinformation of any nature, whether in

its possession presently or hereafter, exceptufoh siotices, reports and other information expyesdjuired by this Agreement to be so
furnished.

(b) Administration. The Issuing Banks may rely upay notice or other communication of any naturgt{en or oral, including but not
limited to telephone conversations, whether orsumh notice or other communication is made in amaapermitted or required by this
Agreement or any Loan Document) purportedly madertgn behalf of the proper party or parties, dreissuing Banks shall not have any
duty to verify the identity or authority of any Ben giving such notice or other communication. T@seiing Banks may consult with legal
counsel (including, without limitation, in-housewstsel for the Issuing Bank or in-house or othemsalifor any Account Party), independent
public accountants and any other experts selegtéftom time to time, and the Issuing Banks simait be liable for any action taken or
omitted to be taken in good faith in accordancéthie advice of such counsel, accountants or expert

(c) Indemnification of Issuing Bank by Lenders. BEd@nder hereby agrees to reimburse and indemaiff &ssuing Bank, in its capacity as
such, and its directors, officers, employees armhtg(to the extent not reimbursed by the Accoantiés and without limitation of the
obligations of the Account Parties to do so), PabeRfrom and against any and all amounts, lodisédjties, claims, damages, expenses,
obligations, penalties, actions, judgments, suaiists or disbursements of any kind or nature (@holy, without limitation, the fees and
disbursements of counsel for the Issuing Bank oh sther Person in connection with any investigatadministrative or judicial proceeding
commenced or threatened, whether or not the Is®amis or such other Person shall be designatedta thareto) that may at any time be
imposed on, incurred by or asserted against thinig8Bank, in its capacity as such, or such otles®h, as a result of, or arising out of, or in
any way related to or by reason of, this Agreemamy, other Loan Document, any transaction from tiongme contemplated hereby or
thereby, or any transaction financed in whole gvant or directly or indirectly with the proceedsamy Letter of Credit, provided that no
Lender shall be liable for any portion of such amtsulosses, liabilities, claims, damages, experm#igations, penalties, actions, judgments,
suits, costs or disbursements resulting solely filoengross negligence or willful misconduct of thguing Bank or such other Person, as
finally determined by a court of competent jurigiio.

(d) Certain Standby Letters of Credit. Each IssiBagk agrees, with respect to Letters of Creditégson behalf of an Account Party to a
bond trustee or other party as credit and/or lifuisupport in connection with any industrial reuerbond or similar instrument, that it will
not exercise any remedies available to it underiaggnture, pledge agreement or other agreementiss@and delivered in connection with
the issuance of such bonds or other instrumertkjding without limitation any instruction to aceehte the payment of principal of and
interest on such bonds or other instruments, witttwaiprior written consent of the Agent and theiteed Lenders.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

The Borrowers hereby represent and warrant to tienfand each Lender as follows:

. Each Borrower is a corporation duly organizedidiyexisting and in good standing under the lafés jurisdiction of incorporation, is
duly qualified as a foreign corporation in goodnsliag in each jurisdiction in which failure to soaiify would have a Material Adverse
Effect, and has all requisite power and authodbyporate or otherwise, to conduct its businesewn its properties and to execute and
deliver, and to perform all of its obligations undihis Agreement. Schedule 4.01 hereof state$ tie @ate hereof the jurisdiction



incorporation of each Borrower and each of thepestive Subsidiaries and the jurisdiction in wreelth Borrower and each of their
respective Subsidiaries is qualified to do busirassa foreign corporation.

. The execution, delivery and performance by eamtidver of this Agreement have been duly authorlzgéach Borrower and do not and
will not (i) require any consent or approval of gteckholders of any Borrower, (i) violate in amaterial respect any provision of any Law,
rule, regulation (including, without limitation, Belations T, U or X of the Board of Governors of thederal Reserve System), order, writ,
judgment, injunction, decree, determination or amesently in effect having applicability to angriBower or of the charter or -laws of

any Borrower, (iii) result in a material breachoofconstitute a material default under any indemturloan or credit agreement or any other
agreement, lease or instrument to which any Borrasva party or by which any of them or their respe properties may be bound or
affected, or (iv) result in, or require, the creatdr imposition of any Lien upon or with respextiny of the material properties now owned or
hereafter acquired by any Borrower; and no Borrawén default under any such law, rule, regulatiamer, writ, judgment, injunction,
decree, determination or award or any such indenagreement, lease or instrument except any sefeluld which is listed on Schedules 4.06
or 4.09 hereof and which a Borrower is contestingdod faith and by appropriate proceedings an santest is operating to stay the
consequences thereof. No Borrower is a party totlwgrwise subject to any provision contained iy, mstrument evidencing indebtednes:
any Borrower, any agreement relating thereto orathgr contract or agreement (including its chamtgich limits the amount of, or
otherwise imposes restrictions on the incurringobfigations of any Borrower of the type set fdndrein.

. No consent, approval or other action by or anycedo or filing with any Governmental Authority or will be necessary for the valid
execution, delivery or performance by any Borrowafthis Agreement.

. This Agreement and each other Loan Document ichwdiny Borrower is a party has been, or uponxésetion and delivery will be, duly
executed and delivered by such Borrower and eacstitates a legal, valid and binding obligatiorsath Borrower, enforceable against such
Borrower in accordance with its terms, subjectasriforceability, to bankruptcy, insolvency, moraim or other laws and equitable
principles relating to or affecting creditors' riglgenerally from time to time in effect.

. Curtiss-Wright has furnished the Agent and eaehder with the following financial statements, itiféed by a principal financial officer of
Curtiss-Wright: (i) consolidated audited balanceeth of Curtiss-Wright and its consolidated Sulbsids as at December 31, 1998 and
December 31, 1997, and consolidated profit anddosissurplus statements of Curtiss-Wright anddtssolidated Subsidiaries for the fiscal
years ended on such dates, respectively, cerbffets certified public accountants; and (ii) a solidated balance sheet of Cur-Wright and
its consolidated Subsidiaries as at June 30, 1889 consolidated profit and loss and surplus statésrof Curtiss-Wright and its consolidated
Subsidiaries for the six months ended on such gagpared by Curtiss-Wright. Such financial statet®¢including any related schedules
and/or notes) are true and correct in all mateespects (subject, as to interim statements, toggsaresulting from audits and year-end
adjustments) and have been prepared in accordatit&AAP and show all liabilities, direct and corgient, of Curtiss-Wright and its
consolidated Subsidiaries required to be showrt@om@ance with such principles. The balance sHagtg present the condition of Curtiss-
Wright and its consolidated Subsidiaries as atitites thereof, and the profit and loss and sugihtements fairly present the results of the
operations of Curtiss-Wright and its consolidatetdSdiaries for the periods indicated. Except &gtise disclosed in Curtiss-Wright's
consolidated financial statements for six montrdeenJune 30, 1999, copies of which have been fuzdito the Agent and each Lender, tl
has been no material adverse change in the busowsdition (financial or otherwise) or operatiafsCurtiss-Wright and its consolidated
Subsidiaries considered as a whole since Decenlh€r938.

. Other than as described in Schedules 4.06 af®dh&xeof, there are no actions, suits, arbitrgiimteedings or other proceedings pendin
to the knowledge of any Borrower, threatened againaffecting any Borrower, or any propertiesights of any Borrower which, if
determined adversely to any Borrower, would hatéagerial Adverse Effect.

. Each Borrower has good and marketable titlestoniaterial real properties (other than propertieEkvit leases) and good title to all of its
other material properties and assets (other thaypepties and assets disposed of in the ordinarmsemf business and other than as
contemplated by this Agreement), subject to ncsli@harges, encumbrances or impediments to maikigtalxcept Permitted Liens. Except
as set forth in Schedule 4.07, with respect topegperty of CurtissA/right and its Subsidiaries located in the Statblefv Jersey, there are
impediments to marketability arising by reasonhaf New Jersey Environmental Cleanup Responsil#ility

. The Unfunded Liabilities of all Single EmploydiaRs maintained by Curtiss-Wright or any of its sidiaries do not in the aggregate exceed
$1,000,000 and the Unfunded Liabilities of all SsmEmployer Plans maintained by the other membietiseoControlled Group do not in the
aggregate exceed an amount which could reasonalgypected to have a Material Adverse Effect. Easset forth in Schedule 4.08
neither CurtisdAright nor any other member of the Controlled Grougintains, or is obligated to contribute to, anylfi#®mployer Plan. Eac
Plan complies in all material respects with all laggble requirements of law and regulations, nodrigle Event has occurred with respec
any Plan maintained by Curti¥gright or any of its Subsidiaries, no Reportablefivhas occurred with respect to any Plan maindairyeany
other member of the Controlled Group that couldoaably be expected to have a Material AdversecEffeither Curtiss-Wright nor any
Subsidiary has withdrawn from any MultiemployerrP@a initiated steps to do so, no other membehefGontrolled Group has withdrawn
from any Multiemployer Plan resulting in any withdral liability that could reasonably be expectetidwe a Material Adverse Effect or
initiated steps to do so, and no steps have bé&en ta reorganize or terminate any Plan by any nezrabthe Controlled Group or, to Curtiss
Wright's knowledge, by any other Person.

. There are no claims, investigations, litigatiadministrative proceedings, notices, requestsnfiarination (each an "Environmental Claim"),
whether pending or, to any Borrower's knowledgesdtened, or judgments or orders asserting violatad applicable federal, state and local
environmental, health and safety statutes, reguigtiordinances, codes, rules, orders, decreestides and standards ("Environmet



Laws") or relating to any toxic or hazardous wast#stance or chemical or any pollutant, contantjrdmemical or other substance define
regulated pursuant to any Environmental Law, inicigdwithout limitation, asbestos, petroleum, credeor any fraction thereof ("Hazardous
Materials") asserted against Curtiss-Wright or ahigs Subsidiaries which, in any case, could reabty be expected to have a Material
Adverse Effect. As of the date hereof, there arsuwh Environmental Claims pending, or to any Beads knowledge threatened, except as
disclosed on Schedule 4.09. Curtiss Wright and e&dls Subsidiaries have obtained and are in c@npé in all material aspects with all
permits, certificates, licenses, approvals andrahéhorizations ("Environmental Permits") requifedthe operation of their business and
have filed all required notifications or reporttatang, in each case, to chemical substancespassions, effluent discharges and the storage,
treatment, transport and disposal of Hazardous fisddeAs of the date hereof, Curtiss-Wright arsdSubsidiaries do not have liabilities
exceeding $13,700,000 in the aggregate for alherit with respect to compliance with applicable Emvinental Laws and Environmental
Permits or related to the generation, treatmeotage, disposal, release, investigation or cleafilpazardous Materials, and, to the
knowledge of any Borrower, no facts or circumstaneest which could give rise to such liabilitiegwrespect to compliance with applicable
Environmental Laws and Environmental Permits ardgbneration, treatment, storage, release, inatgtigor cleanup of Hazardous
Materials.

. No Borrower nor any Subsidiary of any Borrowes laay liability or obligation of any nature whateyehether absolute, accrued,
contingent or otherwise, whether or not due), fada@ long-term commitments or unrealized or aptatéd losses from unfavorable
obligations, except (a) as disclosed in the finalnsatements referred to in Section 4.05 heredftaa Schedules hereto, (b) matters that,
individually or in the aggregate, in a Borroweeasonable judgment, could not have a Material Astv&ffect, (c) liabilities, obligations,
commitments and losses incurred after Decembet @8 in the ordinary course of business and cadistith past practices, and (d) the
Indebtedness of the Borrowers and their respe8tiesidiaries set forth on Schedule 4.10 hereto.

. No information heretofore, contemporaneouslyerehfter provided by or on behalf of any Borroweany Subsidiary of any Borrower in
writing to either the Agent or any Lender pursu@anr in connection with any Loan Document or aiapnsaction contemplated hereby or
thereby contains any untrue statement of a mat@galor omits to state any material fact necesgargake such information (taken as a
whole) not misleading at such time in light of tieeumstances in which it was provided. The Borrmsagave disclosed to the Agent and each
Lender in the Loan Documents or otherwise everydacircumstance known to any Borrower which teasyhich in the foreseeable future
will in any Borrower's reasonable judgment hav®laerial Adverse Effect.

. No Borrower nor any Subsidiary of any Borroweeigjaged, directly or indirectly, principally, & ane of its important activities, in the
business of extending, or arranging for the extemsi credit for the purpose of purchasing or dagymargin stock. No part of the proceeds
of any Letter of Credit or Loan will be used in amner which would violate, or result in a violatiohRegulation T, Regulation U or
Regulation X. Neither the issuance of any Lette€#dit or the making of any Loan hereunder norube of the proceeds thereof will violate
or conflict with the provisions of, Regulation Tegulation U or Regulation X. Following the issuant@ny Letter of Credit or the making of
any Loan, less than 25% of the value (as deterntigemhy reasonable method) of the assets of suoloBer and its Subsidiaries which are
subject to any limitation on sale, pledge, or otfestriction hereunder taken as a whole has beghwil continue to be, represented by
margin stock.

. Schedule 4.13 hereof states as of the Closing 8&ath Subsidiary of each Borrower and the pergerghoutstanding shares owned by each
Borrower and by each Subsidiary. Each Subsidiagach Borrower is a corporation duly organizedidialexisting and in good standing
under the laws of its jurisdiction of incorporatjos duly qualified as a foreign corporation in dagianding in each jurisdiction in which
failure to so qualify would have a Material AdveEskect, and has all requisite power and authodtyporate or otherwise, to conduct its
business and own its properties. The outstandiagestof each Subsidiary of each Borrower have Habnauthorized and validly issued and
are fully paid and nonassessable. The Borrowersaol Subsidiary thereof own beneficially and obrd and have good title to all of the
shares represented by the ownership percentagenshasuch Schedule 4.13, free and clear of any.LTéere are no options, warrants, calls,
subscriptions, conversion rights, exchange rigiresemptive rights or other rights, agreements @rgrements (contingent or otherwise)
which may in any circumstances now or hereafteigabd any Subsidiary of any Borrower to issue amgras of its capital stock or any other
securities. As of the Closing Date, no Subsididrgrty Borrower has outstanding any class of pretestock or any class of common stock
with a prior right to dividends.

. As of the Closing Date, no Borrower nor any Sdiasy thereof is a partner (general or limitedpal partnership, is a party to any joint
venture or owns (beneficially or of record) any iggin any other Person (including but not limitexdany interest pursuant to which any
Borrower or such Subsidiary has or may in any cistance have an obligation to make capital cortiohe to, or be generally liable for or
on account of the liabilities, acts or omissionswéh other Person), except for the interestostt in Schedule 4.14 hereof.

. No event has occurred and is continuing and maliion exists which constitutes an Event of DefaulPotential Default.

. The policies, binders or self-insurance progrémndire, liability, product liability, workmen'sampensation, vehicular and other insurance
currently held by or on behalf of the Borrowers &adh Subsidiary thereof insure their respectiop@rties and business activities against
such losses and risks as are adequate to progéctebpective properties in accordance with cuatyrindustry practice when entered into or
renewed. To the best knowledge of the Borrowetsuzh policies, binders and self-insurance prograre in full force and effect. As of the
date hereof, no Borrower nor, to the best knowleafgeny Borrower, any of their respective Subsidshas received notice from any insurer
or agent of such insurer that substantial capit@rovements or other expenditures will have to belenn order to continue such insurance
and, to the best knowledge of the Borrowers, nd smprovements or expenditures are required. Aketlate hereof, no Borrower nor, to
best knowledge of the Borrowers, any of their reipe Subsidiaries has received notice of candefiadf any insurance policy or bindt



. Each Borrower and each Subsidiary thereof ownss, lccensed or otherwise has the right to udehalmaterial patents, trademarks, service
marks, names (trade, service, fictitious or othseicopyrights, technology (including but not lieti to computer programs and software),
processes, data bases and other rights, free &stmictions not usual in such circumstances, nacgss own and operate its properties and to
carry on its business considered as a whole asqtesonducted and presently planned to be coedustthout material conflict with the
rights of others.

. Each Borrower and each Subsidiary thereof hed &ll federal, state and local tax returns requioebe filed by it and has not failed to pay
any taxes, or interest and penalties relating tbeom or before the due dates thereof exceptfard not yet due and except for those the
amount or validity of which is currently being cested in good faith by appropriate proceedingsepito the extent that reserves therefo
reflected in the financial statements, to the kastvledge of the Borrowers (a) there are no mdtézderal, state or local tax liabilities of any
Borrower or any of their respective Subsidiaries duto become due for any tax year ended on or fwithe Closing Date relating to any
Borrower or any of their respective Subsidiariesgether incurred in respect of or measured by tbenre of the Borrower or any of its
Subsidiaries, which are not properly reflectechia inancial statements delivered pursuant to 8eetiO5, and (b) there are no material cl:
pending, proposed or threatened against any Borromany of their respective Subsidiaries for gaderal, state or local taxes, except those,
if any, as to which proper reserves in accordarite @AAP are reflected in such financial statements

. Each Borrower has reviewed its operations angdlud its Subsidiaries with a view to assessingtidrdts businesses, or the businesses of
any of its Subsidiaries, will be vulnerable to aa¥2000 Problem or will be vulnerable to the effeafta Year 2000 Problem suffered by any
of the Borrowers' or any of their respective Suiasids' major commercial countperties. Each Borrower represents and warrantstthas ¢
reasonable basis to believe that no Year 2000 &mohilill cause a Material Adverse Effect.

ARTICLE V
CONDITIONS OF LENDING

Credit. The obligation of each Lender to make Loamd the obligation of the Issuing Banks to issatdrs of Credit on the Closing Date are
subject to the satisfaction, immediately prior tconcurrently with the making of such Loan or esce of such Letter of Credit, of the
following conditions precedent, in addition to #anditions precedent set forth in Section 5.02 dfere

(a) Agreement; Notes. The Agent shall have recearedxecuted counterpart of this Agreement for é&etder, duly executed by each
Borrower, and an executed Revolving Credit Notesfach Lender, conforming to the requirements heokd§ executed on behalf of each
Borrower.

(b) Opinion of Counsel. There shall have been éedid to the Agent an opinion of counsel of eaclr@®wer, dated the Closing Date in
substantially the form attached hereto as Exhibit B

(c) No Default. On the Closing Date, no Potentiafdult or Event of Default shall have occurred erchntinuing.

(d) Representations and Warranties. On the Cld3atg, all representations and warranties of eachoBer contained herein or otherwise
made in writing in connection herewith shall bestand correct with the same force and effect asgiheuch representations and warranties
had been made on and as of such time.

(e) Corporate Proceedings. The Agent shall haveived, with a counterpart for each Lender, cedifis by the Secretary or Assistant
Secretary of each Borrower dated as of the CloBiig as to (i) true copies of the articles of ipowation and by-laws (or other constituent
documents) of each Borrower in effect on such dajdrue copies of all corporate action takengach Borrower relative to this Agreement
and the other Loan Documents and (iii) the incunslpeand signature of the respective officers of eBatrower executing this Agreement
and the other Loan Documents to which each Borrasvamparty, together with satisfactory evidencéhefincumbency of such Secretary or
Assistant Secretary. The Agent shall have recemttl,a copy for each Lender, certificates from éippropriate Secretaries of State or other
applicable Governmental Authorities dated not mbes 30 days before the Closing Date showing tloel gtanding of each Borrower in its
state of incorporation.

(f) Financial Statements. The Agent shall haveivetk with a counterpart for each Lender, copiethefconsolidated financial statements
referred to in Section 4.05 hereof.

(9) Fees, Expenses, etc. All fees and other conapiensrequired to be paid to the Agent or the Lesgeirsuant hereto or pursuant to any
other written agreement on or prior to the Cloddage shall have been paid or received.

(h) Financial Forecast. The Agent shall have reagbihe five-year financial forecast of Curtiss-Witigncluding balance sheets, income
statements and cash flow statements, and shalldeteemined, in its absolute discretion, that ilie-fear forecast is satisfactory.

() Environmental Reports. The Agent shall haveereed appropriate environmental reports with respethe properties of Curtiss-Wright
and its Subsidiaries, in form and substance sat@fiato the Agent, and shall have determinedsralisolute discretion that such reports are
satisfactory.

() Market Conditions. No change in the financiakapital market conditions generally shall haveurced that, in the judgment of the Age



would materially impair the Agent's ability to syoate the Loans to other Lenders.

(k) Material Adverse Change. No material adversange in the business, condition (financial or otlige), operations or prospects of
Curtiss-Wright and its consolidated Subsidiariessidered as a whole has occurred since Decembé&998,

() No Litigation. No actions, suits, arbitratiomgqeeedings or other proceedings pending or, tdtiogvledge of any Borrower, threatened
against or affecting any Borrower, or any propsrtierights of any Borrower which, if determinedrasely to any Borrower, would have a
Material Adverse Effect, or which seeks to chalkeng prevent or declare illegal the transactiongemplated by this Agreement or any of
the Loan Documents.

(m) Additional Matters. The Agent shall have reegi\such other certificates, opinions, documentsirstduments as may be requested by
any Lender. All corporate and other proceedingd,alhdocuments, instruments and other mattersimection with the transactions
contemplated by this Agreement and the other Loacuhents shall be satisfactory in form and substéam¢he Agent, each Lender and their
counsel. The Agent, each Lender and their couhsdll save received all such counterpart originalsestified or other copies of such
documents as the Agent or such counsel shall rahgorequest.

(n) Original Credit Agreements. The Original Crefigreements shall have been terminated and shalf be further force and effect, and all
amounts outstanding thereunder shall have beenmpé&idl.

(o) Guarantees. The Agent shall have received adgBtyaand Suretyship Agreement in substantiallyfdhen of Exhibit E hereto (the
"Curtiss-Wright Guaranty"), duly executed by Custi/right and (ii) a Guaranty and Suretyship Agreenie substantially the form of
Exhibit F hereto (the "Subsidiary Guarantees")ydidecuted by each Subsidiary Borrower and eachif@ignt Subsidiary.

. The obligation of each Lender to make any Loanl(iding the initial Loans) and the obligation bétlssuing Banks to issue Letters of Cr
(including the initial Letter of Credit issued onafter the Closing Date) are subject to performegmg each Borrower of its obligations to be
performed hereunder or under the other Loan Doctsramor before the date of such Loan or issuahseah Letter of Credit, satisfaction
the conditions precedent set forth herein andénotiher Loan Documents and to satisfaction of ehleving further conditions precedent:

(a) Notice. Appropriate notice of such Loan or eetf Credit shall have been given by the applie@Brrower as provided in Article Il or
Article 111, respectively, hereof.

(b) Representations and Warranties. On the dateeahaking of such Loan or the issuance of sucteLef Credit, as the case may be, all
representations and warranties of each Borrowetaawed herein or otherwise made in writing in cartiom herewith shall be true and corr
(except with respect to representations and waesathich specifically refer to an earlier datejethshall be true and correct in all material
respects as of such earlier date) with the sanue fand effect as though such representations anmdmnti@s had been made on and as of such
time.

(c) No Defaults. No Event of Default or PotentiafBult shall have occurred and be continuing o slate or after giving effect to the Loe
requested to be made or the Letters of Credit itgdeio be issued on such date.

(d) No Violations of Law, etc. Neither the makingruse of the Loans or Letters of Credit shall esarsy Lender to violate or conflict with
any Law.

Each request by any Borrower for any Loan (inclgdime initial Loans) or Letter of Credit shall ctihge a representation and warranty by
such Borrower that the conditions set forth in éxtion 5.02 have been satisfied as of the datedf request. Failure of the Agent to rec
notice from the applicable Borrower to the contriaejore such Loan is made or Letter of Creditssiésl, shall constitute a further
representation and warranty by such Borrower tiatconditions referred to in this Section 5.02 haeen satisfied as of the date such Loan is
made or Letter of Credit is issued.

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Loan or Letter of Credit is outstaggdany Obligation is outstanding, the Issuing Bhas any obligation to issue, or the
Lenders have any obligation to participate in, &esttof Credit, or the Lenders have any obligatomtke any Loan:

. 6.01. Basic Reporting Requirements

(&) Annual Audit Reports. Curtiss-Wright shall deli to the Agent, with a copy for each Lender,@msas available, but in any event within
90 days after the last day of each of its fiscalrgea consolidated balance sheet of Curtiss-Waglat such last day of the fiscal year, and the
related consolidated statement of income and redagarnings and changes in financial positionsfmh fiscal year, each prepared in
accordance with GAAP (except as required by anygéan accounting principles or concurred in byt8arWright's independent certified
public accountants), in reasonable detail, antly #se financial statements, certified without dficdtion (other than relating to a change in
accounting principles with which such accountantscar and other than any other qualification whiuh Agent and the Required Lend



deem, in their reasonable judgment, to be immd}drjaPriceWaterhouseCoopers or another firm oépehdent certified public accountants
of nationally recognized standing as fairly presenthe financial position and the results of ofieres of Curtisswright as at and for the ye
ending on such date and as having been prepasmtardance with GAAP.

(b) Quarterly Consolidated Reports. Curtiss-Wrigfill deliver to the Agent, with a copy for eacintler, as soon as available, but in any
event within 60 days after the end of each of Gertright's fiscal quarterly periods, a consoliddtalance sheet of Curtiss-Wright as of the
last day of such quarter and consolidated stateoféntome and retained earnings and changesamdial position, for such quarter, and on
a comparative basis figures for the correspondargpg of the immediately preceding fiscal year,jmlteasonable detail, each such statement
to be certified in a certificate of a Responsibféig@r of Curtiss-Wright, as the case may be, abyfaresenting the financial position and the
results of operations of Curtiss-Wright as at sdate and for such quarter and as having been meaaccordance with GAAP (subject to
yearend audit adjustments).

(c) Quarterly Compliance Certificates. Curtiss-Witighall deliver to the Agent, with a copy for eaamnder, a quarterly compliance
certificate in substantially the form set forthEaghibit C hereto, duly completed and signed by agReasible Officer of Curtiss-Wright,
concurrently with the delivery of the financial ments referred to in subsections (a) and

(b) of this Section 6.01. Each Quarterly Complia@egtificate shall be accompanied by a certificdtdy completed and signed by a
Responsible Officer of Curtiss-Wright providing, @fshe end of the preceding calendar quarterirtteemation contained in Schedule 7.09
hereto.

(d) Certain Other Reports and Information. Promppwn their becoming available to Curtiss-Wrightiyiss-Wright shall deliver to the
Agent, with a copy for each Lender, a copy of lixegular or special reports, registration statete@nd amendments to the foregoing which
Curtiss-Wright or any Subsidiary of Curtiss-Wrigitall file with the Securities and Exchange Comiaisgor any successor thereto) or any
securities exchange other than reports requiresidayion 16 of the Securities Exchange Act of 1984ctv Curtiss-Wright files as an
accommodation for its officers, and (ii) all remnproxy statements, financial statements and ethigen information distributed by Curtiss-
Wright to its stockholders or bondholders.

(e) Further Information. Curtiss-Wright will prontpfurnish to the Agent, with a copy for each Lendmich other information and in such
form as the Agent or any Lender may reasonablyesfuiom time to time.

(f) Notice of Certain Events. Promptly upon becognaware of any of the following, Curtiss-Wright #ltave the Agent notice thereof,
together with a written statement of a Respongiiffecer of Curtiss-Wright setting forth the detaflereof and any action with respect thereto
taken or proposed to be taken by such Borrower:

(i) Any Event of Default or Potential Default; pided, however, that Curtiss-Wright shall not beuieed to deliver notice of any violation of
any covenant contained in Article VI hereof durthg 30 days immediately following the onset of suithation if Curtiss-Wright reasonably
believes that such violation will be cured withirch 30 day period;

(i) Any change in the business, operations or d@rd(financial or otherwise) of Curtiss-Wright éiits Subsidiaries taken as a whole which
could have a Material Adverse Effect.

(iii) Any pending or threatened action, suit, predimg or investigation by or before any Governmiefitahority against or affecting Curtiss-
Wright or any Subsidiary of Curtiss-Wright, excémt matters that if adversely decided, individuailyin the aggregate, could not have a
Material Adverse Effect.

(iv) Any violation, breach or default by Curtiss-int or any Subsidiary of Curtiss-Wright of or unday agreement or instrument material
to the business, operations or condition (finangiadtherwise) of Curtiss-Wright and its Subsidéartaken as a whole which could in the
reasonable judgment of Curtiss-Wright have a Matéxdverse Effect.

(v) Any Termination Event. Such notice shall beanpanied by: (A) a copy of any notice, requestjrmetpetition or other document recei
by Curtiss-Wright or any Controlled Group Membeanirany Person, or which has been or is to be ¥iligl or provided to any Person
(including without limitation the Internal Reven8ervice, PBGC or any Plan participant, beneficiatigrnate payee or employer
representative), in connection with such Termimafiwent, and (B) in the case of any TerminationrEwéth respect to a Plan, the most
recent Annual Report (5500 Series), with attachsérreto, and the most recent actuarial valuagport, for such Plan.

The Agent shall promptly deliver to each Lenderiesmf all notices received pursuant to this Sectid1.

. Each Borrower covenants that upon reasonableaittwill permit any Person reasonably designéethe Agent or any Lender in writing
and who is acting on behalf of the Agent or anydesmpursuant to this Agreement, at the Agent'sioh d.ender’'s expense, to visit any of the
properties of such Borrower and to discuss thedraffinances and accounts of any of such corpamativith the principal officers of such
Borrower and with such Borrower's independent aotamts, all at such reasonable times and as oftémeaAgent or any Lender may
reasonably request. Such Person shall contactraBer's independent accountants only through suchoBer, and not directly. Each
Borrower shall have the right to have an officenpéoyee or other representative present duringdisgussion relating to such Borrower with
such Borrower's independent accounts



. Each Borrower covenants that it will pay and darge and will cause each of its Subsidiaries yogual discharge all taxes, assessments anc
governmental charges or levies imposed upon iponuts income or profits, or upon any propertiekohging to it, and all lawful claims

which, if unpaid, would become a Lien upon anytsfaroperties; provided that no Borrower nor anpstdiary of any Borrower shall be
required to pay any such tax, assessment, chargeot claim which is being contested in good faitld by appropriate proceedings.

. Each Borrower and each Significant Subsidiaryecants that it will (a) preserve and maintain @gporate existence, and its material rights,
franchises and privileges in the jurisdiction afiittcorporation, and (b) qualify and remain quadifias a foreign corporation in each
jurisdiction in which failure to so qualify wouldakie a Material Adverse Effec

. Each Borrower covenants that it and each ofutss@liaries will comply with the requirements of gbplicable Laws (including without
limitation Environmental Laws), noncompliance withich would have a Material Adverse Effect upon &wyrower's ability to perform its
obligations under this Agreement, unless the sanheing contested in good faith and by approppateeedings and such contest shall
operate to stay the Material Adverse Effect of angh noncompliance.

. Each Borrower covenants that it and each ofutss&liaries will maintain insurance with responsibhd reputable insurance companies in
such amounts, with such deductibles and coverinf sgks as is usually maintained by companies gedjan similar businesses and owning
similar properties.

. Each Borrower covenants that it will deliver e tAgent, with a copy for each Lender, promptlymtiee request by the Agent or any
Lender, copies of all Environmental Claims madérmught against any Borrower or any Subsidiarynyf Borrower. Curtiss-Wright
covenants to provide to the Agent, with a copydach Lender, promptly upon a request by the Ageahy Lender, a report describing the
principal facts and circumstances known to Cunéiggght underlying all such Environmental Claimsgésher with Curtiss-Wright's then
current estimate as to its probable liability wigspect thereto. Curtiss-Wright covenants thailltdeliver to the Agent, with a copy for each
Lender, concurrently with the financial statemetetvered pursuant to Section 6.01 hereof, a regestribing the principal facts and
circumstances known to Curtiss-Wright underlyingreBnvironmental Claim made or brought againsti€siiVright or any of its
Subsidiaries during such quarter and providing @afate of the principal facts and circumstances kntmCurtiss-Wright underlying each
Environmental Claim made or brought against Cuitisgght or any of its Subsidiaries during a priaragter and not, as of the end of the
applicable quarter, terminated or resolved. Cuitight covenants that it shall make available faetings with the Agent or any Lender ¢
its consultants and advisors appropriate perseemeloyed by or consultants retained by Curtiss-Wrand its Subsidiaries having
knowledge of such matters. With respect to eactirenmental Claim, Curtiss-Wright shall make avaliéato the Agent and each Lender for
inspection and copying such historical and openafi;nformation, copies of correspondence with Goreental Authorities and
environmental audits or reviews regarding propsyieoducts and wastes of Curtiss-Wright or itssglibries as are within its possession,
custody or control. The Agent shall promptly detite each Lender copies of all notices receivedyamt to this Section 6.07.

. Each Borrower shall, and shall cause each @uitssidiaries to, keep and maintain in full force affect all Governmental Actions neces:
in connection with the operation of its business.

. Each Borrower shall, and shall cause each &ltssidiaries to, maintain or cause to be maintaimggbod repair, working order and
condition the material properties now or hereaftgned, leased or otherwise possessed by it andmshké or cause to be made all needful
and proper repairs, renewals, replacements andiraprents thereto so that they are able to servieitiztions for which they are currently
being used.

. No Borrower shall, nor shall it permit any of 8sibsidiaries to, conflict with, be in conflict Wwjtor be or remain subject to any liability
(contingent or otherwise) on account of any conflith

(a) any Law,
(b) its articles of incorporation of by-laws (ohet constituent documents), or

(c) any agreement or instrument to which it is partby which any of them or any of their respeetBubsidiaries is a party or by which any
of them or any of their respective properties (rmwvned or hereafter acquired) may be subject or thoun

except for matters which, individually or in thegaggate, could not have a Material Adverse Effect.

. Each Borrower shall, and shall cause each @&ltssidiaries to, keep proper books of record andwatt in accordance with normal business
practice in which full and appropriate entries shalmade of all dealings or transactions in refatp its business and activities.

. The Borrowers shall apply the proceeds of Loareimder (i) to fund acquisitions permitted by 8ec?.06 hereof, (ii) for general working
capital and corporate purposes, and (iii) for Ggii/right to repurchase its stock, subject to comgiéawith the terms of this Agreement. 1
Borrowers shall not use the proceeds of any Loansumder directly or indirectly for any unlawfulrpase or in any manner inconsistent v
any other provision of any Loan Document.

. The Borrowers and their respective Subsidiaresidered as a whole shall continue to engageein blusinesses substantially as conducted
and operated during the present and precedingd fisea, and the Borrowers shall not, and shallpgsit any of their respective Subsidiar



to, (a) make any material change in its or thespeetive businesses, or in the nature of its ar thepective operations, (b) liquidate or
dissolve itself (or suffer any liquidation or didstion) or (c) convey, sell, assign, transfer drestvise dispose of any capital stock of or other
ownership interest in any Significant Subsidiahefd by it.

. The Borrowers shall not, and shall not suffer ahtheir respective Subsidiaries to, file or cartde the filing of any consolidated income
tax return with any Person other than the Borrovaaid their respective Subsidiaries.

. The Borrowers shall not, and shall not suffer ahtheir respective Subsidiaries to, change #sdi year or fiscal quarter except in
accordance with GAAP.

. Each Borrower shall take all actions necessadycammit adequate resources to assure that itsutempased and other systems (and those
of all its Subsidiaries) are able to effectivelppess data, including dates before, on and afteradg 1, 2000, to avoid experiencing any Year
2000 Problem that could reasonably be expecteduseca Material Adverse Effect.

. 6.17. ERISA Compliance
With respect to any Plan neither any Borrower moyr @ubsidiary of any Borrower shall:

(a) engage in any "prohibited transaction" (as gaom is defined in Section 406 of ERISA or Secd®75 of the Code) for which a civil
penalty pursuant to Section 502(i) of ERISA oraparsuant to Section 4975 of the Code in exce$d @f00,000 could be imposed;

(b) permit to be incurred any "accumulated fundiefjciency” (as such term is defined in Section 80ERISA) in excess of $1,000,000,
whether or not waived;

(c) permit the occurrence of any Termination Ewehich could result in a liability to any membertbé Controlled Group in excess of
$1,000,000;

(d) be an "employer" (as such term is defined ictia 3(5) of ERISA) required to contribute to avyltiemployer Plan or a "substantial
employer" (as such term is defined in Section 48f{2] of ERISA) required to contribute to any Mettiployer Plan; or

(e) permit the establishment, or amendment of day 8 fail to comply with the applicable provisoof ERISA and the Code with respect to
any Plan which could reasonably be expected tdtrigsliability to any member of the Controlled Gno which, individually or in the
aggregate, could reasonably be expected to havaterisl Adverse Effect.

6.18. Additional Subsidiary Guarantors. Curtiss-gMtiwill cause each Person which is or becomegaifiant Subsidiary or Subsidiary
Borrower (other than a Subsidiary which is not migad under the laws of the United States or & stapolitical subdivision jurisdiction
thereof) to become a Subsidiary Guarantor as prigraptpracticable after (but in any event withind#ys of) the date such Person first
satisfies the foregoing criteria, by causing suahs#liary to execute and deliver to the Agent as&liiry Guaranty, together with all
documents which the Agent may reasonably requistng to the existence of such Subsidiary, theemate authority for and the validity of
such Subsidiary Guaranty, and any other mattesoredbly determined by the Agent to be relevanetioerll in form and substance
reasonably satisfactory to the Agent.

ARTICLE VII
NEGATIVE COVENANTS

So long as any Loan or Letter of Credit is outstaggdany Obligation is outstanding, the Issuing Bhas any obligation to issue, or the
Lenders have any obligation to participate in, &esttof Credit, or the Lenders have any obligatomtke any Loan:

7.01. Financial Covenants. Curtiss-Wright covendmis it will not:
(a) Leverage Ratio. Permit the Leverage Ratio gttiame to exceed 3.0:1.0.
(b) Interest Coverage Ratio. Permit the InteresteCage Ratio at any time to be less than 3.0:1.0.

(c) Consolidated Net Worth. Permit the Consoliddted Worth at any time to be less than $215,000@08 an amount to be added on the
last day of each quarter during the term of thise®gent equal to 50% of the Consolidated Net Inc(@reluding net losses) less 50% of any
after-tax gain associated with sales by Curtissgitrof real estate (to the extent included in Ctidated Net Income), for the immediately
preceding quarter, beginning December 31, 1999pkrposes of calculation of Consolidated Net Wahsuant to this Section 7.01(c),
Curtiss-Wright's repurchase of its stock in the immasm aggregate amount of $47,500,000 shall nobbsidered a reduction of Consolidated
Net Worth.

7.02. Liens. No Borrower will, nor will it permitng of its Subsidiaries to create, or assume or peonexist, any Lien on any of the proper
or assets of any Borrower or any of their respecBubsidiaries, whether now owned or hereafteriesgjexcept



(a) ERISA Liens in an aggregate amount at any tiotstanding which, when added to the amount ofla@ys outstanding at such time
which arose after the Closing Date and secure kedieless of any Subsidiaries of any Borrower, do¢exceed 10% of the Consolidated Net
Worth of Curtiss-Wright;

(b) Purchase money mortgages or purchase moneyitganterests, conditional sale arrangements ahdrasimilar security interests, on
property or assets acquired by any Borrower or&uysidiary of any Borrower simultaneously (hereierafeferred to individually as a
"Purchase Money Security Interest") or replacem#rgreof, upon incurring Indebtedness the proceédsich are used to acquire such
property or asset; provided, however, that:

() The transaction in which any Purchase Moneyuigcinterest is proposed to be created is nat g@hibited by this Agreement;

(i) Any Purchase Money Security Interest shalhettt only to the property or asset so acquired ¢h stansaction or any addition thereto or
replacement thereof and shall not extend to orcamg other assets or properties of any Borrowemngrof their respective Subsidiaries; and

(iii) The Indebtedness secured or covered by amglaise Money Security Interest together with ammgotndebtedness secured by the
property or asset acquired shall not exceed 100#tediesser of the cost or fair market value ofgifaperty or asset acquired and shall not be
renewed, extended or prepaid from the proceedsyobarrowing by any Borrower or any of their resipex Subsidiaries;

(c) Liens on the property or assets of any Borroavet its Subsidiaries in existence immediatelymiaahe Closing Date as listed on
Schedule 7.02 hereto, provided that no such Lispriead to cover any additional property afterGhesing Date and the amount of
Indebtedness secured thereby is not increaseddpibthat the maturity of such Indebtedness magxbended or renewed;

(d) Liens on all or any part of the property or #ssets of any Subsidiary in favor of any Borroweany other Subsidiary as security for the
Indebtedness owing to any Borrower or such othésgiary of such Borrower; and

(e) Permitted Liens.

7.03. Indebtedness. No Borrower will, nor will &nmit any of its Subsidiaries to, create incuruffes to exist any Indebtedness, except:
(a) the Obligations;

(b) Indebtedness existing (or committed to) ondaee hereof and described on Schedule 7.03 hereto;

(c) Indebtedness which in the aggregate for alls®&lidries of Curtiss-Wright at any time does nateed $25,000,000; and

(d) Deemed Debt which in the aggregate at any tioes not exceed $50,000,000.

. No Borrower will, nor will it permit any of itssidiaries to enter into any agreement or coveoarr after the Closing Date which would
directly and expressly limit or restrict any Bormwg ability to grant any Lien to the Lenders omtour additional Indebtedness to the
Lenders, whether pursuant to this Agreement orrafilse (it being understood and agreed that thi¢i®e@.04 is not intended to restrict the
Borrowers from entering into any covenant or agrestniimiting generally the ability of any Borrowdrsm incurring Indebtedness).

. No Borrower will, nor will it permit any of its @sidiaries to modify, amend, supplement or terteinar agree to modify, amend,
supplement or terminate any of their respectivéf@ates of incorporation or by-laws, in any manmdich would have a material adverse
effect upon the interests of the Agent or any efltenders hereunder or under any other agreemettith the Agent or any Lender is a

party.

. No Borrower will, nor will it permit any of itssidiaries to merge or consolidate with any Pemaacquire all or substantially all of the
assets or any of the capital stock of any Persaviged, however, that any Borrower or any Subsydiiereof may merge or consolidate v
another Person or acquire all or substantiallpfalhe assets or capital stock of another Pers(a) the Borrower or the Subsidiary, as the
may be, is the surviving corporation, (b) the Pensthose stock or assets are being acquired orngingeinto a Borrower or any Subsidiary
a Borrower is in a similar line of business as sBolrower, as determined by the Agent, (c) Curidisght will be in compliance, on a
proforma basis, both before and after the mergersalidation or acquisition, with each of the fingh covenants in Section 7.01, and (d)
after giving effect to any such merger, consoligatr acquisition, no Potential Default or EvenDaffault would then exist.

. No Borrower will, nor will it permit any of itssidiaries to be or become subject to any restnaif any nature (whether arising by
operation of Law, by agreement, by its articlegnabrporation, bylaws or other constituent documents of any Subsidisuch Borrower, ¢
otherwise) on the right of any Subsidiary of any®wer from time to time to (w) declare and payckt®ayments with respect to capital
stock owned by the Borrower or any Subsidiary of Borrower, (x) pay any indebtedness, obligationkadilities from time to time owed to
any Borrower or any Subsidiary of any Borrower, ifigke loans or advances to any Borrower or anyi8ialog of any Borrower, or (z)
transfer any of its properties or assets to anyd®egr or any Subsidiary of any Borrower, except:

(a) Restrictions pursuant to the Loan Docume



(b) Legal restrictions of general applicability endhe corporation law under which such Subsidisiigicorporated, and fraudulent
conveyance or similar laws or general applicabfiitythe benefit of creditors of such Subsidiarngelly;

(c) With respect to clause (z) above: (i) nonagsignt provisions of any executory contract or of lEmase by any Borrower or such
Subsidiary as lessee, and (ii) restrictions onsfiemof property subject to a Permitted Lien far benefit of the holder of such Permitted Lien;
and

(d) Any restriction contained in an agreement striiment applicable to a Subsidiary acquired byBoryower or any Subsidiary of any
Borrower after the date hereof, which restricticaswnot entered into in connection with or in corglation of such acquisition, and which
restriction is not applicable to any Person, proper assets, other than such acquired Subsidrahjita property and assets.

. No Borrower will, nor will it permit any of its sidiaries to lease, sell, transfer or otherwispake of its property, or permit any Subsid

to lease, sell, transfer or otherwise disposesgbibperty to any other Person except for (a) s#lésvestments in the ordinary course of
business by a Borrower or any Subsidiary of a Beem including without limitation, transactions warthken for the purpose of restructuring
all or a part of the portfolio of investments owrsdsuch Borrower or Subsidiary thereof and (b¥ésa sales, transfers or other dispositions
of its property that together with all other prageof its Subsidiaries previously leased, sold ispdsed of (other than Investments sold in the
ordinary course of business by Subsidiaries of @eers) as permitted by this Section 7.08 sinceltiie hereof do not constitute a Substa
Portion of the property of Curtiss-Wright and itmesolidated Subsidiaries.

. No Borrower will, nor will it permit any of itssidiaries to be or become subject to or boundrtyyGuaranty Equivalent, or agree, bec
or remain liable (contingently or otherwise) toalty of the foregoing, except:

(a) Guaranty Equivalents existing on the date Heand listed in Schedule 7.09;
(b) Guaranty Equivalents of Curtiss-Wright in restpaf indebtedness of any of its Subsidiaries;

(c) Contingent liabilities arising from the endarsent of negotiable or other instruments for depasdollection or similar transactions in the
ordinary course of business; and

(d) Indemnities by the Borrowers or any of thespective Subsidiaries of the liabilities of itsatitors or officers in their capacities as such
pursuant to provisions presently contained in thdicles of incorporation or blaws (or other constituent documents) or as pesechity Law
and

(e) the Curtiss-Wright Guaranty and the Subsid@unarantees.

. No Borrower will, nor will it permit any of itssidiaries to enter into or suffer to remain ifeef any transaction to which any Borrower or
any Subsidiary of any Borrower is a party involvihg sale, transfer or other disposition by suchr@®eer or any Subsidiary of any Borrower
of any property (now owned or hereafter acquired) a view directly or indirectly to the leasingdk of any part of the same property or
other property used for the same or a similar psgpwr purposes, or agree, become or remain liablgifigently or otherwise) to do any of
the foregoing (collectively, "Sale-Leasebacks";ept Sale-Leasebacks to which any Borrower or arsiliary of any Borrower is a party
that will not result in sales, transfers or othispdsitions of more than $2,500,000 in the aggeegaainy time.

. No Borrower will, nor will it permit any of its@sidiaries to enter into or suffer to remain ifeef any lease, as lessee, of any property, or
agree, become or remain liable (contingently oentlise) to do any of the foregoing, except:

(a) Operating leases of data processing equiproffitte equipment, manufacturing equipment, tranigimm equipment or office space used
by the lessee in the ordinary course of busingssjged that such leases will not result in therpagt or accrual by the Borrowers and their
respective Subsidiaries of more than $5,000,0@8eraggregate in any twelve-month period and nb fease has a term longer than 8 years;

(b) Leases cancelable by the lessee without peaaltyot more than 90 days' notice;
(c) Leases by a Borrower or any Subsidiary of aa®mer, as lessor to any other Borrower or Subsydifia Borrower, as lessee; and
(d) Leases described on Schedule 7.11.

. No Borrower will, nor will it permit any of its sidiaries to enter into or permit any Subsidiargnter into any transaction (including,
without limitation, the purchase or sale of anypgedy or service) with, or make any payment orgfanto, any Affiliate of such Borrower or
Subsidiary except in the ordinary course of busirsgl pursuant to the reasonable requirementhfBorrower's or such Subsidiary's
business and upon fair and reasonable terms néalessable to such Borrower or such Subsidiary tienBorrower or such Subsidiary wo
obtain in a comparable arm's-length transaction.

ARTICLE VI
EVENTS OF DEFAULT



. An Event of Default shall mean the occurrencexstence of one or more of the following eventsamditions (for any reason, whether
voluntary, involuntary or effected or required bgwl):

(a) Any Borrower shall fail to pay when due prirglipf any Loan or Letter of Credit Reimbursementi@#tions.

(b) Any Borrower shall fail to pay when due intdres any Loan, or any fees, indemnity or expenseany other amount due hereunder or
under any other Loan Document and such failurd flagk continued for a period of five days.

(c) Any representation or warranty made or deemadenby any Borrower in or pursuant to any Loan Doent or in any certificate deliver
thereunder, or any statement made by any Borrawany financial statement, certificate, report,ibitlor document furnished by a Borrow
to either the Agent or any Lender pursuant to arannection with any Loan Document, shall provedge been false or misleading in any
material respect as of the time when made or deenagk (including by omission of material informatisecessary to make such
representation, warranty or statement not mislegdin

(d) Any Borrower shall default in the performanceobservance of any covenant, agreement or dutgruhés Agreement or any other Loan
Document and such default shall have continueid (he case of any default in the performance @eokance of any covenant set forth in
Sections 6.04(a), 7.04, 7.06, 7.07 or 7.08 hefeof period of 30 days after the first occurrentsuch default, and (ii) in the case of a
default in the performance or observance of angratbvenant, agreement or duty contained hereirg feeriod of 30 days after notice from
the Agent to the applicable Borrower.

(e) (i) Any Borrower shall fail to perform or obserany term, condition or covenant of any bondendebenture, loan agreement, indenture,
guaranty, trust agreement, mortgage or similarunsént (other than a non-recourse obligation) teclviany Borrower is a party or by which
it is bound, or to which any of its properties esets is subject (a "Debt Instrument"), so thag essult of any such failure to perform, the
Indebtedness included therein or secured or coberdby may at the time be declared due and payahir to the date on which such
Indebtedness would otherwise become due and payak(i® any event or condition referred to in adgbt Instrument shall occur or fail to
occur, so that, as a result thereof, the Indebtiimeluded therein or secured or covered therebyahsuch time be declared due and
payable prior to the date on which such Indebtesinesild otherwise become due and payable; ottifi@)Borrower shall fail to pay any
Indebtedness when due, pursuant to demand undddettyinstrument or otherwise; provided, howeveat each of clauses (i), (ii) and (iii)
above shall be subject to any applicable graceggmniovided in the relevant Debt Instrument; aral/uted, further, that the provisions of this
Section 8.01(e) shall be applicable only if theraggte principal amount of such Indebtedness excgg®00,000.

(f) One or more final judgments for the paymentrafney shall have been entered against any Borrawech judgment or judgments exce
$5,000,000 in the aggregate, and such judgmentdgments shall have remained undischarged, inteiad unstayed or unbonded for a
period of thirty consecutive days.

(g) One or more writs or warrants of attachmentngament, execution, distraint or similar processeeding in value the aggregate amount
of $5,000,000 shall have been issued against anpBer or any of its properties and shall have rieedundischarged, in effect and
unstayed or unbonded for a period of thirty conteewdays.

(h) A Change of Control shall have occurred.

(i) This Agreement or any Loan Document or ternpiavision hereof or thereof shall cease to be linféuce and effect, or any Borrower
shall, or shall purport to, terminate (other thamtination in accordance with the last sentencgeation 2.02(b) hereof), repudiate, declare
voidable or void or otherwise contest, this Agreat@ any Loan Document or term or provision hem@athereof or any obligation or
liability of any Borrower hereunder or thereunder.

(j) Any one or more Termination Events shall hagewred.
(k) A proceeding shall have been instituted in eesf any Borrower or any Subsidiary of a Borrower

(i) seeking to have an order for relief enteredeispect of such Person, or seeking a declaratientailing a finding that such Person is
insolvent or a similar declaration or finding, @e&ing dissolution, winding-up, charter revocatiwrorfeiture, liquidation, reorganization,
arrangement, adjustment, composition or other amnélief with respect to such Person, its asseits debts under any Law relating to
bankruptcy, insolvency, relief of debtors or proi@e of creditors, termination of legal entitiesasry other similar Law now or hereafter in
effect, or

(i) seeking appointment of a receiver, trustegyiliator, assignee, sequestrator or other custddiasuch Person or for all or any substantial
part of its property

and such proceeding shall result in the entry, ngaki grant of any such order for relief, declanatifinding, relief or appointment, or such
proceeding shall remain undismissed, unstayed ahdnded for a period of sixty consecutive days.

() Any Borrower or any Subsidiary of any Borrowarall become insolvent; shall fail to pay, becomahle to pay, or state that it is or will



unable to pay, its debts as they become due; wblalhtarily suspend transaction of its businesajlshake a general assignment for the
benefit of creditors; shall institute (or fail tor@rovert in a timely and appropriate manner) apeding described in Section 8.01(k)(i) her
or (whether or not any such proceeding has beditutesl) shall consent to or acquiesce in any srder for relief, declaration, finding or
relief described therein; shall institute (or failcontrovert in a timely and appropriate manngsjaceeding described in Section 8.01(k)(ii)
hereof, or (whether or not any such proceedingoleas instituted) shall consent to or acquiesceynsach appointment or to the taking of
possession by any such custodian of all or anytaotial part of its property; shall dissolve, wingd; revoke or forfeit its charter (or other
constituent documents) or liquidate itself or angstantial part of its property; or shall take aayion in furtherance of any of the foregoing.

(m) Any consent, approval or other action by anw&omental Authority that is necessary for thedralkecution, delivery or performance by
the Borrowers of this Agreement ceases to be Irfdute and effect and the cessation of such cdanagproval or other action could
reasonably be expected to have a Material AdveifsetE

(n) Curtiss-Wright shall cease to own, beneficiallyof record, directly or indirectly, 100% of tiesued and outstanding shares of capital
stock of any Significant Subsidiary or any othebSidiary Borrower.

. 8.02. Consequences of an Event of Default

(a) If an Event of Default specified in subsecti¢asthrough (j), (1), (m) or (n) of Section 8.0&rkof shall occur and be continuing or shall
exist, then, in addition to all other rights antheslies which the Agent or any Lender may have meteuor under any other Loan Document,
at law, in equity or otherwise, the Lenders shallinder no further obligation to make Loans hereuritie Issuing Bank shall be under no
further obligation to issue Letters of Credit heréer and the Agent, upon the written request oRbquired Lenders shall, by notice to the
Borrowers, from time to time do any or all of tlwdlédwing:

(i) Declare the Revolving Credit Commitments terated, whereupon the Commitments will terminate amyglfees accrued but unpaid
hereunder shall be immediately due and payableowithresentment, demand, protest or further nati@y kind, all of which are hereby
waived, and an action therefor shall immediatelsrae.

(i) Declare the unpaid principal amount of the heainterest accrued thereon and all other Obbigatto be immediately due and payable
without presentment, demand, protest or furtheiceaif any kind, all of which are hereby waiveddam action therefor shall immediately
accrue.

(b) If an Event of Default specified in subsect{&hor (I) of Section 8.01 hereof shall occur ois¢xthen, in addition to all other rights and
remedies which the Agent or any Lender may haveureter or under any other Loan Document, at lawginty or otherwise, the Revolving
Credit Commitments shall automatically terminatd &re Lenders shall be under no further obligatiomake Loans, the Issuing Bank shall
be under no further obligation to issue Letter€addit hereunder and the unpaid principal amoutt®foans, Letter of Credit
Reimbursement Obligations, interest accrued thea@oinall other Obligations shall become immediatilg and payable without
presentment, demand, protest or notice of any kihaf which are hereby waived, and an actiongf@rshall immediately accrue.

(c) Without limitation of other rights and remedigsder this Agreement or the Loan Documents aawatdr in equity, if all of the Obligations
shall have become due and payable pursuant toec{alier (b) of this Section 8.02, the Borrowerallsimmediately pay to the Agent, for
deposit in the Letter of Credit Collateral Accousm, amount equal to the excess, if any, of theeagde Letter of Credit Exposure at such 1
over the balance in the Letter of Credit Collatératount. Amounts in the Letter of Credit Collated@count shall be applied by the Agent to
the Obligations as the Required Lenders shall elect

. If any Lender or the Agent obtains a judgmentregaany Borrower in an Other Currency, the obliya of such Borrower in respect of any
sum adjudged to be due to such Lender or the Aggnatunder or under the Revolving Credit Notes flnelgment Amount") shall be
discharged only to the extent that, on the Busimessfollowing receipt by such Lender or the Agefithe Judgment Amount in such Other
Currency, such Lender or Agent, in accordance nathmal banking procedures, purchases Dollars \wighJudgment Amount in such Other
Currency. If the amount of Dollars so purchasddss than the amount of Dollars that could have lpechased with the Judgment Amount
on the date or dates the Judgment Amount was atigidue and owing to the Lenders or the Agent tneder or under the Revolving Credit
Notes (the "Original Due Date") (excluding the pmmtof the Judgment Amount which has accrued a&saltrof the failure of any Borrower
pay the sum originally due hereunder or under theoRing Credit Notes when it was originally duedwender or under the Revolving Credit
Notes) (the "Loss"), the Borrowers agree to inddynsuiich Lender or the Agent, as the case may lansithe Loss, and if the amount
Dollars so purchased exceeds the amount of Dahatscould have been purchased with the Judgmemiuitron the Original Due Date, st
Lender or the Agent agrees to remit such excegtapplicable Borrower.

ARTICLE IX
THE AGENT

. Each Lender hereby irrevocably appoints Melloadbas Agent for such Lender under this Agreeraadtthe other Loan Documents. Each
Lender hereby irrevocably authorizes the Agenake tsuch action on behalf of such Lender undeptbeisions of this Agreement and the
other Loan Documents, and to exercise such powerscaperform such duties, as are expressly deddgator required of the Agent by the
terms hereof or thereof, together with such povasrare reasonably incidental thereto. Mellon heegjyges to act as Agent on behalf of the
Lenders on the terms and conditions set forthimAlgreement and the other Loan Documents, subjets right to resign as provided in
Section 9.10 hereof. Each Lender hereby irrevocabtiiorizes the Agent to execute and deliver eattheoLoan Documents and to acc



delivery of such of the other Loan Documents as mayrequire execution by the Agent. Each Lendeeegthat the rights and remedies
granted to the Agent under the Loan Documents bleadixercised exclusively by the Agent, and thaterder shall have any right
individually to exercise any such right or remeeéycept to the extent expressly provided hereimerein.

. Notwithstanding anything to the contrary elsevehiarthis Agreement or in any other Loan Document:

(a) The Agent shall have no duties or responsitsliexcept those expressly set forth in this Agesgrand the other Loan Documents, and no
implied duties or responsibilities on the parthod Agent shall be read into this Agreement or angrLDocument or shall otherwise exist;
provided, however, that nothing contained in thitidde IX shall affect the express duties and resiailities of the Agent to the Borrowers
under this Agreement and the other Loan Documents.

(b) The duties and responsibilities of the Agerdenthis Agreement and the other Loan Documents lshanechanical and administrative in
nature, and the Agent shall not have a fiducialgti@nship in respect of any Lender.

(c) The Agent is and shall be solely the agenhefltenders. The Agent does not assume, and shalt aoy time be deemed to have, any
relationship of agency or trust with or for, or asther duty or responsibility to, the Borrowersaoly other Person (except only for its
relationship as agent for the Lenders, and itsesgpduties and responsibilities to the Lenderslam@orrowers, as provided in this
Agreement and the other Loan Documents).

(d) The Agent shall be under no obligation to takg action hereunder or under any other Loan Doauihéhe Agent believes in good faith
that taking such action may conflict with any Lawamy provision of this Agreement or any other L&otument, or may require the Agent
to qualify to do business in any jurisdiction whéris not then so qualified.

. The Agent shall take any action of the type djpegtin this Agreement or any other Loan Documenbeing within the Agent's rights,
powers or discretion in accordance with directifsosn the Required Lenders (or, to the extent thise®ment or such Loan Document
expressly requires the direction or consent of sother Person or set of Persons, then insteaccoréance with the directions of such other
Person or set of Persons). In the absence of sumttidns, the Agent shall have the authority (lnder no circumstances shall be obligated),
in its sole discretion, to take any such actiomegx to the extent this Agreement or such Loan Dwat expressly requires the direction or
consent of the Required Lenders (or some otheoRensset of Persons), in which case the Agent sbatake such action absent such
direction or consent. Any action or inaction purgua such direction, discretion or consent shalbmding on all the Lenders. Subject to
Section 9.04(a) hereof, the Agent shall not haweliability to any Person as a result of (x) theefsgacting or refraining from acting in
accordance with the directions of the Required leesdor other applicable Person or set of Pers@yishhe Agent refraining from acting in
the absence of instructions to act from the Reduienders (or other applicable Person or set cdd?es), whether or not the Agent has
discretionary power to take such action, or (z)Algent taking discretionary action it is authorizedake under this Section.

. Notwithstanding anything to the contrary elseveherthis Agreement or any other Loan Document:

(a) Neither the Agent nor the Issuing Bank shalliffele for any action taken or omitted to be takgrit under or in connection with this
Agreement or any other Loan Document, unless calgés own gross negligence or willful misconduct.

(b) Neither the Agent nor the Issuing Bank shaltdsponsible for (i) the execution, delivery, effeeness, enforceability, genuineness,
validity or adequacy of this Agreement or any othean Document,

(i) any recital, representation, warranty, docutneartificate, report or statement in, providedifg or received under or in connection with,
this Agreement or any other Loan Document, or @iy failure of any Lender to perform any of itdigations under this Agreement or any
other Loan Document.

(c) Neither the Agent nor the Issuing Bank shallbder any obligation to ascertain, inquire or ging notice relating to (i) the performance
or observance of any of the terms or conditionthisf Agreement or any other Loan Document on thieqiahe Borrowers or their respective
Subsidiaries, (ii) the business, operations, caomiffinancial or otherwise) or prospects of thaBavers or their respective Subsidiaries, or
any other Person, or (iii) except to the extenfaeh in Section 9.05(f) hereof, the existencawny Event of Default or Potential Default.

(d) Neither the Agent nor the Issuing Bank shalubder any obligation, either initially or on a tioming basis, to provide any Lender with
any notices, reports or information of any natwhbether in its possession presently or hereafkeem@ for such notices, reports and other
information expressly required by this Agreemendy other Loan Document to be furnished by therAge the Issuing Bank to such
Lender.

. 9.05. Administration by the Agent and the Issuank

(a) Each of the Agent and the Issuing Bank may uplyn any notice or other communication of any refwritten or oral, including but not
limited to telephone conversations, whether orsumh notice or other communication is made in amaapermitted or required by this
Agreement or any Loan Document) purportedly madertgn behalf of the proper party or parties, amcheof the Agent and the Issuing B
shall not have any duty to verify the identity aitlzority of any Person giving such notice or otb@mmunication.

(b) Each of the Agent and the Issuing Bank may gbngth legal counsel (including, without limitafa, ir-house counsel for the Agent or:



Issuing Bank, respectively, or in-house or othemsel for any Borrower), independent public accants and any other experts selected by it
from time to time, and each of the Agent and tiseiitsy Bank shall not be liable for any action takemmitted to be taken in good faith by it
in accordance with the advice of such counsel, @ttamts or experts.

(c) Each of the Agent and the Issuing Bank may kmively rely upon the truth of the statements Hredcorrectness of the opinions
expressed in any certificates or opinions furnisteetthe Agent or the Issuing Bank in accordancé e requirements of this Agreement or
any other Loan Document. Whenever either the Agettie Issuing Bank shall deem it necessary oralglei that a matter be proved or
established with respect to any Borrower or anydegnsuch matter may be established by a cer#fiohthe applicable Borrower or such
Lender, as the case may be, and either the Ageghedssuing Bank may conclusively rely upon sueftificate (unless other evidence with
respect to such matter is specifically prescrilethis Agreement or another Loan Document).

(d) Each of the Agent and the Issuing Bank maydailefuse to take any action unless it shall lokeinnified to its satisfaction from time to
time against any and all amounts, liabilities, gations, losses, damages, penalties, actions, jegmsuits, costs, expenses or disbursement
of any kind or nature which may be imposed on, iirexli by or asserted against the Agent and therigdBank by reason of taking or
continuing to take any such action.

(e) The Agent may perform any of its duties untiés Agreement or any other Loan Document by orughoagents or attorneys-in-fact. The
Agent shall not be responsible for the negligencmigconduct of any agents or attorneys-in factcteld and supervised by it with reasonable
care.

(f) Neither the Agent nor the Issuing Bank shaldeemed to have any knowledge or notice of theroeooe of any Event of Default or
Potential Default unless the Agent has receivet@adtom a Lender or any Borrower referring to tAgreement, describing such Event of
Default or Potential Default. If the Agent receivegh a notice, the Agent shall give prompt natireof to each Lender and if the Issuing
Bank receives such a notice, the Issuing Bank gfiadl prompt notice thereof to the Agent.

. Each Lender acknowledges as follows: (a) NeitherAgent nor any other Lender has made any repia#ens or warranties to it, and no
taken hereafter by the Agent or any other Lendall §le deemed to constitute any representationaoramty by the Agent or such other
Lender to it. (b) It has, independently and withaeitance upon the Agent or any other Lender, as®t upon such documents and
information as it has deemed appropriate, madaits credit and legal analysis and decision to enterthis Agreement and the other Loan
Documents. (c) It will, independently and withoatiance upon the Agent or any other Lender, anddagon such documents and
information as it shall deem appropriate at thestimake its own decisions to take or not take aatizder or in connection with this
Agreement and the other Loan Documents.

. Each Lender agrees to reimburse and indemnifiy eathe Agent and the Issuing Bank and their retbpe directors, officers, employees i
agents (to the extent not reimbursed by the Borrswwad without limitation of the obligations of tBerrowers to do so), Pro Rata, from and
against any and all amounts, losses, liabilitiEgnts, damages, expenses, obligations, penaltiéena, judgments, suits, costs or
disbursements of any kind or nature (includinghweitt limitation, the fees and disbursements of selfor the Agent or the Issuing Bank or
such other Person in connection with any investigaadministrative or judicial proceeding commethoe threatened, whether or not the
Agent or the Issuing Bank or such other Person beadlesignated a party thereto) that may at ang tie imposed on, incurred by or asserted
against the Agent or the Issuing Bank or such di@eson as a result of, or arising out of, or inanay related to or by reason of, this
Agreement, any other Loan Document, any transaét@n time to time contemplated hereby or theramany transaction financed in whole
or in part or directly or indirectly with the prosgs of any Loan, provided that no Lender shalidt@é for any portion of such amounts,
losses, liabilities, claims, damages, expensegatiins, penalties, actions, judgments, suitstscoisdisbursements resulting solely from the
gross negligence or willful misconduct of the Agenthe Issuing Bank or such other Person, aslyigtermined by a court of competent
jurisdiction. Payments under this Section 9.07Idf&ldue and payable on demand, and to the extanahy Lender fails to pay any st
amount on demand, such amount shall bear inteyesath day from the date of demand until paidaifgeénd after judgment) at a rate per
annum (calculated on the basis of a year of 36X6rdays, as the case may be, and actual dayd)aphkich for each day shall be equal to
the Prime Rate.

. With respect to its Revolving Credit Commitmeatsl the Obligations owing to it, the Agent shalldshe same rights and powers under
this Agreement and each other Loan Document a®#gy Lender and may exercise the same as thouggrét not the Agent, and the terms
"Lenders," "holders of Notes" and like terms sliralude the Agent in its individual capacity assuthe Agent and its affiliates may, with
liability to account, make loans to, accept deposdam, acquire debt or equity interests in, adrastee under indentures of, and engage in
any other business with, any Borrower and any $tolcler, subsidiary or affiliate of any Borrower,theugh the Agent were not the Agent
hereunder.

. The Agent may deem and treat the Lender whiglay®e of a Note as the owner and holder of such fdotall purposes hereof unless and
until a Transfer Supplement with respect to thégassent or transfer thereof shall have been filéth the Agent in accordance with Section
10.14 hereof. Any authority, direction or conseihammy Person who at the time of giving such autiipdirection or consent is shown in the
Register as being a Lender shall be conclusivebarmting on each present and subsequent holdesférae or assignee of any Note or Notes
payable to such Lender or of any Note or Noteseidsn exchange therefor.

. The Agent may resign at any time by giving 10dayior written notice thereof to the Lenders #melBorrowers. The Agent may be
removed by the Required Lenders at any time byngitio days' prior written notice thereof to the Agehe other Lenders and the Borrow
Upon any such resignation or removal, the Requiettiers shall have the right to appoint a succe&gent. If no successor Agent shall h



been so appointed and consented to, and shalldtaepted such appointment, within 30 days aften sotice of resignation or removal, then
the retiring Agent may, on behalf of the Lendeppaint a successor Agent. Each successor Agertishalcommercial bank or trust
company organized or licensed under the laws obthieed States of America or any State thereoffaadng a combined capital and surplus
of at least $1,000,000,000. Upon the acceptan@educcessor Agent of its appointment as Agent Inelexy such successor Agent shall
thereupon succeed to and become vested with glirterties, rights, powers, privileges and dubiethe former Agent, without further act,
deed or conveyance. Upon the effective date ofn@sion or removal of a retiring Agent, such Agsinall be discharged from its duties under
this Agreement and the other Loan Documents, lmiptbvisions of this Agreement shall inure to éséfit as to any actions taken or omitted
by it while it was Agent under this Agreement. iiideso long as no successor Agent shall have bgmirded, then any notice or other
communication required or permitted to be giverth®yAgent shall be sufficiently given if given hetRequired Lenders, all notices or other
communications required or permitted to be givetheooAgent shall be given to each Lender, andathpents to be made to the Agent shall
be made directly to the Borrower or Lender for whascount such payment is made.

. If the Agent shall from time to time deem it nesary or advisable, for its own protection in tleefprmance of its duties hereunder or in the
interest of the Lenders and if the Borrowers amdRlequired Lenders shall consent (which consetiitrsbtabe unreasonably withheld), the
Agent and the Borrowers shall execute and delivarpplemental agreement and all other instrumerdsagreements necessary or advisable,
in the opinion of the Agent, to constitute anotbemmercial bank or trust company, or one or mohePersons approved by the Agent, to
act as coAgent, with such powers of the Agent as may be igexiin such supplemental agreement, and to vestdh bank, trust company
Person as such co-Agent or separate agent, aaghemay be, any properties, rights, powers, pgeseand duties of the Agent under this
Agreement or any other Loan Document.

. The Agent shall not be liable for any calculatiapportionment or distribution of payments madet iy good faith. If such calculation,
apportionment or distribution is subsequently dateed to have been made in error, the sole recadrary Lender to whom payment was
due but not made shall be to recover from the dtbaders any payment in excess of the amount tohwthiey are determined to be entitled.

. Curtiss-Wright agrees to pay to the Agent, feriridividual account, Agent's fees in the amouetdath in the Agent's fee letter.

. Unless the Agent shall have been notified iningitby any Lender not later than the close of bessnon the day before the day on which
Loans are requested by any Borrower to be madestizdit Lender will not make its Pro Rata share ohdwpoans, the Agent may assume that
such Lender will make its Pro Rata share of thenspand in reliance upon such assumption the Agent(but in no circumstances shall be
required to) make available to any Borrower a gpomding amount. If and to the extent that any keffigils to make such payment to the
Agent on such date, such Lender shall pay such anmwudemand (or, if such Lender fails to pay sactount on demand, the applicable
Borrower shall pay such amount on demand), togetitarinterest, for the Agent's own account, fockeday from and including the date of
the Agent's payment to and including the date payenent to the Agent (before and after judgmentheatate per annum applicable to such
Loans. All payments to the Agent under this

Section shall be made to the Agent at its OfficBallars in funds immediately available at suchi€¥f without set-off, withholding,
counterclaim or other deduction of any nature.

9.15. Syndication Agent and Documentation Agent fithes "Syndication Agent" and "Documentation Atjegiven to certain Lenders
named on the cover page of this Agreement arephwoglorific, and no Syndication Agent or DocumeistatAgent, as the case may be, in its
capacity as such, shall have any duties or respititiss hereunder.

ARTICLE X
MISCELLANEOUS

. Whenever any payment or action to be made onthkecunder or under any other Loan Document beaitated to be due on a day whic
not a Business Day, such payment or action shatidge or taken on the next following Business D&y such extension of time shall be
included in computing interest or fees, if anycomnection with such payment or action.

. The unpaid principal amount of the Loans owing&ch Lender, the unpaid interest accrued thetberinterest rate or rates applicable to
such unpaid principal amount, the duration of sajgplicability, each Lender's Revolving Credit Cortied Amount and the accrued and
unpaid Facility Fees shall at all times be asceetifrom the records of the Agent, which shall beatusive absent manifest error.

. Neither this Agreement nor any Loan Document imaymended, modified or supplemented except inrdance with the provisions of this
Section. The Required Lenders and the Borrowersfroay time to time amend, modify or supplementphevisions of this Agreement or
any other Loan Document for the purpose of amendidding to, or waiving any provisions or changimgny manner the rights and duties
of the Borrowers, the Agent or any Lender. Any sanfendment, modification or supplement made inr@ese with the provisions of this
Section shall be binding upon the Borrowers, eagtdier and the Agent. The Agent shall enter inté sumendments, modifications or
supplements from time to time as directed by thgeuRed Lenders, and only as so directed, provitteat,no such amendment, modification
or supplement may be made which will;

(a) Increase the Revolving Credit Committed Amoefreiny Lender over the amount thereof then in ¢fi@cextend the Revolving Credit
Maturity Date, without the written consent of ed@nder affected thereby;

(b) Reduce the principal amount of or extend thretfor any payment of any Loan, or reduce the amofuor rate of interest or extend the
time for payment of interest borne by any Loanxderd the time for payment of or reduce the amofiainy Facility Fee or reduce



postpone the date for payment of any other fegereses, indemnities or amounts payable under aay Dmcument, without the written
consent of each Lender affected thereby;

(c) Change the definition of "Required Lenders'aorend this
Section 10.03, without the written consent of ladl t enders;

(d) Release any collateral from the Letter of CréHillateral Account without the written consentatifLenders;

(e) Release any "Guarantor" or reduce any "Guagdn@bligations” (as such terms are defined in tieslliary Guarantees) of any Guaral
under any Subsidiary Guaranty in connection withghle or other disposition of all of the capitatk of and other equity interests in such
Guarantor to a Person or Persons other than aBerrar a Subsidiary of a Borrower, which sale dreotdisposition is in compliance with
this Agreement and the Loan Documents (a "Perm$td"), without the written consent of the Reqdiikenders;

(f) Release any "Guarantor" or reduce any "Guaggh@bligations" (as such terms are defined in thei€s-Wright Guaranty or Subsidiary
Guarantees, as applicable) of any Guarantor uheeCurtiss-Wright Guaranty or any Subsidiary Gurasther than in connection with a
Permitted Sale, without the written consent oLalhders; or

(g) Amend or waive any of the provisions of Arti¢}¥ hereof, or impose additional duties upon thesAigor any Issuing Bank or otherwise
adversely affect the rights, interests or obligadiof the Agent or any Issuing Bank, without th&ten consent of the Agent and the Issuing
Banks;

and provided further, that Transfer Supplements begntered into in the manner provided in Sectidi4 hereof. Any such amendment,
modification or supplement must be in writing ahdlbe effective only to the extent set forth ircls writing. Any Event of Default or
Potential Default waived or consented to in anyhsaimendment, modification or supplement shall e to be cured and not continuing
to the extent and for the period set forth in swetiver or consent, but no such waiver or conseall sixtend to any other or subsequent Event
of Default or Potential Default or impair any rigtinsequent thereto.

. No course of dealing and no delay or failurehef Agent or any Lender in exercising any right, poar privilege under this Agreement or
any other Loan Document shall affect any othemuture exercise thereof or exercise of any othdntrigower or privilege; nor shall any sin

or partial exercise of any such right, power ovitgge or any abandonment or discontinuance ofsstiejgnforce such a right, power or
privilege preclude any further exercise thereobfoany other right, power or privilege. The rightsd remedies of the Agent and the Lenders
under this Agreement and any other Loan Documentamulative and not exclusive of any rights oredias which either the Agent or any
Lender would otherwise have hereunder or thereyrdéaw, in equity or otherwise.

. 10.05. Notices

(a) Except to the extent otherwise expressly péechitereunder or thereunder, all notices, requésteands, directions and other
communications (collectively "notices") under thigreement or any Loan Document shall be in wrifiimgluding telexed and telecopied
communication) and shall be sent by first-clasd,maiby nationallyrecognized overnight courier, or by telex or tefgeo (with confirmatior
in writing mailed firstelass or sent by such an overnight courier), godngonal delivery. All notices shall be sent todpelicable party at tr
address stated on the signature pages hereobocardance with the last unrevoked written direcfrom such party to the other parties
hereto, in all cases with postage or other chapgesaid. All notices given to Curtis&right under this Agreement shall be deemed toiben
to each Borrower. Any such properly given noticalkbe effective on the earliest to occur of reteiglephone confirmation of receipt of
telex or telecopy communication, one Business D&y delivery to a nationally-recognized overnigburier, or three Business Days after
deposit in the mail.

(b) Any Lender giving any notice to the Borrowehsi simultaneously send a copy thereof to the Agemd the Agent shall promptly notify
the other Lenders of the receipt by it of any suatice.

(c) The Agent and each Lender may rely on any adtihether or not such notice is made in a maneenitted or required by this
Agreement or any Loan Document) purportedly maderign behalf of the Borrowers, and neither them®ger any Lender shall have any
duty to verify the identity or authority of any Ben giving such notice.

. 10.06. Expenses; Taxes; Indemnity

(a) Curtiss-Wright agrees to pay or cause to bé aad to save the Agent and each of the Lendersléss against liability for the payment of
all reasonable out-of-pocket costs and expensekidiimg but not limited to reasonable fees and agps of counsel to the Agent and, with
respect to costs incurred by the Agent, or any eepdrsuant to clause (iii) below, such counsellandl counsel) incurred by the Agent or,
in the case of clause (iii) below any Lender framet to time arising from or relating to (i) the m&i@tion, preparation, execution, delivery,
administration and performance of this Agreementtie other Loan Documents, (ii) any requested amemts, modifications, supplemer
waivers or consents (whether or not ultimately etténto or granted) to this Agreement or any LBaxtument, and

(iiif) except as to costs and expenses made negdsgasason of the gross negligence or willful roisguct of the Agent, any Issuing Bank or
any Lender, the enforcement or preservation oftsiginder this Agreement or any Loan Document (iticly but not limited to any such costs
or expenses arising from or relating to (A) coliector enforcement of an outstanding Loan or ammgoamount owing hereunder



thereunder by either the Agent or any Lender, (B) ldigation brought by the Agent, any Lender, dssuing Bank or such Borrower and
related in any way to this Agreement or the Loaruoents (other than the costs and expenses indoyréte Agent, any Lender or any
Issuing Bank, respectively, in connection with ditigation which results in a final, non-appealahpldgment against the Agent, such Issuing
Bank or such Lender) and

(C) any proceeding, dispute, work-out, restruciyion rescheduling related in any way to this Agreetror the Loan Documents).

(b) The Borrowers hereby agree to pay all stampudh@nt, transfer, recording, filing, registratisearch, sales and excise fees and taxes anc
all similar impositions now or hereafter determirmdthe Agent or any Lender to be payable in cotioeavith this Agreement or any other
Loan Documents or any other documents, instrun@rtt@nsactions pursuant to or in connection hetewi therewith, and the Borrowers
agree to save the Agent and each Lender harmlassaind against any and all present or future cldiatsilities or losses with respect to or
resulting from any omission to pay or delay in payany such fees, taxes or impositions other thaset resulting from omissions to pay or
delays in payment attributable to the acts or oimissof the Agent or any Lender.

(c) Curtiss-Wright hereby agrees to reimburse adémnify each of the Indemnified Parties from agdiast any and all losses, liabilities,
claims, damages, expenses, obligations, penaiitions, judgments, suits, costs or disbursemdraaykind or nature whatsoever
(including, without limitation, the reasonable fee® disbursements of counsel for such IndemnPiady in connection with any
investigative, administrative or judicial proceeglicommenced or threatened, whether or not suchrinified Party shall be designated a
party thereto) that may at any time be imposedeserted against or incurred by such IndemnifietyRa a result of, or arising out of, or in
any way related to or by reason of, any act or aohdf any Borrower with respect to or in connegtith the transactions described in this
Agreement or any other Loan Document, or any tretimafinanced in whole or in part or directly adirectly with the proceeds of any Loan
(and without in any way limiting the generalitytbe foregoing, including any violation or breachaofy requirement of Law or any other L
by any Borrower or any Subsidiary of any Borrower)any exercise by either the Agent or any Lerdemny of its rights or remedies under
this Agreement or any other Loan Document); butueding any such losses, liabilities, claims, dansagxpenses, obligations, penalties,
actions, judgments, suits, costs or disbursemestdting solely from the gross negligence or wiltfusconduct of such Indemnified Party, as
finally determined by a court of competent juridtio. If and to the extent that the foregoing obtigns of the Borrowers under this
subsection (c), or any other indemnification oltiigra of the Borrowers hereunder or under any otlwan Document, are unenforceable for
any reason, the Borrowers hereby agree to makedixénum contribution to the payment and satisfactibsuch obligations which is
permissible under applicable Law.

. The provisions of this Agreement are intendedaseverable. If any provision of this Agreemeralidhe held invalid or unenforceable in
whole or in part in any jurisdiction such provisisimall, as to such jurisdiction, be ineffectivahie extent of such invalidity or
unenforceability without in any manner affecting thalidity or enforceability thereof in any otharigdiction or the remaining provisions
hereof in any jurisdiction.

. This Agreement and the other Loan Documents seplerall prior and contemporaneous understandimfjagreements, whether written or
oral, among the parties hereto relating to theseations provided for herein and therein.

. All representations and warranties of the Bormammntained herein or in any other Loan Documemt&de in connection herewith shall
survive the making of, and shall not be waivedh®y éxecution and delivery, of this Agreement or atiner Loan Document, any
investigation by the Agent or any Lender, the mglafiany Loan, or any other event or condition wehliat. All covenants and agreements of
the Borrowers contained herein or in any other LDanument shall continue in full force and effecth and after the date hereof so long as
any Borrower may borrow hereunder and until payniefull of all Obligations. Without limitation, abbligations of the Borrowers
hereunder or under any other Loan Document to maleents to or indemnify the Agent or any Lendedisturvive the payment in full of

all other Obligations, termination of the Borroweights to borrow hereunder, and all other evanis conditions whatever. In addition, all
obligations of each Lender to make payments tadeinnify the Agent shall survive the payment it lfiiyl the Borrowers of all Obligations,
termination of the Borrowers' rights to borrow herder, and all other events or conditions whatever.

. This Agreement may be executed in any numbeoohterparts and by the different parties hereteaparate counterparts each of which,
when so executed, shall be deemed an originaklbstich counterparts shall constitute but onethedsame instrument.

. The parties hereto intend to conform to all aggilie Laws in effect from time to time limiting theaximum rate of interest that may be
charged or collected. Accordingly, notwithstandany other provision hereof or of any other Loan uent, the Borrowers shall not be
required to make any payment to or for the accofiany Lender, and each Lender shall refund anyneay made by the Borrowers, to the
extent that such requirement or such failure tandfwould violate or conflict with nonwaivable piswns of applicable Laws limiting the
maximum amount of interest which may be chargecbdiected by such Lender.

. The Borrowers hereby agree that, to the fullestra permitted by law, if any Obligation of any BBower shall be due and payable (by
acceleration or otherwise), each Lender shall tia@eight, without notice to such Borrower, to sftagainst and to appropriate and apply to
the Obligation any indebtedness, liability or obtign of any nature owing to such Borrower by suehder, including but not limited to all
deposits (whether time or demand, general or shec@visionally credited or finally credited, winetr or not evidenced by a certificate of
deposit) now or hereafter maintained by such Boemowith such Lender. Such right shall be absolattunconditional in all circumstances
and, without limitation, shall exist whether or soich Lender or any other Person shall have gieginenor made any demand to such
Borrower or any other Person, whether such indetetes] obligation or liability owed to such Borroviecontingent, absolute, matured or
unmatured, and regardless of the existence or adgqf any collateral, guaranty or any other seguright or remedy available to any
Lender or any other Person. The Borrowers herelsesthat, to the fullest extent permitted by lany Rarticipant and any branch, subsidi



or affiliate of any Lender or any Participant shielve the same rights of set-off as a Lender agged in this Section (regardless of whether
such Participant, branch, subsidiary or affiliatewd otherwise be deemed in privity with or a direeditor of such Borrower). The rights
provided by this Section are in addition to allethights of set-off and banker's lien and all otfights and remedies which any Lender (or
any such Participant, branch, subsidiary or affilianay otherwise have under this Agreement, ahgrdtoan Document, at law or in equity,
or otherwise, and nothing in this Agreement or kogn Document shall be deemed a waiver or probititif or restriction on the rights of
set-off or bankers' lien of any such Person.

. The Lenders hereby agree among themselves thay iEender shall receive (by voluntary paymerdlization upon security, sefff or from
any other source) any amount on account of the $,daterest thereon, or any other Obligation copiated by this Agreement or the other
Loan Documents to be made by the Borrowers Pro fRafl Lenders in greater proportion than any saictount received by any other
Lender, then the Lender receiving such proportielgagreater payment shall notify each other Leratet the Agent of such receipt, and
equitable adjustment will be made in the manneedtan this Section so that, in effect, all suchess amounts will be shared Pro Rata amonc
all of the Lenders. The Lender receiving such exe@esount shall purchase (which it shall be deemdthtve done simultaneously upon the
receipt of such excess amount) for cash from therdtenders a participation in the applicable Qiiligns owed to such other Lenders in s
amount as shall result in a Pro Rata sharing byeaiblers of such excess amount (and to such ekteméceiving Lender shall be a
Participant). If all or any portion of such excessount is thereafter recovered from the Lender ngakuch purchase, such purchase shall be
rescinded and the purchase price restored to teateof such recovery, together with interest dieotamounts, if any, required by Law to be
paid by the Lender making such purchase. The Barswereby consent to and confirm the foregoingngements. Each Participant shall be
bound by this

Section as fully as if it were a Lender hereunder.

. 10.14. Successors and Assigns; ParticipationsigAments

(a) Successors and Assigns. This Agreement shailinaing upon and inure to the benefit of the Barees, the Lenders, all future holders of
the Notes, the Agent and their respective successut assigns, except that the Borrowers may s@raer transfer any of their respective
rights hereunder or interests herein without therprritten consent of all the Lenders and the Agand any purported assignment without
such consent shall be void.

(b) Participations. Any Lender may, in the ordinaourse of its commercial banking business and¢@om@ance with applicable Law, at any
time sell participations to one or more commerbaiks or other Persons (each a "Participant”)liorad portion of its rights and obligations
under this Agreement and the other Loan Documaémtiufling, without limitation, all or a portion s Revolving Credit Commitments and
the Loans owing to it and any Note held by it);\pded, that

(i) any such Lender's obligations under this Agreetand the other Loan Documents shall remain urgsth
(i) such Lender shall remain solely responsibléhi other parties hereto for the performance of abligations,

(iii) the parties hereto shall continue to deakpbnd directly with such Lender in connectionhwstich Lender's rights and obligations under
this Agreement and each of the other Loan Documents

(iv) such Participant shall be bound by the prarisiof
Section 10.13 hereof, and the Lender selling sactigipation shall obtain from such Participant @ten confirmation of its agreement to be
S0 bound,

(v) no Participant (unless such Participant is fliliade of such Lender, or is itself a Lender) Bl entitled to require such Lender to take or
refrain from taking action under this Agreementinder any other Loan Document, except that sucldéemay agree with such Participant
that such Lender will not, without such Participsuigbnsent, take action of the type described lisactions (a), (b),

(c), (d) or (e) of Section 10.03 hereof; notwitimsteng the foregoing, in no event shall any parttipn by any Lender have the effect of
releasing such Lenders from its obligations hereuraid

(vi) no Participant shall be an Affiliate of any Bower.

The Borrowers agree that any such Participant dleadintitled to the benefits of Sections 2.10, 24@ 10.06 with respect to its participation
in the Revolving Credit Commitments and the Loamsianding from time to time but only to the extsuth Participant sustains such losses;
provided, that no such Participant shall be emtittereceive any greater amount pursuant to suctio®e than the transferor Lender would
have been entitled to receive in respect of theuarnof the participation transferred to such Paréint had no such transfer occurred and
provided, further, that any such Participant, asradition precedent to receiving the benefits aft®as 2.10, 2.12 and 10.06, shall agree in
writing to indemnify the Borrowers and hold thenréess as against any and all claims or demands ligbilities to the transferor Lender

or Lenders or any other Person for an amount winiethole or in part duplicates, but only to theemttof such duplication, the amount or
amounts to be paid to the Participant under thidi@e

(c) Assignments. Any Lender may, in the ordinaryrse of its commercial banking business and in@eaae with applicable Law, at any
time assign all or a portion of its rights and ghtions under this Agreement and the other Loarubents (including, without limitation, all
or any portion of its Revolving Credit Commitmeatsd Loans owing to it and any Note held by it) hy Aender, any affiliate of a Lender



to one or more additional commercial banks or oBensons (each a "Purchasing Lender"); provided, th

(i) any such assignment to a Purchasing LenderhwiBiaot a Lender shall be made only with the coheéCurtissWright, the Issuing Bank
and the Agent, which consent shall not be unredsgndthheld,

(i) if a Lender makes such an assignment of lkas @ll of its then remaining rights and obligatiamder this Agreement and the other Loan
Documents, such transferor Lender shall retaiey afich assignment, a minimum principal amountsg®®0,000 of the Revolving Credit
Commitments and Revolving Credit Extensions of @réntn outstanding, and such assignment shalh lsenhinimum aggregate principal
amount of $5,000,000 of the Revolving Credit Connmeitits and Revolving Credit Extensions of Credihtbetstanding,

(iii) each such assignment shall be of a constard,not a varying, percentage of each Revolvingli€C@mmitment of the transferor Lender
and of all of the transferor Lender's rights antigaltions under this Agreement and the other Loanunents, and

(iv) each such assignment shall be made pursuanTtansfer Supplement in substantially the forrxthibit D to this Agreement, duly
completed (a "Transfer Supplement”).

In order to effect any such assignment, the traosteender and the Purchasing Lender shall exesmudedeliver to the Agent a duly
completed Transfer Supplement (including the cotssmuired by clause (i) of the preceding sentewith respect to such assignment,
together with any Note or Notes subject to sucigassent (the "Transferor Lender Notes") and a pssitgy and recording fee of $2,500; a
upon receipt thereof, the Agent shall accept suamsfer Supplement. Upon receipt of the Purchaise Receipt Notice pursuant to such
Transfer Supplement, the Agent shall record suchence in the Register. Upon such executionvelgli acceptance and recording, from
and after the Transfer Effective Date specifieduch Transfer Supplement

(x) the Purchasing Lender shall be a party heneth t the extent provided in such Transfer Supplatrshall have the rights and obligations
of a Lender hereunder, and

(y) the transferor Lender thereunder shall be sglddrom its obligations under this Agreement ®dhtent so transferred (and, in the case of
an Transfer Supplement covering all or the remagipiortion of a transferor Lender's rights and adtligns under this Agreement, such
transferor Lender shall cease to be a party toAgieement) from and after the Transfer Effectivate

On or prior to the Transfer Effective Date spedcifie an Transfer Supplement, the Borrowers, at #ngiense, shall execute and deliver to the
Agent (for delivery to the Purchasing Lender) neatd$ evidencing such Purchasing Lender's assigaedi@ng Credit Commitments or
Loans and (for delivery to the transferor Lendeplacement Notes in the principal amount of thenisaar Revolving Credit Commitments
retained by the transferor Lender (such Notes tim lgxchange for, but not in payment of, those Naéten held by such transferor Lender).
Each such Note shall be dated the date and beastiadly in the form of the predecessor Note. Tlygeit shall mark the predecessor Notes
"exchanged" and deliver them to the applicable @wer. Accrued interest and accrued fees shall iktpahe Purchasing Lender at the same
time or times provided in the predecessor NotesthisdA\greement.

(d) Register. The Agent shall maintain at its affaccopy of each Transfer Supplement deliveretidnd a register (the "Register") for the
recordation of the names and addresses of the keadd the Revolving Credit Commitment of, and gipal amount of the Loans owing to,
each Lender from time to time. The entries in tlegiRer shall be conclusive absent manifest emdrtae Borrower, the Agent and the
Lenders may treat each person whose name is retordiee Register as a Lender hereunder for ap@ses of the Agreement. The Register
shall be available for inspection by the Borrowarsiny Lender at any reasonable time and from tariame upon reasonable prior notice.

(e) Financial and Other Information. The Borrowaushorize the Agent and each Lender to discloseyoParticipant or Purchasing Lender
(each, a "transferee") and any prospective tramsfany and all financial and other informationuats Person's possession concerning the
Borrowers and their respective Subsidiaries andiats which has been or may be delivered to $tetson by or on behalf of such
Borrowers in connection with this Agreement or atlyer Loan Document or such Person's credit evaluaf such Borrowers and their
respective Subsidiaries and Affiliates; subjectyéeer, to the provisions of Section 10.16 hereof.

. 10.15. Governing Law; Submission to Jurisdictibimitation of Liability

(a) Governing Law. THIS AGREEMENT AND ALL OTHER LOXDOCUMENTS (EXCEPT TO THE EXTENT, IF ANY, OTHERWES
EXPRESSLY STATED IN SUCH OTHER LOAN DOCUMENTS) SHAIBE GOVERNED BY, CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORRKVITHOUT REGARD TO CHOICE OF LAW PRINCIPLES.

(b) Certain Waivers. EACH OF THE BORROWERS, THE AGEAND THE LENDERS HEREBY IRREVOCABLY AND
UNCONDITIONALLY:

(i) AGREE THAT ANY ACTION, SUIT OR PROCEEDING BY AM PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMET, COURSE OF CONDUCT, ACT, OMISSION, OR EVENT
OCCURRING IN CONNECTION HEREWITH OR THEREWITH (COIHCTIVELY, "RELATED LITIGATION") MAY BE BROUGHT

IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDITON SITTING IN THE CITY AND COUNTY OF NEW YORK,
NEW YORK, SUBMITS TO THE JURISDICTION OF SUCH COURTAND TO THE FULLEST EXTENT PERMITTED BY LAW



AGREES THAT IT WILL NOT BRING ANY RELATED LITIGATION IN ANY OTHER FORUM,;

(i) WAIVE ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY RELATED
LITIGATION BROUGHT IN ANY SUCH COURT, WAIVES ANY CIAIM THAT ANY SUCH RELATED LITIGATION HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM, AND WAIVES ANY RGHT TO OBJECT, WITH RESPECT TO ANY RELATED
LITIGATION BROUGHT IN ANY SUCH COURT, THAT SUCH COBT DOES NOT HAVE JURISDICTION;

(iii) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, AT THE ADDRESS FOR NOTICES DESCRIBHEI
SECTION 10.05 HEREOF, AND CONSENTS AND AGREES THAUCH SERVICE SHALL CONSTITUTE IN EVERY RESPECT
VALID AND EFFECTIVE SERVICE (BUT NOTHING HEREIN SHAL AFFECT THE VALIDITY OR EFFECTIVENESS OF PROCESS
SERVED IN ANY OTHER MANNER PERMITTED BY LAW); AND

(iv) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATED LITIGATION.

. Each party hereto agrees to keep confidentiairioymation concerning the business and finaradilvities of the other party hereto
obtained in connection with this Agreement excafdrimation which (a) is lawfully in the public doima(b) is obtained from a third party
who is not bound by an obligation of confidentialitith respect to such information, (c) is requitede disclosed to any Governmental
Authority having jurisdiction over such person baty to the extent of such requirement, or (d)isslbsed by the Agent or any Lender in
accordance with Section 10.14 hereof.

[Signatures on following page



IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Agreement as of 1

date first above written.

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A GC

[ Corporate Seal]

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A.GC

[ Corporate Seal]

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A.GC

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A GC

[ Cor porate Seal]

CURTI SS- V\RI GHT CORPORATI ON

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201- 896- 8439
Tel ecopier: 201-438-5680

CURTI SS- WRI GHT FLI GHT SYSTEMS, | NC.

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopier: 201-438-5680

CURTI SS- WRI GHT FLOW CONTROL
CORPORATI ON

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopier: 201-438-5680

METAL | MPROVEMENT COVPANY, | NC.

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopi er: 201-438-5680



ATTEST: CURTI SS- V\RI GHT ANTRI EBSTECHNI K GvbH

By /s/ Paul J. Ferdenzi By /s/ G J. Yohrling
Title: Assi stant General Counsel George J. Yohrling
Manager

[Corporate Seal]
Address for Notices:

1200 Wall Street West Suite 501 Lyndhurst, NJ 078ft: Robert Bosi Vice President of Finance

Telephone: 2C-89€-8439 Telecopier: 2(-43¢-5680



MELLON BANK, N.A,, individually and as Agent

By /s/ J.W Bell
J. Wade Bell
Vi ce President

Initial Revolving Credit

Committed Amount: $15,000,000
Commitment Percentage: 25%
Address for Notices:

1735 Market Street
AIM 191-0750

Philadelphia, Pennsylvania 19103
Attn: J. Wade Bell Vice President

Telephone: (215) 553875 Telecopier: (215) 5-4899



EUROPEAN AMERICAN BANK

By /'s/ Anthony V. Pantina
Title: Vice President
Initial Revolving Credit

Conmi tted Anpunt: $9, 000, 000
Conmi t ment Per cent age: 15%

Address for Notices:

335 Madison Avenue
New York, New York 10017

Attn: Brian Foster

Telephone: (212) 503-2576
Telecopier: (212) 503-2667



SCOTIABANC INC.

By /sl W Brown

Title:

Initial Revolving Credit

Conmi tted Anpunt: $13, 500, 000
Conmi t ment Per cent age: 22.5%

Address for Notices:

600 Peachtree Street, N.E.
Suite 2700
Atlanta, Georgia 30308

Attn: William Brown

Telephone: (404) 877-1500
Telecopier: (404) 8¢-8998



PNC BANK, NATIONAL ASSOCIATION

By /'s/ Judy B. Land
Title: Vice President

Initial Revolving Credit
Conmi tted Anpunt: $13, 500, 000
Conmi t ment Per cent age: 22.5%

Address for Notices:

1 Garret Mountain Plaza
4th Floor
West Patterson, New Jersey 07424

Attn: Karen Voight
Judy Land

Telephone: (973) 881-5231
Telecopier: (973) 8¢-5234



SUNTRUST BANK, ATLANTA

By /sl W David Wsdom
Title: Vice PResident

Initial Revolving Credit
Conmi tted Anpunt: $9, 000, 000
Conmi t ment Per cent age: 15%

Address for Notices:

25 Park Place
21st Floor
Center 1927
Atlanta, Georgia 30383

Attn:

Telephone:
Telecopier:



EXHIBIT A
to Credit Agreement

FORM OF REVOLVING CREDIT NOTE

Revolving Credit Note

$ Pittsburgh, Pennsylvania

FOR VALUE RECEIVED, the undersign ed, [NAME OF BORROWER], a

corporation (the "Borrower"), promises to pay te tirder of [NAME OF THE LENDER] (the "Lender") om before the Revolving Credit
Maturity Date (as defined in the Agreement refeteelow), and at such earlier dates as may hareshby such Agreement, the lesser o
the principal sum of ($ ) or (ii) the aggregate

unpaid principal amount of all Revolving Credit Insamade by the Lender to the Borrower from timgnh@ pursuant to the Agreement. The
Borrower further promises to pay to the order @fitlender interest on the unpaid principal amoungdigfrom time to time outstanding at the
rate or rates per annum determined pursuant tdgheement, payable on the dates set forth in thedmgent.

This Note is one of the "Revolving Credit Notes'taferred to in, and is entitled to the benefitstioé Credit Agreement, dated as of
December 20, 1999 by and among the Borrower, ther @orrowers party thereto from time to time, tiemders party thereto from time to
time, the Issuing Banks from time to time thereundad Mellon Bank, N.A., as Agent (as the same bemgmended, modified or
supplemented from time to time, the "Agreement’hjoli among other things provides for the accelenatif the maturity hereof upon the
occurrence of certain events and for prepaymentsritain circumstances and upon certain terms anditions. Terms defined in the
Agreement have the same meanings herein.

The Borrower hereby expressly waives presentmemaahd, notice, protest and all other demands aticksdn connection with the delivel
acceptance, performance, default or enforcemetiti®Note and the Agreement, and an action for antsodue hereunder or thereunder shall
immediately accrue.

This Note shall be governed by, construed and eatbin accordance with the laws of the State of Newk, without regard to principles of
conflicts of law.

[NAME OF BORROWER]
By

Name:
Title:



EXHIBIT B
to Credit Agreement

FORM OF OPINION OF COUNSEL
Letterhead of Associate General Counsel of Curtisg/right Corporation
December 20, 1999

Mellon Bank, N.A., as Agent
for the Lenders identified on Annex 1 hereto

Re: Credit Agreement dated as of December 20, b93hd among Curtiss-Wright Corporation, the SubsydBorrowers parties thereto
from time to time, the Lenders parties thereto ftome to time, the Issuing Banks referred to therdellon Bank, N.A., as Agent, The Bank
of Nova Scotia, New York Branch, as Syndication AgeEnd PNC Bank, National Association, as DocuntamiaAgent

Short Term Credit Agreement dated as of Decembgei 289 by and among Curtiss-Wright Corporation,Shésidiary Borrowers parties
thereto from time to time, the Lenders partiesdtefrom time to time, Mellon Bank, N.A., as Agefhe Bank of Nova Scotia, New York
Branch, as Syndication Agent and PNC Bank, Natiédsalociation, as Documentation Agent

Gentlemen:

| am the Associate General Counsel of Curtiss-Wr@grporation, a Delaware corporation ("Curtiss-gtitl’) and, in such capacity, | am
delivering this opinion to the Agent and the Lersdi@rconnection with the above referenced CredieAment and Short Term Credit
Agreement and the Loan Documents (as defined i€thedit Agreement and the Short Term Credit Agregine which Curtiss-Wright or
any Subsidiary Borrower is a party. Capitalizedntgused in this opinion and not otherwise defineicktim shall have the meanings given tl
by that certain Credit Agreement. Capitalized tewhsgch are defined in the Credit Agreement and Wizie not otherwise defined in this
letter shall have the meanings ascribed to thethdarCredit Agreement, unless the context cleadyires otherwise. This opinion is being
rendered pursuant to Section 5.01(b) of the Crsglieement.

In rendering this opinion, | or lawyers acting undgy supervision have examined originals or copsestified or otherwise identified to the
satisfaction of such lawyers, of such documentqamate records, certificates of public officiatedeof officers of the Curtiss-Wright and the
Subsidiary Borrowers (collectively, the "Borrowentiies") and other instruments and have condustmth other investigations of fact and
law as we have deemed necessary or advisable fipoges of this opinion. We have examined, amongratbcuments, the following
documents:

(i) the Articles of Incorporation and Bylaws of &éaaf the Borrower Entities;

(ii) certificates dated [date] of the Secretarystdite of [identify jurisdictions] certifying as tbe good standing of each of the Borrower
Entities in their respective jurisdictions of orgaation;

(iii) counterparts executed by the Borrower Engitté each of the Loan Documents to which such BegrcEntities are parties.

With your permission, we have assumed without adgpendent investigation (a) that each party td_t@n Documents (other than the
Borrower Entities) (i) is duly organized, validlyisting and in good standing under the laws ofjthisdiction of its incorporation; (ii) is duly
authorized to execute and deliver the Loan Docusiantl to consummate the transactions contemplgteddh Loan Documents; and (iii)
has the full power and authority to enter into $hene for the purposes set forth therein; (b) thmtLban Documents have been duly executed
and delivered by each of the parties thereto (dtieer the Borrower Entities), are in full force aftect with respect to such parties and are
the legal, valid and binding obligations of suchtigs, enforceable against such parties (other tiramBorrower Entities) in accordance with
the terms thereof; and (c) in respect of all docursiand instruments which were submitted to usc#pacity of natural persons, the
genuineness of all signatures (other than thoseprésentatives of the Borrower Entities on docusen which an opinion is expressed
herein), the authenticity of all documents andrimsents submitted to us as originals, the confgrimoitthe originals of all documents and
instruments submitted to us as copies and the éreaf all documents and instruments in the fofmsuech documents and instruments
submitted to us in execution form.

Upon the basis of and subject to the foregoingsariiject to the exceptions, limitations, assumptemd qualifications set forth below, | am
the opinion that:

1. Each Borrower Entity is a corporation duly origad, existing and in good standing under the lafaits state of incorporation, has the
corporate power and authority to enter into, delawed perform under and pursuant to the Loan Doousrte which it is a party, to own its
property and to carry on its business as it is nomducted, and is duly qualified to do businessaich jurisdiction where the character of the
property owned by it therein or in which the tragt&n of its business makes such qualification esagy, except where the failure to so
qualify would not have a material adverse effecttanassets, business, operations or financialitonaf such Borrower Entity



2. The execution, delivery and performance by dézminower Entity of the Credit Agreement, the Shicetm Credit Agreement and the other
Loan Documents to which it is a party has been dulyrorized by all necessary corporate action.&{seution and delivery by the Borrower
Entities of the foregoing documents, the makinghefborrowings contemplated by the Credit Agreenaauitthe Short Term Credit
Agreement, the execution, delivery and issuandbefNotes by the Borrower Entities pursuant toGhedit Agreement and the Short Term
Credit Agreement to evidence such borrowings aegtrformance of the Borrower Entities under tharLBocuments require no (i)
approval of any official body or (ii) approval ofiyaother third party.

3. The Credit Agreement, the Short Term Credit &grent and the other Loan Documents to which thedBa@r is a party have been duly
and validly executed and delivered by the Borroamd constitute valid, legal and binding obligatiofishe Borrower enforceable in
accordance with their respective terms.

4. The execution and delivery of the Credit Agreetnthe Short Term Credit Agreement and the otleam Documents by each Borrower
Entity, the consummation of the transactions timecentemplated, and compliance with the terms aadigions thereof (a) will not conflict
with or result in any breach of the terms and ctois of the Articles of Incorporation or Bylaws sich Borrower Entity or of any law or
regulation, and

(b) to the best of my knowledge, after due inquivil not conflict with or result in any breach tife terms and conditions of any order, writ,
injunction or decree of any court or governmematriumentality or of any agreement or instrumenwiich such Borrower Entity is bound
to which such Borrower Entity is subject, or congé a default thereunder.

The foregoing opinions are subject to the followaxgeptions, limitations, assumptions and qualifices:

A. Our opinions are subject to the effect of bapkey, insolvency, fraudulent conveyance and traresfiel other laws of general application
relating to or affecting the enforcement of creditoghts and of general principles of equity, pidi discretion and general requirements of
good faith, fair dealing and commercial reasonaddsr(regardless of whether relief is sought incliom at law or in equity).

B. Our opinions are further subject to public pplionsiderations which may limit the rights of thgent or the Lenders to obtain certain
remedies and to indemnifications, but should ndtertae remedies provided in the Loan Documentsdgadte for the practical realization
the benefits intended thereby.

C. This opinion is furnished solely for your bendfi connection with the transactions contempldigdthe Credit Agreement, the Short Term
Credit Agreement and the other Loan Documents. May not rely on this opinion for any other purpcssj no other person may rely on
opinion for any purpose without the express writtensent of the undersigned. This opinion is lichite the matters set forth herein, and no
opinion may be inferred or implied beyond the nratexpressly stated in this letter.

Very truly yours,



Annex |

Mellon Bank, N.A.
Scotiabanc Inc.
PNC Bank, National Association
SunTrust Bank, Atlanta
European American Bar



EXHIBIT C
to Credit Agreement

FORM OF QUARTERLY COMPLIANCE CERTIFICATE
CURTISS-WRIGHT CORPORATION
Quarterly Compliance Certificate

Pursuant to the Credit Agreement, dated as of Dbee20, 1999 by and among Curtiss-Wright CorpomatioDelaware corporation
("Curtiss-Wright"), the Subsidiary Borrowers pattyereto from time to time (collectively with CugidVright, the "Borrowers" and each
individually a "Borrower"), the Lenders from time time party thereto, the Issuing Banks from timéirme thereunder, and Mellon Bank,
N.A., as Agent (as the same may be amended, mddifisupplemented from time to time, the "Agreerfjettthe undersigned, being
Responsible Officer of the Borrower, hereby cestifon behalf of the Borrower as follows:

1. Delivered herewith are the financial stateme@népared pursuant to Section 6.01(a) or Sectioh(b)Pas the case may be, of the
Agreement, for the fiscal ended . All such financial statements comply viite applicable requirements of the
Agreement.

2. Schedule | hereto sets forth in reasonableldbinformation and calculations necessary taldsth compliance with the provisions of
Sections 7.01 and 7.02 of the Agreement as ofrideoéthe fiscal period referred to in paragrapdbbve.

3. (Check one and only one:)
____No Event of Default or Potential Default hasuoced and is continuing or exis

An Event of Default or Potential Default haswted and is continuing or exists, and the docu(agattached hereto as Schedul
specify in detail the nature and period of exiseeatsuch Event of Default or Potential Defaultred] as any and all actions with respect
thereto taken or contemplated to be taken by tpécable Borrower.

4. The undersigned has personally reviewed theéxgeat, and this certificate was based on an exdimmanade by or under the supervision
of the undersigned sufficient to assure that thisificate is accurate.

5. Capitalized terms used in this certificate aotatherwise defined shall have the meanings giveéhe Agreement.
CURTISS-WRIGHT CORPORATION

By:
Name:
Title:

Date
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EXHIBIT D
to Credit Agreement

FORM OF TRANSFER SUPPLEMENT
Transfer Supplement

THIS TRANSFER SUPPLEMENT, dated as of the date ifipeldn Item 1 of Schedule | hereto, among thenEfaror Lender specified in
Item 2 of Schedule | hereto (the "Transferor Leldeach Purchasing Lender specified in Item 3afedlule | hereto (each a "Purchasing
Lender") and Mellon Bank, N.A., as Agent for thenders under the Agreement described below.

Recitals:

A. This Transfer Supplement is being executed alideled in accordance with Section 10.14(c) ofAlgeeement, dated as of December 20,
1999, by and among Curtiss-Wright Corporation, &i@are corporation ("Curtisé#right"), the Subsidiary Borrowers party theretorfrtime

to time (collectively with Curtiss-Wright, the "Bawers" and each individually a "Borrower"), theriders party thereto from time to time,
the Issuing Banks from time to time thereunder, Bietlon Bank, N.A., as Agent for the Lenders (as $ame may be amended, modified or
supplemented from time to time, the "Agreementgpitalized terms used herein without definitiond#ve meaning specified in the
Agreement.

B. Each Purchasing Lender (if it is not alreadyeader) wishes to become a Lender party to the Ageeé

C. The Transferor Lender is selling and assigningech Purchasing Lender, and each Purchasing Lenglerchasing and assuming, a
certain portion of the Transferor Lender's rightd abligations under the Agreement, including, withlimitation, the Transferor Lender's
Commitments and Loans owing to it and any Noted bglit (the "Transferor Lender's Interests").

NOW, THEREFORE, the parties hereto, intending tdelgally bound, hereby agree as folloy

Section 1. Transfer Effective Notice. Upon receipthe Agent of five counterparts of this Trans®epplement (to each of which is attachi
fully completed Schedule | and Schedule 1), ancheaf which has been executed by the Transferodéerby each Purchasing Lender an
any other Person required by Section 10.14(c) @fthreement to execute this Transfer SupplemeatAtent will transmit to Curtiss-
Wright, the Transferor Lender and each Purchasemger a transfer effective notice, substantiallhinform of Schedule 11l to this Transfer
Supplement (a "Transfer Effective Notice"). Theedgppecified in such Transfer Effective Notice asdhate on which the transfer effected by
this Transfer Supplement shall become effective (fransfer Effective Date") shall be the fifth Busss Day following the date of such
Transfer Effective Notice or such other date adl flmaagreed upon among the Transferor LenderRtlrehasing Lender, the Agent and
Curtiss-Wright. From and after the close of businaisthe Agent's Office on the Transfer Effectivetdeach Purchasing Lender (if not
already a Lender party to the Agreement) shall berader party to the Agreement for all purposesabhaving the respective interests in
Transferor Lender's interests reflected in thisn§far Supplement.

Section 2. Purchase Price; Sale. At or before 1R@@n, local time at the Transferor Lender's offipecified in Schedule I, on the Transfer
Effective Date, each Purchasing Lender shall pakadl ransferor Lender, in immediately availableds, an amount equal to the purchase
price, as agreed between the Transferor Lendesactd Purchasing Lender (the "Purchase Price"hepbrtion being purchased by such
Purchasing Lender (such Purchasing Lender's "PsechBercentage™) of the Transferor Lender's InterEéfective upon receipt by the
Transferor Lender of the Purchase Price from alsiog Lender, the Transferor Lender hereby irrabibcsells, assigns and transfers to
such Purchasing Lender, without recourse, repragentor warranty (express or implied) except adarh in Section 6 hereof, and each
Purchasing Lender hereby irrevocably purchasesstakd assumes from the Transferor Lender sucth&sing Lender's Purchased
Percentage of the Transferor Lender's Interests. Transferor Lender shall promptly notify the Agehthe receipt of the Purchase Price
from a Purchasing Lender ("Purchase Price Receaifitdl'). Upon receipt by the Agent of such PurchRsee Receipt Notice, the Agent st
record in the Register the information with resgeciuch sale and purchase as contemplated byoB8ddli14(d) of the Agreement.

Section 3. Principal, Interest and Fees. All ppatipayments, interest, fees and other amountsvtiald otherwise be payable under the L
Documents from and after the Transfer EffectiveelXator for the account of the Transferor Lendaespect of the Transferor Lender's
Interests shall, instead, be payable to or forttmunt of the Transferor Lender and the Purchdsémglers, as the case may be, in accord
with their respective interests as reflected is fhiansfer Supplement.

Section 4. Closing Documents. Concurrently witheékecution and delivery hereof, the Transferor lezmwill request that Curtiss-Wright
provide to each Purchasing Lender (if it is notatty a Lender party to the Agreement) conformedesogf all Loan Documents delivered to
such Transferor Lender on the Closing Date in fsation of conditions precedent set forth in thedgment.

Section 5. Further Assurances. Each of the padidss Transfer Supplement agrees that at any dingefrom time to time upon the written
request of any other party, it will execute andwéelsuch further documents and do such furthes aistl things as such other party may
reasonably request in order to effect the purpo&éss Transfer Supplemer



Section 6. Certain Representations and AgreemBwptsxecuting and delivering this Transfer Suppletntire Transferor Lender and each
Purchasing Lender confirm to and agree with eabbraind the Agent and the Lenders as follows:

(a) Other than the representation and warrantyitigthe legal and beneficial owner of the intgtrgeing assigned hereby free and clear of
any adverse claim, the Transferor Lender makegpiesentation or warranty and assumes no resplitysiith respect to (i) the execution,
delivery, effectiveness, enforceability, genuineneslidity or adequacy of the Agreement or anyeottoan Document, (ii) any recital,
representation, warranty, document, certificatporeor statement in, provided for in, received @malr in connection with, the Agreement or
any other Loan Document, or (iii) the existencdidity, enforceability, perfection, recordation,iguity, adequacy or value, now or hereafter,
of any Lien or other direct or indirect securityaafled or purported to be afforded by any of tha.®ocuments or otherwise from time to
time.

(b) The Transferor Lender makes no representatiovaoranty and assumes no responsibility with resfe(i) the performance or observa
of any of the terms or conditions of the Agreen@many other Loan Document on the part of the Beens, (ii) the business, operations,
condition (financial or otherwise) or prospectstod Borrowers or any other Person, or (iii) thesttice of any Event of Default or Potential
Default.

(c) Each Purchasing Lender confirms that it hasivet! a copy of the Agreement and each of the dtban Documents, together with copies
of the financial statements referred to in Sectidb thereof, the most recent financial statemeéelisered pursuant to

Section 6.01 thereof, if any, and such other docusand information as it has deemed appropriateaice its own credit and legal analysis
and decision to enter into this Transfer Supplemgach Purchasing Lender confirms that it has nsade analysis and decision
independently and without reliance upon the Agdmt, Transferor Lender or any other Lender.

(d) Each Purchasing Lender, independently and witheliance upon the Agent, the Transferor Lendemy other Lender, and based on ¢
documents and information as it shall deem appatgat the time, will make its own decisions toetak not take action under or in
connection with the Agreement or any other Loanuboent.

(e) Each Purchasing Lender that is not a Lendettlzatds not chartered under the laws of the Un8&ades or a state thereof shall provide
Curtiss-Wright and the Agent with any documentagdther of them may reasonably request pertairongithholding taxes and backup
withholding.

(f) Each Purchasing Lender irrevocably appointsAfent to act as Agent for such Purchasing Lenddeuthe Agreement and the other L
Documents, all in accordance with Article IX of thgreement and the other provisions of the Agredraad the other Loan Documents.

(g) Each Purchasing Lender agrees that it willgrenfin accordance with their terms all of the oatigns which by the terms of the
Agreement and the other Loan Documents are reqtorbd performed by it as a Lender.

Section 7. Schedule II. Schedule Il hereto seth filie revised Commitments of the Transferor Lerasher each Purchasing Lender as well as
administrative information with respect to eachdhasing Lender.

Section 8. Governing Law. This Transfer Supplenséial be governed by, construed and enforced iardaace with the laws of the State of
New York, without regard to principles of confliai§ law.

Section 9. Counterparts. This Transfer Supplement bbe executed on any number of counterparts arldebglifferent parties hereto on
separate counterparts each of which, when so eedcstall be deemed an original, but all such aparts shall constitute but one and the
same instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdTransfer Supplement to be executed by thspeetive duly authorized officers
on Schedule | hereto as of the date set fortheim It of Schedule | heret
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SCHEDULE |
To Transfer Supplement

COMPLETION OF INFORMATION AND
SIGNATURES FOR TRANSFER SUPPLEMENT

Re: Credit Agreement, dated as of December 20,,1998nd among Curtiss-Wright Corporation, a Del@@rporation ("Curtiss-Wright"),
the Subsidiary Borrowers party thereto from timéirtee (collectively with Curtiss-Wright, the "Boneers" and each individually a
"Borrower") the Lenders party thereto from timeitoe, the Issuing Banks from time to time thereundad Mellon Bank, N.A., as Agent for
the Lenders (as amended, modified or supplementedtime to time, the "Agreement")

Item 1 (Date of Transfer [INSERT DATE OF
Supplement): TRANSFER SUPPLEMENT]
Item 2 (Transferor Lender): [INSERT NAME OF TRANSFEROR
LENDER]
Item 3 (Purchasing Lender[s]): [INSERT NAME[S] OF

PURCHASING LENDER[S]]

Item 4 (Signatures of Parties
to Transfer Supplement):

—

NAME OF TRANSFEROR LENDER]

s Transferor Lender
y:

ame:

itle:

—4Zmo

—

NAME OF PURCHASING LENDER]

as Purchasing Lender
y:
ame:
itle:

-z

[ NAME OF PURCHASING LENDER]

s Purchasing Lender
y:
ame:

Zmo

Title:

[Following consents required only
when Purchasing Lender is not a Lenc



CONSENTED TO AND ACKNOWLEDGED:
MELLON BANK, N.A., as Agent

By:

Name:

Title:

CONSENTED TO AND ACKNOWLEDGED:
CURTISS-WRIGHT CORPORATION

By:

Name:

Title:

CONSENTED TO AND ACKNOWLEDGED:
[Name of ISSUING BANKS]

By:

Name:

Title:

ACCEPTED FOR RECORDATION
IN REGISTER:

MELLON BANK, N.A., as Agent

By:
Name:
Title:



SCHEDULE Il
to Transfer Supplement

LIST OF LENDING OFFICES, ADDRESSES
FOR NOTICES AND COMMITTED AMOUNTS

[NAME OF TRANSFEROR

LENDER, LENDING

OFFICE AND ADDRESS]

Revolvi
Commi

Commitm
Revol

Revised

Commitment and Loan Amounts:

ng Credit
tted Amount $

ent Percentage of
ving Credit Commitment: %

[INAME OF PURCHASING
LENDER]

Administrative Information
for Purchasing Lender:

Address:
Attention:

Telephone:
Telecopier:

New Com

Revolvi
Commi

Commitm
Revol

mitment and Loan Amounts:

ng Credit
tted Amount $

ent Percentage of
ving Credit Commitment: %
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SCHEDULE IlI
to Transfer Supplement

Transfer Effective Notice

To: Curtiss-Wright Corporation
[INSERT NAME OF TRANSFEROR
LENDER AND EACH PURCHASING LENDER]

The undersigned, as Agent under the Credit Agregrdated as of December 20, 1999, by and amongdsSuktright Corporation, a
Delaware corporation ("Curtiss-Wright"), the Sulisigl Borrowers party thereto from time to time (eotively with Curtiss-Wright, the
"Borrowers" and each individually a "Borrower")ethenders party thereto from time to time, theilsgBanks from time to time thereunder,
and Mellon Bank, N.A., as Agent for the Lenderstfessame may be amended, modified or supplemémtedtime to time, the "Credit
Agreement"), acknowledges receipt of five executeahterparts of a completed Transfer Supplemetgdda

, from [NAME OF TRANSFEROR LENDER] to [NAME OF EACRURCHASING LENDER] (the "Transfer Supplement”) rifes defined

in the Transfer Supplement are used herein asithéeéined.

1. Pursuant to the Transfer Supplement, you arsedthat the Transfer Effective Date will be , . [INSERT FIFTH BUSINESS DAY
FOLLOWING

DATE OF TRANSFER EFFECTIVE NOTICE OR OTHER DATE AGED TO AMONG THE TRANSFEROR LENDER, THE
PURCHASING LENDER, THE AGENT AND CURTISS-WRIGHT.]

2. Pursuant to Section 10.14(c) of the Credit Agrest, the Transferor Lender has delivered to therthe Transferor Lender Notes.

3. Section 10.14(c) of the Credit Agreement prosithat the Borrowers are to deliver to the Agenbphefore the Transfer Effective Date
following Notes, each dated the date of the Noteptaces, and the replaced Notes shall be maikecktied and returned to the Borrowers.

[DESCRIBE EACH NEW REVOLVING CREDIT NOTE AND/OR SUB SIDIARY

NOTE FOR TRANSFEROR LENDER AND PURCHASING LENDER AS TO DATE (AS REQUIRED BY THE CREDIT
AGREEMENT), PRINCIPAL AMOUNT AND PAYEE.]

4. The Transfer Supplement provides that each Raich Lender is to pay its Purchase Price to th@&feror Lender at or before 12:00
Noon, local time at the Transferor Lender's lendiffgce specified in Schedule Il to the Transfepflement, on the Transfer Effective D.
in immediately available funds. Very truly yours,

MELLON BANK, N.A., as Agent
By:

Name:
Title:



EXHIBIT E
to Credit Agreement

FORM OF CURTISS-WRIGHT GUARANTY
GUARANTY AND SURETYSHIP AGREEMENT

THIS GUARANTY AND SURETYSHIP AGREEMENT (this "Guanty") dated as of the 20th day of December, 19%8jerby CURTISS-
WRIGHT CORPORATION, a Delaware corporation ("Guacat), to the lenders parties hereto from timeineet (the "Lenders", as defined
further below) and MELLON BANK, N.A., a national hking association, as agent for the Lenders (ith apacity, together with its
successors in such capacity, the "Agent").

WITNESSETH:

WHEREAS, Guarantor, the Subsidiary Borrowers, teaders, the Issuing Banks and the Agent are paoti@<redit Agreement, dated as of
December 20, 1999 (as amended, the "Credit Agregjnand

WHEREAS, pursuant to the terms of the Credit AgreetnLenders may make certain Loans to one or i8obsidiaries of Guarantor (eacl
"Borrower"), as evidenced in part by certain prasuiy notes of each such Borrower to each Lendeddaiteven date herewith (collectively,
the "Note"); and

WHEREAS, the execution and delivery by Guarantathef Guaranty is a condition to Lenders' obligatio make Loans to any Borrower,
and Guarantor, as owner, directly or indirectlyabhfof the outstanding shares of stock of eaclr@®wer, expects to derive a financial benefit
from the making of such Loans.

NOW, THEREFORE, in consideration of the premises atfier good and valuable consideration, the réoéiwhich is hereby acknowledg
by Guarantor, and intending to be legally boundai@uator hereby agrees as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions.

(a) Certain Definitions. Capitalized terms not athise defined herein shall have the meanings givehe Credit Agreement. In addition to
the other terms defined elsewhere in this Agreepantised herein the following terms shall havefdhewing meanings:

"Guaranteed Obligations" shall mean all obligatifros time to time of the Borrowers to the Agentaoiy Lender under or in connection w
any Loan Document, including all obligations to gincipal, interest, fees, indemnities or otheoants under such Loan Documents, in
each case whether such obligations are directdireict, secured or unsecured, joint or severablates or contingent, due or to become due,
whether for payment or performance, now existingeneafter arising (including interest and othdigattions arising or accruing after the
commencement of any bankruptcy, insolvency, redrgdion, dissolution or similar proceeding withpest to any Borrower or any other
Person, or which would have arisen or accrueddouhie commencement of such proceeding, even if shtigation or the claim therefor is
not enforceable or allowable in such proceeding).

ARTICLE Il
GUARANTY AND SURETYSHIP

2.1. Guaranty and Suretyship. The Guarantor hesbbglutely, unconditionally and irrevocably guaesmstand becomes surety for the full
punctual payment and performance of the Guarar@idations as and when such payment or performahal become due (at scheduled
maturity, by acceleration or otherwise) in accomawith the terms of the Loan Documents. This Agreet is an agreement of suretyship as
well as of guaranty, is a guarantee of paymentmantbrmance and not merely of collectibility, asdn no way conditioned upon any attempt
to collect from or proceed against any Borroweaimy other Person or any other event or circumstartoe obligations of the Guarantor un
this Agreement are direct and primary obligatiohthe Guarantor and are independent of the Guazdrdbligations, and a separate actio
actions may be brought against the Guarantor réggradf whether action is brought against any Beerocor any other Person or whether
such Borrower or any other Person is joined insugh action or actions.

2.2. Obligations Absolute. The Guarantor agreestf®aGuaranteed Obligations will be paid and penfed strictly in accordance with the
terms of the Loan Documents, regardless of any dagylation or order now or hereafter in effecaiy jurisdiction affecting the Guaranteed
Obligations, any of the terms of the Loan Documentthe rights of the Agent or any Lender or artyeotPerson with respect thereto. The
obligations of the Guarantor under this Agreeméatide absolute, unconditional and irrevocablesipective of any of the following:

(a) any lack of legality, validity, enforceabilitgllowability (in a bankruptcy, insolvency, reorggation, dissolution or similar proceeding, or
otherwise), or any avoidance or subordination, lmole or in part, of any Loan Document or any of @earanteed Obligation



(b) any change in the amount, nature, time, placaamner of payment or performance of, or in afmeoterm of, any of the Guaranteed
Obligations (whether or not such change is contatedlby the Loan Documents as presently constitatad specifically including any
increase in the Guaranteed Obligations, whethettieg from the extension of additional credit toyaBBorrower or otherwise), any execution
of any additional Loan Documents, or any amendroemtaiver of or any consent to departure from angr Document;

(c) any taking, exchange, release, impairment apadection of any collateral, or any taking, releampairment or amendment or waiver of
or consent to departure from any other guarantttoer direct or indirect security for any of thea®anteed Obligations;

(d) any manner of application of collateral or atbi&ect or indirect security for any of the Guateed Obligations, or proceeds thereof, to any
of the Guaranteed Obligations, or any commercig@sonable manner of sale or other dispositiompfcallateral for any of the Guaranteed
Obligations or any other assets of any Borrower;

(e) any permanent impairment by any Lender or dhgrdPerson of any recourse of the Guarantor agamysBorrower or any other Person,
or any other permanent impairment by any Lendemgrother Person of the suretyship status of ther@htor;

(f) any bankruptcy, insolvency, reorganizationsdisition or similar proceedings with respect toany change, restructuring or terminatiol
the corporate structure or existence of, any Boerpthe Guarantor or any other Person; or

(9) any failure of any Lender or any other Persndisclose to the Guarantor any information pemajrio the business, operations, condition
(financial or other) or prospects of any Borroweaay other Person, or to give any other noticg;ldsure or demand.

2.3. Waivers, etc. The Guarantor hereby irrevocalaives any defense to or limitation on its obligas under this Agreement arising out of
or based upon any matter referred to in Sectiorm2d? without limiting the generality of the forégg, any requirement of promptness,
diligence or notice of acceptance, any other nptitgelosure or demand with respect to any of thar@nteed Obligations and this
Agreement, any requirement of acceptance herdanoe hereon or knowledge hereof by the Agentgrlaender, and any requirement that
the Agent or any Lender protect, secure, perfegtsure any lien or any property subject theretexdraust any right or take any action ag:
any Borrower or any other Person or any collateraither direct or indirect security for any of tBearanteed Obligations. Notwithstanding
the foregoing sentence, the Guarantor's waivermhite Section 2.3 shall apply only to the Guaréatobligations hereunder and shall not
limit or waive any of the Guarantor's rights orightions as a borrower under the Credit Agreement.

2.4. Reinstatement. This Agreement shall contioueet effective, or be automatically reinstatedhascase may be, if at any time payment of
any of the Guaranteed Obligations is avoided, neld or must otherwise be returned by the AgeangrLender for any reason, all as tho
such payment had not been made.

2.5. No Stay. Without limiting the generality ofyaother provision of this Agreement, if any accatem of the time for payment or
performance of any Guaranteed Obligation, or amditmn to any such acceleration, shall at any thaestayed, enjoined or prevented for
reason (including stay or injunction resulting fréime pendency against any Borrower or any othesdPeof a bankruptcy, insolvency,
reorganization, dissolution or similar proceedirig Guarantor agrees that, for purposes of thieémgent and its obligations hereunder, at
the option of the Agent such Guaranteed Obligadiwall be deemed to have been accelerated and sndhion to acceleration shall be
deemed to have been met.

2.6. Payments. All payments to be made by the @Gtarpursuant to this Agreement shall be madeeatithes and in the manner prescribed
for payments in Articles Il and Il of the Credigfeement, without setoff, counterclaim, withholdrgother deduction of any nature. All
payments made by the Guarantor pursuant to thisgkgent may be applied to the Guaranteed Obligatiodsall other amounts payable
under this Agreement in such order as the Agent efegt.

2.7. Subrogation, Etc. Any rights which the Guapambay have or acquire by way of subrogation, reirmement, restitution, exoneration,
contribution or indemnity, and any similar rightghether arising by operation of law, by agreemerdtberwise), against any Borrower
arising from the existence, payment, performanaenéorcement of any of the obligations of the Gasvaunder or in connection with this
Agreement, shall be subordinate in right of paymernhe Guaranteed Obligations, and the Guarahtt 80t exercise any such rights until
all Guaranteed Obligations and all other obligagiander this Agreement have been paid in cashsrdh other manner as may be accep!
to the Agent and performed in full and all commitrgeto extend credit under, and all Letters of @redued under, the Loan Documents
shall have terminated. If, notwithstanding the fmi@g, any amount shall be received by the Guaramt@ccount of any such rights at any
time prior to the time at which all Guaranteed Qations and all other obligations under this Agrertishall have been paid in cash or in
such other manner as may be acceptable to the Agednterformed in full and all commitments to extenedit under, and all Letters of
Credit issued under, the Loan Documents shall kaweinated, such amount shall be held by the Guaramtrust for the benefit of the
Lenders, segregated from other funds held by ther&uor, and shall be forthwith delivered to Agimtthe benefit of the Lenders in the
exact form received by the Guarantor (with any ssagy endorsement), to be applied to the Guara@bégdations, whether matured or
unmatured, in such order as the Agent may eledt be held by the Agent as security for the Guaeth Obligations and disposed of by the
Agent in any lawful manner, all as the Agent magcel

2.8. Continuing Agreement. This Agreement is a iooiig guaranty and shall continue in full forcedaffect until all Guaranteed
Obligations and all other amounts payable underAlgreement have been paid in cash or such othenenas may be acceptable to the
Agent and performed in full, and all commitment®kbend credit under, and all Letters of Creditiessunder, the Loan Documents have
terminated, subject in any event to reinstatenmeattordance with Section 2.4. Without limiting tienerality of the foregoing, the Guaral



hereby irrevocably waives any right to terminateemoke this Agreement.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Guarantor hereby represents and warrants tagaet and the Lenders as follows:

3.1. Credit Agreement. The provisions of Article ¢¥/the Credit Agreement are hereby incorporatedeigrence (together with all related
definitions and cross references). The Guarantalyerepresents and warrants to the Agent andéhedrs as provided therein.

3.2. Representations and Warranties Remade atledehsion of Credit. Each request (including angrded request) by any Borrower for
any extension of credit under any Loan Documenit bleeadeemed to constitute a representation andawgyr by the Guarantor to the Agent
and the Lenders that the representations and weesanade by the Guarantor in this Article IIl &mge and correct on and as of the date of
such request with the same effect as though madadms of such date. Failure by the Agent to veceotice from the Guarantor to the
contrary before the Lenders make any extensiomagfitunder any Loan Document shall constituterth&r representation and warranty by
the Guarantor to the Agent and the Lenders thatgpeesentations and warranties made by the Guarianthis Article Ill are true and corre
on and as of the date of such extension of creitlit tve same effect as though made on and as bfdate.

ARTICLE IV
COVENANTS

4.1. Covenants Generally. Reference is hereby nuatte provisions of Articles VI and VII of the Glié Agreement (together with all related
definitions and cross-references). To the extech guwovisions impose upon any Borrower a duty teseahe Guarantor (or a Subsidiary of
the Guarantor) to do or refrain from doing certaiis or things or to meet or refrain from meetiagain conditions, the Guarantor shall (or
shall cause such Subsidiary of the Guarantor ttheasase may be) do or refrain from doing such acthings, or meet or refrain from
meeting such conditions, as the case may be.

ARTICLE V
MISCELLANEOUS

5.1. Amendments, etc. No amendment to or waivangfprovision of this Agreement, and no conseiry departure by the Guarantor
herefrom, shall in any event be effective unless writing manually signed by or on behalf of eaeimder. Any such waiver or consent shall
be effective only in the specific instance andtfa specific purpose for which given.

5.2. No Implied Waiver; Remedies Cumulative. Ncagtadr failure of the Agent or any Lender in exdrasany right or remedy under this
Agreement shall operate as a waiver thereof; nalt ahy single or partial exercise of any such trighremedy preclude any other or further
exercise thereof or the exercise of any other mgliemedy. The rights and remedies of the Agedttha Lenders under this Agreement are
cumulative and not exclusive of any other rightsesnedies available hereunder, under any otheeawet, at law, or otherwise.

5.3. Notices. Except to the extent, if any, otheenéxpressly provided herein, all notices and atbermunications (collectively, "notices")
under this Agreement shall be in writing (includiiagsimile transmission) and shall be sent by fiedtior registered mail, by nationally-
recognized overnight courier or by personal delivédl notices shall be sent to the address spetifin the Credit Agreement for the
applicable party, or, in any case, to such othdress as shall have been designated by the agpligatiy by notice to the other party hereto.
Any properly given notice shall be effective whexeived, except that properly given notices toGharantor shall be effective at the
following time, if earlier: if given by telephonehen telephoned; if by first-class mail, three Bgsis Days after deposit in the mail; if by
overnight courier, one Business Day after pickugibgh courier; and if by facsimile transmissiommipransmission. The Agent and the
Lenders may rely on any notice (whether or not magemanner contemplated by this Agreement) ptepty made by or on behalf of the
Guarantor, and Agent and the Lenders shall hawautoto verify the identity or authority of the Ben giving such notice.

5.4. Expenses. The Guarantor agrees to pay upoardkeaill reasonable expenses (including reasonabteand expenses of counsel) which
the Agent or any Lender may incur from time to tianising from or relating to the administration of,exercise, enforcement or preservation
of rights or remedies under, this Agreement, othan costs and expenses incurred by the Agentyotamder, respectively, in connection
with any litigation which results in a final, nopj@ealable judgment against the Agent or such Lender

5.5. Entire Agreement. This Agreement constitutesentire agreement of the parties hereto witheesp the subject matter hereof and
supersedes all prior and contemporaneous undeistgnand agreements.

5.6. Survival. All representations and warrantiethe Guarantor contained in or made in conneatiith this Agreement shall survive, and
shall not be waived by, the execution and delivarthis Agreement, any investigation by or knowledyd the Agent or any Lender, any
extension of credit, or any other event or circlanse whatever.

5.7. Counterparts. This Agreement may be execatedty number of counterparts, including facsimdearderparts, each of which shall be
deemed an original, and all such counterparts sbaltitute but one and the same agreen



5.8. Setoff. In the event that any obligation af tAuarantor now or hereafter existing under thise&gent or any other Loan Document shall
have become due and payable, after an Event olLDefiader the Loan Documents has occurred, eactdreshall have the right from time
time, without notice to the Guarantor, to set gfdimst and apply to such due and payable amountlaligation of any nature of each Lender
to the Guarantor, including all deposits (whetlmetor demand, general or special, provisionallfirally credited, however evidenced) now
or hereafter maintained by the Guarantor with teader. Such right shall be absolute and unconditionall circumstances and, without
limitation, shall exist whether such obligationth@® Guarantor is absolute or contingent, maturagcharatured (it being agreed that each
Lender may deem such obligation to be then duepagdble at the time of such setoff), regardlesh@bffices or branches through which
parties are acting with respect to the offset atians, regardless of whether the offset obligatiare denominated in the same or different
currencies, and regardless of the existence oruadgf any other direct or indirect security oy ather right or remedy available to such
Lender. Nothing in this Agreement or any other L&tument shall be deemed a waiver of or restriabio any right of setoff or banker's
lien available to any Lender under this Section &t8aw or otherwise. The Guarantor hereby agitestsany affiliate of any Lender, and any
holder of a participation in any Guaranteed Obiaya of the Guarantor under this Agreement, staletthe same rights of setoff as each
Lender as provided in this Section 5.8 (regardbésghether such affiliate or participant otherwigeuld be deemed a creditor of the
Guarantor).

5.9. Construction. In this Agreement, unless th&ex otherwise clearly requires, references tqptheal include the singular, the singular
plural, and the part the whole; the neuter caseides the masculine and feminine cases; and "awdt€xclusive. In this Agreement, any
references to property (or similar terms) includg mterest in such property (or other item refén®); "include,” "includes," "including" and
similar terms are not limiting; and "hereof," "hier& "hereunder" and similar terms refer to thisrégment as a whole and not to any
particular provision; Section and other headingthis Agreement, and any table of contents heegfor reference purposes only and shall
not affect the interpretation of this Agreemenaity respect. Section and other references in thisékment are to this Agreement unless
otherwise specified. This Agreement has been fudlgotiated between the applicable parties, eadl paving the benefit of legal counsel,
and accordingly neither any doctrine of construttié guaranties or suretyships in favor of the gator or surety, nor any doctrine of
construction of ambiguities against the party aallitrg the drafting, shall apply to this Agreement.

5.10. Successors and Assigns. This Agreementisddlinding upon the Guarantor, its successors ssidres, and shall inure to the benefit of
and be enforceable by the Agent, the Lender aridridgpective successors and assigns. Withoutdtroit of the foregoing, the Agent or any
Lender (and any successive assignee or transfieoeeYime to time may assign or otherwise transfeor any portion of its rights or
obligations under the Loan Documents (includingpalany portion of any commitment to extend credit)any Guaranteed Obligations, to
any other Person, and such Guaranteed Obligatiocisiding any Guaranteed Obligations resulting frextension of credit by such other
Person under or in connection with the Loan Docus)eshall be and remain Guaranteed Obligationslemtio the benefit of this Agreement,
and to the extent of its interest in such Guarah@kligations such other Person shall be vestdul alithe benefits in respect thereof granted
to the Agent or any Lender, as the case may hbjsmAgreement or otherwise.

5.11. Certain Legal Matters.

(A) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK, EXCLUSIVE OF CHOICE OF MAPRINCIPLES.

(B) SUBMISSION TO JURISDICTION AND VENUE; CONSENTQ SERVICE OF PROCESS;
WAIVER OF JURY TRIAL; ETC. THE GUARANTOR HEREBY IRR EVOCABLY AND UNCONDITIONALLY:

() AGREES THAT ANY ACTION, SUIT OR PROCEEDING BY RY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMET, COURSE OF CONDUCT, ACT, OMISSION OR EVENT
IN CONNECTION WITH ANY OF THE FOREGOING (COLLECTIVEY, "RELATED LITIGATION") MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTIONTIING IN THE CITY OR COUNTY OF NEW YORK, NEW YORk
SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND AGES NOT TO BRING ANY RELATED LITIGATION IN ANY
OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE RIHT OF THE AGENT OR ANY LENDER TO BRING ANY
RELATED LITIGATION IN ANY OTHER FORUM);

(I ACKNOWLEDGES THAT SUCH COURTS WILL BE THE MOSTONVENIENT FORUM FOR ANY RELATED LITIGATION,
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANYRELATED LITIGATION BROUGHT IN ANY SUCH COURT,
WAIVES ANY CLAIM THAT ANY RELATED LITIGATION BROUGH T IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, AND WAIVES ANY RIGHT TO OBJECTWITH RESPECT TO ANY RELATED LITIGATION, THAT
SUCH COURT DOES NOT HAVE JURISDICTION OVER IT;

(111) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, TO IT AT THE ADDRESS FOR NOTICES
DESCRIBED IN THIS AGREEMENT, AND CONSENTS AND AGREETHAT SUCH SERVICE SHALL CONSTITUTE IN EVERY
RESPECT VALID AND EFFECTIVE SERVICE (BUT NOTHING HEEIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAWAND

(IV) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATED LITIGATION.

(C) LIMITATION OF LIABILITY. NO CLAIM MAY BE MADE B Y THE GUARANTOR AGAINST THE AGENT OR ANY LENDEF



OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE, ATTRNEY OR AGENT OF THE AGENT OR ANY LENDER FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGS IN RESPECT OF ANY CLAIM ARISING FROM OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANBTATEMENT, COURSE OF CONDUCT, ACT, OMISSION (
EVENT IN CONNECTION WITH ANY OF THE FOREGOING (WHEAER BASED ON BREACH OF CONTRACT, TORT OR ANY
OTHER THEORY OF LIABILITY); AND THE GUARANTOR HEREE WAIVES, RELEASES AND AGREES NOT TO SUE UPON
ANY CLAIM FOR ANY SUCH DAMAGES, WHETHER OR NOT ACCRED AND WHETHER OR NOT KNOWN OR SUSPECTED 1
EXIST.

THE GUARANTOR ACKNOWLEDGES THAT IT HAS BEEN REPRESHED BY LEGAL COUNSEL IN CONNECTION WITH THE
EXECUTION AND DELIVERY OF THIS AGREEMENT AND THAT T UNDERSTANDS THE PROVISIONS OF THIS AGREEMENT.

IN WITNESS WHEREOF, the Guarantor has executeddatigered this Agreement as of the date first aberigen.
CURTISS-WRIGHT CORPORATION
By

Name:
Title:



EXHIBT F
to Credit Agreement

FORM OF SUBSIDIARY GUARANTY
GUARANTY AND SURETYSHIP AGREEMENT

THIS GUARANTY AND SURETYSHIP AGREEMENT (this "Guanty") dated as of the 20th day of December, 19%8jerby [NAME OF
SUBSIDIARY], a corporation ("Guarantor"), to thentéers parties hereto from time to time (the "Lestiexs defined further below) and
MELLON BANK, N.A., a national banking associaticxg agent for the Lenders (in such capacity, togetith its successors in such
capacity, the "Agent").

WITNESSETH:

WHEREAS, Curtiss-Wright Corporation, a Delawarepayation ("Curtiss-Wright") and the Subsidiary Bawers party thereto from time to
time (collectively with CurtissAright, the "Borrowers" and each individually a 'lBmwer") have entered into a Credit Agreement afredlatt
herewith with the Lenders parties thereto from timéime, the Issuing Banks referred to thereim Biellon Bank, N.A., as Agent (as
amended, modified or supplemented from time to tithhe "Credit Agreement"); and

WHEREAS, the Guarantor will derive substantial dirend indirect benefit from the transactions comkated by the Credit Agreement, and
the Guarantor may receive extensions of credit utieeCredit Agreement from time to time; and

WHEREAS, it is a condition precedent to the extensif credit under the Credit Agreement that thei@ator execute and deliver this
Agreement; and

WHEREAS, this Agreement, among other things, is enagthe Guarantor to induce the Lenders to enterthe Loan Documents (as defil
in the Credit Agreement) and to induce the Lentieiextend credit under the Credit Agreement;

NOW, THEREFORE, in consideration of the premises @ther good and valuable consideration, the réoéiwhich is hereby acknowledg
by Guarantor, and intending to be legally boundai@uator hereby agrees as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions.

(a) Certain Definitions. Capitalized terms not othise defined herein shall have the meanings giveéhe Credit Agreement. In addition to
the other terms defined elsewhere in this Agreepantised herein the following terms shall havedliewing meanings:

"Guaranteed Obligations" shall mean all obligatitmosn time to time of the Borrowers to the Agentaoiy Lender under or in connection w
any Loan Document, including all obligations to gincipal, interest, fees, indemnities or otheoants under such Loan Documents, in
each case whether such obligations are directdineict, secured or unsecured, joint or severablabes or contingent, due or to become due,
whether for payment or performance, now existingereafter arising (including interest and othdrgattions arising or accruing after the
commencement of any bankruptcy, insolvency, redrgdion, dissolution or similar proceeding withpest to any Borrower or any other
Person, or which would have arisen or accrueddouhie commencement of such proceeding, even if shtigation or the claim therefor is
not enforceable or allowable in such proceeding).

ARTICLE II
GUARANTY AND SURETYSHIP

2.1. Guaranty and Suretyship. The Guarantor hesbbglutely, unconditionally and irrevocably guaesstand becomes surety for the full
punctual payment and performance of the Guarar@idations as and when such payment or performsahal become due (at scheduled
maturity, by acceleration or otherwise) in accoawith the terms of the Loan Documents. This Agrest is an agreement of suretyship as
well as of guaranty, is a guarantee of paymentpantbrmance and not merely of collectibility, asdn no way conditioned upon any attempt
to collect from or proceed against any Borroweaimy other Person or any other event or circumstartoe obligations of the Guarantor un
this Agreement are direct and primary obligatiohthe Guarantor and are independent of the Guagdrbligations, and a separate actio
actions may be brought against the Guarantor régggra@f whether action is brought against any Beercor any other Person or whether
such Borrower or any other Person is joined insugh action or actions.

2.2. Obligations Absolute. The Guarantor agreestbieGuaranteed Obligations will be paid and pented strictly in accordance with the
terms of the Loan Documents, regardless of any degylation or order now or hereafter in effecaiy jurisdiction affecting the Guaranteed
Obligations, any of the terms of the Loan Documentthe rights of the Agent or any Lender or artyeotPerson with respect thereto. The
obligations of the Guarantor under this Agreeméatide absolute, unconditional and irrevocablesipective of any of the followin



(a) any lack of legality, validity, enforceabilitgllowability (in a bankruptcy, insolvency, reorggation, dissolution or similar proceeding, or
otherwise), or any avoidance or subordination, role or in part, of any Loan Document or any of @wsaranteed Obligations;

(b) any change in the amount, nature, time, plagaanner of payment or performance of, or in ameoterm of, any of the Guaranteed
Obligations (whether or not such change is contatedlby the Loan Documents as presently constitated specifically including any
increase in the Guaranteed Obligations, whethetitieg from the extension of additional credit toyaBorrower or otherwise), any execution
of any additional Loan Documents, or any amendroemtaiver of or any consent to departure from angr Document;

(c) any taking, exchange, release, impairment apadection of any collateral, or any taking, releampairment or amendment or waiver of
or consent to departure from any other guarantttoer direct or indirect security for any of thea®anteed Obligations;

(d) any manner of application of collateral or atbi&ect or indirect security for any of the Guateed Obligations, or proceeds thereof, to any
of the Guaranteed Obligations, or any commercia@sonable manner of sale or other dispositiompfcallateral for any of the Guaranteed
Obligations or any other assets of any Borrower;

(e) any permanent impairment by any Lender or dhgrdPerson of any recourse of the Guarantor apamysBorrower or any other Person,
or any other permanent impairment by any Lendamngrother Person of the suretyship status of ther&htor;

(f) any bankruptcy, insolvency, reorganizationsdisition or similar proceedings with respect toany change, restructuring or terminatiol
the corporate structure or existence of, any Boerpthe Guarantor or any other Person; or

(9) any failure of any Lender or any other Pergodisclose to the Guarantor any information peitgiio the business, operations, condition
(financial or other) or prospects of any Borrowenay other Person, or to give any other noticg;ldsure or demand.

2.3. Waivers, etc. The Guarantor hereby irrevocalaives any defense to or limitation on its obligas under this Agreement arising out of
or based upon any matter referred to in Sectiorm2d? without limiting the generality of the foregg, any requirement of promptness,
diligence or notice of acceptance, any other nptitselosure or demand with respect to any of thar@nteed Obligations and this
Agreement, any requirement of acceptance herdanoe hereon or knowledge hereof by the Agentgrlaender, and any requirement that
the Agent or any Lender protect, secure, perfegisure any lien or any property subject theretexdraust any right or take any action ag:
any Borrower or any other Person or any collateraither direct or indirect security for any of tBearanteed Obligations. Notwithstanding
the foregoing sentence, the Guarantor's waiver ruiite Section 2.3 shall apply only to the Guaréstobligations hereunder and shall not
limit or waive any of the Guarantor's rights orightions as a borrower under the Credit Agreement.

2.4. Reinstatement. This Agreement shall contiougeteffective, or be automatically reinstatedhascase may be, if at any time payment of
any of the Guaranteed Obligations is avoided, neld or must otherwise be returned by the AgeangrLender for any reason, all as tho
such payment had not been made.

2.5. No Stay. Without limiting the generality ofyaother provision of this Agreement, if any accatem of the time for payment or
performance of any Guaranteed Obligation, or amgditamn to any such acceleration, shall at any thaestayed, enjoined or prevented for
reason (including stay or injunction resulting fréime pendency against any Borrower or any othesdPeof a bankruptcy, insolvency,
reorganization, dissolution or similar proceedirig Guarantor agrees that, for purposes of thieémgent and its obligations hereunder, at
the option of the Agent such Guaranteed Obligagiuall be deemed to have been accelerated and sodtion to acceleration shall be
deemed to have been met.

2.6. Payments. All payments to be made by the Giargursuant to this Agreement shall be madeeatithes and in the manner prescribed
for payments in Articles Il and Il of the Credigfeement, without setoff, counterclaim, withholdrgother deduction of any nature. All
payments made by the Guarantor pursuant to thisekgent may be applied to the Guaranteed Obligatindsall other amounts payable
under this Agreement in such order as the Agent efegt.

2.7. Subrogation, Etc. Any rights which the Guapambay have or acquire by way of subrogation, reirmbment, restitution, exoneration,
contribution or indemnity, and any similar rightghether arising by operation of law, by agreemerdtberwise), against any Borrower
arising from the existence, payment, performanaenéorcement of any of the obligations of the Gasvaunder or in connection with this
Agreement, shall be subordinate in right of paynterthe Guaranteed Obligations, and the Guarahgdl 8ot exercise any such rights until
all Guaranteed Obligations and all other obligagiander this Agreement have been paid in cashobr silner manner as may be acceptab
the Agent and performed in full and all commitmetatextend credit under, and all Letters of Crextited under, the Loan Documents shall
have terminated. If, notwithstanding the foregoiagy amount shall be received by the Guarantorconumt of any such rights at any time
prior to the time at which all Guaranteed Obligati@nd all other obligations under this Agreemaatishave been paid in cash or such other
manner as may be acceptable to the Agent and pextbin full and all commitments to extend creditlen and all Letters of Credit issued
under, the Loan Documents shall have terminatedh amount shall be held by the Guarantor in trostife benefit of the Lenders, segreg
from other funds held by the Guarantor, and shalidsthwith delivered to Agent for the benefit bétLenders in the exact form received by
the Guarantor (with any necessary endorsemerny &pplied to the Guaranteed Obligations, whetlaurad or unmatured, in such order as
the Agent may elect, or to be held by the Agergesurity for the Guaranteed Obligations and dispagdy the Agent in any lawful manner,
all as the Agent may elec



2.8. Continuing Agreement. This Agreement is a iooiig guaranty and shall continue in full forcedaffect until all Guaranteed
Obligations and all other amounts payable undsrAlgreement have been paid in cash or such othenenas may be acceptable to the
Agent and performed in full, and all commitment®kbend credit under, and all Letters of Creditiessunder, the Loan Documents have
terminated, subject in any event to reinstatenmeattordance with Section 2.4. Without limiting tienerality of the foregoing, the Guaral
hereby irrevocably waives any right to terminateesroke this Agreement.

2.9. Limitation on Obligations. Notwithstanding aother provision hereof, to the extent that mangaamd nonwaivable provisions of
applicable Law pertaining to fraudulent transfefraudulent conveyance otherwise would render tileafmount of the obligations of the
Guarantor under this Agreement avoidable, invatidreenforceable, the obligations of the Guarantaten this Agreement shall be limited to
the maximum amount which does not result in suaidability, invalidity or unenforceability. In argction, suit or proceeding pertaining to
this Agreement, the burden of proof, by clear amavincing evidence, shall be on the Person clairttiagy this Section 2.9 applies to limit &
obligation of the Guarantor under this Agreementlaiming that any obligation of the Guarantor enthis Agreement is avoidable, invalid
or unenforceable, as to each element of such claim.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Guarantor hereby represents and warrants tagaet and the Lenders as follows:

3.1. Credit Agreement. The provisions of Article d¥/the Credit Agreement are hereby incorporatedeigrence (together with all related
definitions and cross references). The Guarantalyerepresents and warrants to the Agent andéhedrs as provided therein.

3.2. Representations and Warranties Remade atEedehsion of Credit. Each request (including angrded request) by any Borrower for
any extension of credit under any Loan Documenit bleadeemed to constitute a representation andawsyr by the Guarantor to the Agent
and the Lenders that the representations and weesanade by the Guarantor in this Article Il &mge and correct on and as of the date of
such request with the same effect as though madeadms of such date. Failure by the Agent to veceotice from the Guarantor to the
contrary before the Lenders make any extensiomagficunder any Loan Document shall constituterth&r representation and warranty by
the Guarantor to the Agent and the Lenders thatgpeesentations and warranties made by the Guarianthis Article Ill are true and corre
on and as of the date of such extension of creitlit the same effect as though made on and as bfdate.

ARTICLE IV
COVENANTS

4.1. Covenants Generally. Reference is hereby nuatte provisions of Articles VI and VII of the Glié Agreement (together with all related
definitions and cross-references). To the extech guwovisions impose upon any Borrower a duty teseahe Guarantor (or a Subsidiary of
the Guarantor) to do or refrain from doing certaiis or things or to meet or refrain from meetiagain conditions, the Guarantor shall (or
shall cause such Subsidiary of the Guarantor ttheasase may be) do or refrain from doing such acthings, or meet or refrain from
meeting such conditions, as the case may be.

ARTICLE V
MISCELLANEOUS

5.1. Amendments, etc. No amendment to or waivangfprovision of this Agreement, and no consemirp departure by the Guarantor
herefrom, shall in any event be effective unless writing manually signed by or on behalf of eaeimder; provided that this Agreement may
be terminated and the Guarantor may be releasedter with the written consent of the Required Lensdn connection with the sale or
other disposition of all of the capital stock oflasther equity interests in the Guarantor to adtews Persons other than a Borrower or a
Subsidiary of a Borrower, which sale or other d&pon is in compliance with the Credit Agreementidhe Loan Documents. Any such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foickigiven.

5.2. No Implied Waiver; Remedies Cumulative. Ncagtedr failure of the Agent or any Lender in exdrasany right or remedy under this
Agreement shall operate as a waiver thereof; nalt ahy single or partial exercise of any such trighremedy preclude any other or further
exercise thereof or the exercise of any other mgliemedy. The rights and remedies of the Agedttha Lenders under this Agreement are
cumulative and not exclusive of any other rightsesnedies available hereunder, under any otheeawet, at law, or otherwise.

5.3. Notices. Except to the extent, if any, otheenéxpressly provided herein, all notices and athexrmunications (collectively, "notices")
under this Agreement shall be in writing (includitagsimile transmission) and shall be sent by fiedtior registered mail, by nationally-
recognized overnight courier or by personal delivédl notices shall be sent to the address spetifn the Credit Agreement for the
applicable party, or, in any case, to such othdress as shall have been designated by the applisatiy by notice to the other party hereto.
Any properly given notice shall be effective whewceived, except that properly given notices toGharantor shall be effective at the
following time, if earlier: if given by telephoneshen telephoned; if by first-class mail, three Besis Days after deposit in the mail; if by
overnight courier, one Business Day after pickugibgh courier; and if by facsimile transmissiommipransmission. The Agent and the
Lenders may rely on any notice (whether or not magemanner contemplated by this Agreement) ptepty made by or on behalf of the
Guarantor, and Agent and the Lenders shall hawdutoto verify the identity or authority of the Ben giving such notice



5.4. Expenses. The Guarantor agrees to pay upoardkeail reasonable expenses (including reasonabteand expenses of counsel) which
the Agent or any Lender may incur from time to tianising from or relating to the administration of,exercise, enforcement or preservation
of rights or remedies under, this Agreement, othan costs and expenses incurred by the Agentyok@mder, respectively, in connection
with any litigation which results in a final, nopjaealable judgment against the Agent or such Lender

5.5. Entire Agreement. This Agreement constitutesentire agreement of the parties hereto witherdqp the subject matter hereof and
supersedes all prior and contemporaneous undeinstgnand agreements.

5.6. Survival. All representations and warrantiethe Guarantor contained in or made in conneatiiih this Agreement shall survive, and
shall not be waived by, the execution and deliw#rthis Agreement, any investigation by or knowledd the Agent or any Lender, any
extension of credit, or any other event or circuanee whatever.

5.7. Counterparts. This Agreement may be executatty number of counterparts, including facsimdemterparts, each of which shall be
deemed an original, and all such counterparts sbalttitute but one and the same agreement.

5.8. Setoff. In the event that any obligation af tAuarantor now or hereafter existing under thise&gent or any other Loan Document shall
have become due and payable, after an Event olLDefiader the Loan Documents has occurred, eactdreshall have the right from time
time, without notice to the Guarantor, to set gffimst and apply to such due and payable amountlaligation of any nature of each Lender
to the Guarantor, including all deposits (whetlmetor demand, general or special, provisionallfirally credited, however evidenced) now
or hereafter maintained by the Guarantor with dusider. Such right shall be absolute and unconwition all circumstances and, without
limitation, shall exist whether such obligationth@® Guarantor is absolute or contingent, maturacharatured (it being agreed that each
Lender may deem such obligation to be then duepagdble at the time of such setoff), regardlesh@bffices or branches through which
parties are acting with respect to the offset atians, regardless of whether the offset obligatiare denominated in the same or different
currencies, and regardless of the existence oruadgf any other direct or indirect security oy ather right or remedy available to such
Lender. Nothing in this Agreement or any other L&tument shall be deemed a waiver of or restriabio any right of setoff or banker's
lien available to any Lender under this Section &t8aw or otherwise. The Guarantor hereby agitestsany affiliate of any Lender, and any
holder of a participation in any Guaranteed Obiaya of the Guarantor under this Agreement, staletthe same rights of setoff as each
Lender as provided in this Section 5.8 (regardbdsghether such affiliate or participant otherwigeuld be deemed a creditor of the
Guarantor).

5.9. Construction. In this Agreement, unless th&ex otherwise clearly requires, references tqptheal include the singular, the singular
plural, and the part the whole; the neuter caseides the masculine and feminine cases; and "awdt€xclusive. In this Agreement, any
references to property (or similar terms) includg mterest in such property (or other item refén®); "include," "includes," "including" and
similar terms are not limiting; and "hereof," "hier& "hereunder" and similar terms refer to thisrégment as a whole and not to any
particular provision; Section and other headingthis Agreement, and any table of contents heegfor reference purposes only and shall
not affect the interpretation of this Agreemenaity respect. Section and other references in thisément are to this Agreement unless
otherwise specified. This Agreement has been fdlgotiated between the applicable parties, eadi paving the benefit of legal counsel,
and accordingly neither any doctrine of construttié guaranties or suretyships in favor of the gator or surety, nor any doctrine of

construction of ambiguities against the party aallitrg the drafting, shall apply to this Agreement.

5.10. Successors and Assigns. This Agreementisddlinding upon the Guarantor, its successors ssidres, and shall inure to the benefit of
and be enforceable by the Agent, the Lenders agidrésspective successors and assigns. Withoutliiom of the foregoing, the Agent or any
Lender (and any successive assignee or transfieoeeYime to time may assign or otherwise transfeor any portion of its rights or
obligations under the Loan Documents (includingoalhny portion of any commitment to extend credit)any Guaranteed Obligations, to
any other Person, and such Guaranteed Obligatiocisiding any Guaranteed Obligations resulting frextension of credit by such other
Person under or in connection with the Loan Docus)eshall be and remain Guaranteed Obligationslemtio the benefit of this Agreement,
and to the extent of its interest in such Guarah@kligations such other Person shall be vestdul alithe benefits in respect thereof granted
to the Agent or any Lender, as the case may hbjsmAgreement or otherwise.

5.11. Certain Legal Matters.

(A) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK, EXCLUSIVE OF CHOICE OF MAPRINCIPLES.

(B) SUBMISSION TO JURISDICTION AND VENUE; CONSENTQO SERVICE OF PROCESS; WAIVER OF JURY TRIAL; ETC. EH
GUARANTOR HEREBY IRREVOCABLY AND UNCONDITIONALLY:

() AGREES THAT ANY ACTION, SUIT OR PROCEEDING BY RY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMHET, COURSE OF CONDUCT, ACT, OMISSION OR EVENT
IN CONNECTION WITH ANY OF THE FOREGOING (COLLECTIVEY, "RELATED LITIGATION") MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTIONTIING IN THE CITY OR COUNTY OF NEW YORK, NEW YORk
SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND AGES NOT TO BRING ANY RELATED LITIGATION IN ANY
OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE REHT OF THE AGENT OR ANY LENDER TO BRING ANY
RELATED LITIGATION IN ANY OTHER FORUM);



(I ACKNOWLEDGES THAT SUCH COURTS WILL BE THE MOSTONVENIENT FORUM FOR ANY RELATED LITIGATION,
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANYRELATED LITIGATION BROUGHT IN ANY SUCH COURT,
WAIVES ANY CLAIM THAT ANY RELATED LITIGATION BROUGH T IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, AND WAIVES ANY RIGHT TO OBJECTWITH RESPECT TO ANY RELATED LITIGATION, THAT
SUCH COURT DOES NOT HAVE JURISDICTION OVER IT;

(111) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, TO IT AT THE ADDRESS FOR NOTICES
DESCRIBED IN THIS AGREEMENT, AND CONSENTS AND AGREETHAT SUCH SERVICE SHALL CONSTITUTE IN EVERY
RESPECT VALID AND EFFECTIVE SERVICE (BUT NOTHING HEEIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAWAND

(I) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATHED LITIGATION.

(C) LIMITATION OF LIABILITY. NO CLAIM MAY BE MADE B Y THE GUARANTOR AGAINST THE AGENT OR ANY LENDER
OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE, ATTRNEY OR AGENT OF THE AGENT OR ANY LENDER FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGS IN RESPECT OF ANY CLAIM ARISING FROM OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANBTATEMENT, COURSE OF CONDUCT, ACT, OMISSION (
EVENT IN CONNECTION WITH ANY OF THE FOREGOING (WHEAER BASED ON BREACH OF CONTRACT, TORT OR ANY
OTHER THEORY OF LIABILITY); AND THE GUARANTOR HEREE WAIVES, RELEASES AND AGREES NOT TO SUE UPON
ANY CLAIM FOR ANY SUCH DAMAGES, WHETHER OR NOT ACCRED AND WHETHER OR NOT KNOWN OR SUSPECTED 1
EXIST.

THE GUARANTOR ACKNOWLEDGES THAT IT HAS BEEN REPRESHED BY LEGAL COUNSEL IN CONNECTION WITH THE
EXECUTION AND DELIVERY OF THIS AGREEMENT AND THAT T UNDERSTANDS THE PROVISIONS OF THIS AGREEMENT.

IN WITNESS WHEREOF, the Guarantor has executeddatigered this Agreement as of the date first aberiten.
[NAME OF SUBSIDIARY]

By
Name:
Title:



EXHIBIT 4(jii)
EXECUTION COPY
SHORT TERM CREDIT AGREEMENT
dated as of December 20, 1999
among

CURTISS-WRIGHT CORPORATION

and
THE SUBSIDIARY BORROWERS PARTIES HERETO FROM TIME T O TIME,
as Borrowers,
THE LENDERS PARTIES HERETO FROM TIME TO TIME

and

MELLON BANK, N.A.
as Agent

THE BANK OF NOVA SCOTIA
as Syndication Agent

and

PNC BANK, NATIONAL ASSOCIATION
as Documentation Agen
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SHORT TERM CREDIT AGREEMENT

THIS SHORT TERM CREDIT AGREEMENT (this "Agreementtated as of December 20, 1999, by and among CERWRIGHT
CORPORATION, a Delaware corporation ("Curtiss-Witighthe Subsidiary Borrowers (as defined belowtyaereto from time to time
(collectively with Curtiss-Wright, the "Borrowersdnd each individually a "Borrower"), the lendegstp hereto from time to time (the
"Lenders", as defined further below) and MELLON BKRNN.A., a national banking association, as agentle Lenders (in such capacity,
together with its successors in such capacity, Algent™).

WHEREAS, the Borrowers have requested the Agentlamdlenders to enter into this Agreement and ekteadit as herein provided;

NOW, THEREFORE, in consideration of the premises ainthe mutual covenants herein contained andditg to be legally bound heret
the parties hereto agree as follows:

ARTICLE |
DEFINITIONS; CONSTRUCTION

. In addition to other words and terms definedwlsere in this Agreement, as used herein the follgwiords and terms shall have the
following meanings, respectively, unless the contexeof otherwise clearly requires:

"Affected Lender" shall have the meaning set fantBection 2.04(e) hereof.

"Affiliate" of a Borrower shall mean any Person aiidirectly or indirectly controls or is controllég or is under common control with a
Borrower. For purposes of this definition "contrélicluding, with correlative meanings, the terraeritrolled by" and "under common
control with") means the possession, directly dirgctly, of the power to direct or cause the dimtof management policies, whether
through ownership of voting securities or by cocttiar otherwise.

"Alternative Funds" shall have the meaning setfant
Section 2.04(f) hereof.

"Applicable Funding Rate" shall have the meaningagh in
Section 2.10(b) hereof.

"Applicable Margin" shall have the meaning setlidrt
Section 2.04(b) hereof.

"Assured Obligation" shall have the meaning sethfar the definition of "Guaranty Equivalent" inigiSection 1.01.
"Base Rate" shall have the meaning set forth ini@e2.04(a)(i) hereof.
"Base Rate Option" shall have the meaning set far@ection 2.04(a) hereof.

"Base Rate Portion" of any Loan or Loans shall mataamy time the portion, including the whole, o€ls Loan or Loans bearing interest at
such time (i) under the Base Rate Option or (id@eordance with Section 2.09(c)(ii) hereof. Iflr@an or Loans is specified, "Base Rate
Portion" shall refer to the Base Rate Portion biahns outstanding at such time.

"Business Day" shall mean any day other than ar@ayy Sunday, public holiday under the laws of@menmonwealth of Pennsylvania or the
State of New York or other day on which bankingitntions are authorized or obligated to closehia tity in which the Agent's Office is
located.

"Change of Control" shall mean that any Personroujg of Persons (as used in Sections 13 and ldedsé¢curities Exchange Act of 1934, as
amended (the "Exchange Act"), and the rules andlaéigns thereunder) shall have become the beakbteiner (as defined in Rules 13d-3
and 13d-5 promulgated by the Securities and Exah&@ugnmission (the "SEC") under the Exchange Ac§086 or more of the combined
voting power of all the outstanding voting secestbf Curtiss-Wright; provided, that none of Umit€orporation, Argonaut Insurance Co. or
any of their respective Subsidiaries shall be dektode a Person for purposes of this definition.

"Closing Date" shall mean the date of this Agreetmen

"Code" means the Internal Revenue Code of 198&nended, and any successor statute of similar imgoma regulations thereunder, in each
case as in effect from time to time. Referencesetdions of the Code shall be construed also & tefany successor sectio



"Commitment" of a Lender shall mean the Revolvirrgdt Commitment of such Lender.

"Commitment Percentage" of a Lender at any timdl sti@an the Commitment Percentage for such Lenetefosth below its name on the
signature page hereof, as such percentage mayjuseatipursuant to
Section 2.14 hereof, and subject to transfer taremd_ender as provided in Section 8.14 hereof.

"Consolidated EBIT" shall mean, with respect tot{3grWright and its consolidated Subsidiaries, @alieed for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated Net Income, plus (b) ConsolidatedreéstieExpense, plus (c) consolidated cash fededhbtate income tax expenses for such
period.

"Consolidated EBITDA" shall mean, with respect tartiss-Wright and its consolidated Subsidiaries;ulated for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated EBIT, plus (b) depreciation and armaatibn of assets for such period (if subtractedhfemarnings in calculating the same), plus
(c) extraordinary losses for such period, minuss¢djaordinary gains for such period.

"Consolidated Interest Expense" shall mean, wisipeet to Curtiss-Wright and its consolidated Subsiek calculated for each fiscal quarter
then ending, and the immediately preceding thiseafiquarters, interest expense (whether cashrecash) determined in accordance with
GAAP for the relevant period ended on such datduding, in any event, interest expense with resfgemdebtedness of Curtiss-Wright and
its consolidated Subsidiaries, interest expenséhforelevant period that has been capitalizedherbalance sheet and interest expense with
respect to any Deemed Debt.

"Consolidated Net Income" shall mean, for any piribe consolidated net income (or deficit) of GsWright and its consolidated
Subsidiaries for such period, determined in acawcdavith GAAP.

"Corresponding Source of Funds" shall mean, irctkse of any Funding Segment of the Euro-Rate Porthe proceeds of hypothetical
receipts by a Notional Euro-Rate Funding Officdpma Lender through a Notional Euro-Rate Fundinfic®fof one or more Dollar deposits
in the interbank eurodollar market at the beginmifithe Euro-Rate Funding Period correspondingithh$-unding Segment having maturities
approximately equal to such Euro-Rate Funding Beaitd in an aggregate amount approximately equaldb Lender's Pro Rata share of
such Funding Segment.

"Curtiss-Wright Guaranty" shall have the meaningfegh in
Section 4.01(k) hereof.

"Debt Instrument” shall have the meaning set fortBection 6.01(e) hereof.

"Deemed Debt" shall mean the amount of indebtedimessred by Curtiss-Wright and its consolidatedSdiaries and any special purpose
corporation or trust which is an Affiliate of Cua$-Wright or any of its Subsidiaries in connectigth any accounts receivable financing
facility, or other financing vehicle which is desig to provide Curtiss-Wright or any Subsidiaryréiod with off-balance sheet financing
whether or not shown on the balance sheet of Getieght or such Subsidiary in accordance with GAARhe extent not included in the
definition of Indebtedness. For purposes of deteimgithe amount of Deemed Debt incurred by anyd?eirs connection with any offalanc:
sheet financing transaction, all contingent oblwz of such Person shall be included as well asraoourse indebtedness incurred in
connection with such transaction. Deemed Debt stwtlinclude operating leases.

"Deemed Guarantor" shall have the meaning set forthe definition of "Guaranty Equivalent" in tHgection 1.01.
"Deemed Obligor" shall have the meaning set fartthe definition of "Guaranty Equivalent” in this@ion 1.01.
"Dollar," "Dollars" and the symbol "$" shall meawful money of the United States of America.

"Dollar Equivalent Amount" of any Revolving Crediban shall mean (a) with respect to a RevolvingdiZfeoan denominated in an Other
Currency, an amount equal to the amount of Dotlaais the amount of such Other Currency (equal égotimcipal amount of such Revolving
Credit Loan) could purchase at 12:00 p.m., noottsiRirgh time, on the date of determination, bag®sh the quoted spot rates of the Agent,
at which its applicable branch or office offersstachange Dollars for such currency in the foreigchange market and (b) with respect to a
Revolving Credit Loan denominated in US Curreneyamount in Dollars equal to the principal amourguch Revolving Credit Loan.

"Euro" and "Euros" shall mean the lawful currenéyh® participating member states of the EuropeaioitJthat adopt a single currency in
accordance with the Treaty establishing the Eunog@@mmunities, as amended by the Treaty on Europeam.

"Euro-Rate" shall have the meaning set forth inti§a.04(a)(ii) hereof.

"Eurc-Rate Option" shall have the meaning set forth ictiSe 2.04(a)(ii) hereot



"Euro-Rate Portion" of any Loan or Loans shall matany time the portion, including the whole, otls Loan or Loans bearing interest at
any time under the Euro-Rate Option or at a raleutsted by reference to the Euro-Rate under Se@i®9(c)(i) hereof. If no Loan or Loans
is specified, "Euro-Rate Portion" shall refer te tauro-Rate Portion of all Loans outstanding ahgiroe.

"Euro-Rate Reserve Percentage" shall have the mgaet forth in Section 2.04(a)(ii) hereof.
"Event of Default" shall mean any of the Event®efault described in Section 6.01 hereof.

"Expiration Date" shall mean December 17, 200Gumh later date to which the Expiration Date magXxiended pursuant to Section 2.14
hereof. Notwithstanding the foregoing, the Committrghall never have a remaining term of more tiéhdays, and if for any reason the
Agent receives the consent of any Lender to ameida of the Expiration Date pursuant to Sectidri2ereof more than 364 days before the
requested new Expiration Date, such consent of kaolder shall be considered absolutely revocaldeimno manner binding on such Len
until such date that is 364 days prior to such ested new Expiration Date.

"Extension Request" shall have the meaning set fort
Section 2.14 hereof.

"Facility Fee" shall have the meaning set fortisaction 2.02(a) hereof.

"Federal Funds Effective Rate" for any day shalamthe rate per annum (rounded upward to the reHf30 of 1%) determined by the
Agent (which determination shall be conclusive albseanifest error) to be the rate per annum anrediby the Federal Reserve Bank of
New York (or any successor) on such day as beiagvisighted average of the rates on overnight Feflerds transactions arranged

Federal funds brokers on the previous trading daysomputed and announced by such Federal Resanke(8 any successor) in
substantially the same manner as such Federal\ReBank computes and announces the weighted avitnaders to as the "Federal Funds
Effective Rate" as of the date of this Agreementyjaled, that if such Federal Reserve Bank (osutscessor) does not announce such rate on
any day, the "Federal Funds Effective Rate" fohstay shall be the Federal Funds Effective Ratéhi@last day on which such rate was
announced.

"Funding Breakage Date" shall have the meanindpstt in
Section 2.10(b) hereof.

"Funding Breakage Indemnity" shall have the measgigforth in Section 2.10(b) hereof.
"Funding Periods" shall have the meaning set fiortBection 2.04(c) hereof.

"Funding Segment" of the Euro-Rate Portion of tlewdtving Credit Loans at any time shall mean thremprincipal amount of such Portion
to which at the time in question there is applieablparticular Funding Period beginning on a paldicday and ending on a particular day.
(By definition, each such Portion is at all timesposed of an integral number of discrete Fundiegn®nts and the sum of the principal
amounts of all Funding Segments of any such Pogiany time equals the principal amount of sucti®oat such time.)

"GAAP" shall have the meaning set forth in Sectlob3 hereof.

"Governmental Authority” shall mean any governmeampolitical subdivision or any agency, authorityreau, central bank, commission,
department or instrumentality of either, or anyrtoibunal, grand jury or arbitrator, in each eaghether foreign or domestic.

"Guaranty Equivalent": A Person (the "Deemed Guardhshall be deemed to be subject to a Guaragtyvalent in respect of any
indebtedness, obligation or liability (the "AssuK@tligation") of another Person (the "Deemed Obiligid the Deemed Guarantor directly or
indirectly guarantees, becomes surety for, endpesssimes, agrees to indemnify the Deemed Oblgainst, or otherwise agrees, become
remains liable (contingently or otherwise) for, IsUcssured Obligation. Without limitation, a GuanaBiiquivalent shall be deemed to exist
Deemed Guarantor agrees, becomes or remains (@dnéngently or otherwise), directly or indirectfg) to purchase or assume, or to supply
funds for the payment, purchase or satisfactiomwfAssured Obligation, (b) to make any loan, adeanapital contribution or other
investment in, or to purchase or lease any properservices from, a Deemed Obligor (i) to mainthia solvency of the Deemed Obligor, (ii)
to enable the Deemed Obligor to meet any othenéii@ condition, (iii) to enable the Deemed Obligoisatisfy any Assured Obligation or to
make any Stock Payment or any other payment, ptdiassure the holder of such Assured Obligatgairest loss, (¢) to purchase or lease
property or services from the Deemed Obligor relgasdof the nondelivery of or failure to furnishsafch property or services, or (d) in
respect of any other transaction the effect of Wiscto assure the payment or performance (or payonfedlamages or other remedy in the
event of nonpayment or nonperformance) of any Ass@bligation.

"HLT Classification" shall have the meaning settian
Section 2.11 hereof.

"Indebtedness" of a Person, at a particular dat| mean, without duplication, the following: @) indebtedness of such Person for
borrowed money or for the deferred purchase priggaperty; (b) the face amount of all letters tddit (other than standby letters of cre



issued for the account of such Person in conneetitinbids on proposed contracts by such Persaengis for the account of such Person and,
without duplication, all drafts drawn under alltégs of credit (including standby letters of crigdit) all liabilities secured by any Lien (other
than Permitted Liens permitted under clause

(h) of the definition thereof) on any property owrtey such Person, to the extent attributable th Rerson's interest in such property, even
though it has not assumed or become liable fop#yenent thereof; (d) all Indebtedness of otheit® aghich such Person is the Deemed
Guarantor under a Guaranty Equivalent; and (egleafigations of such Person which have been, acwih accordance with GAAP, should
be capitalized.

"Indemnified Parties" shall mean the Agent, thedens, their respective affiliates, and the diregtofficers, employees, attorneys and agents
of each of the foregoing.

“Initial Revolving Credit Committed Amount" shalatie the meaning set forth in Section 2.01(a) hereof
"Judgment Amount" shall have the meaning set fortBection 6.03 hereof.

"Law" shall mean any law (including common law)nsttution, statute, treaty, convention, regulatiare, ordinance, order, injunction, writ,
decree or award of any Governmental Authority.

"Lender" shall mean any of the Lenders listed andignature pages hereof, subject to the provigib&ection 8.14 hereof pertaining to
Persons becoming or ceasing to be Lenders.

"Leverage Ratio" shall mean, with respect to Caftéright and its consolidated Subsidiaries for fsgal period, the ratio of

(a) Indebtedness of Curtiss-Wright and its constdid Subsidiaries plus any Deemed Debt as of tteeadaletermination, to (b) Consolidated
EBITDA plus, in the event of any acquisition by @ss\Wright, with respect to the acquired company, tina sf (i) the net earnings (or los
plus (ii) interest expense for such period, pliggbnsolidated federal and state income tax egpstfior such period, plus (iv) depreciation
and amortization of assets for such period (if sadted from earnings in calculating the same), pliigxtraordinary losses for such period,
minus (vi) extraordinary gains for such period,hnafl of the foregoing amounts to be calculatedffierfiscal period then ending, and the
immediately preceding three fiscal quarters (detieechon a consolidated basis in accordance with BAA

"Lien" shall mean any mortgage, pledge, securitgrasst, encumbrance, lien or charge of any kincl{tting any agreement to give any of the
foregoing, any additional sale or other title réitmm agreement, any lease in the nature theredftfanfiling of or agreement to give any
financing statement under the Uniform Commerciadl€of any jurisdiction).

"Loan" shall mean any loan by a Lender to any Beaounder this Agreement, and "Loans" shall mebha#ns made by the Lenders under
this Agreement.

"Loan Documents" shall mean this Agreement, theeBlahe Curtiss-Wright Guaranty, the Subsidiaryr@nies and the Transfer
Supplements, and all other agreements and instignegtending, renewing, refinancing or refunding emlebtedness, obligation or liability
arising under any of the foregoing, in each cash@same may be amended, modified or supplemémtedtime to time hereafter.

"London Business Day" shall mean a day for dedlindeposits in Dollars by and among banks in thedam interbank market and which i
Business Day.

"London Office", when used in connection with thgeht, shall mean its office located at Princessd¢p®ne Suffolk Lane, London
EC4ROAN, or at such other office or offices of thgent or any branch, subsidiary or affiliate thérea® may be designated in writing from
time to time by the Agent to the Borrowers.

"Long Term Commitments" shall mean the aggregat/tiRiing Credit Commitments" of the "Lenders" (eashdefined in the Long Term
Credit Agreement) under the Long Term Credit Agreein

"Long Term Credit Agreement” shall mean that certaiedit Agreement dated the date hereof, by armhgrthe Borrowers party thereto, the
Lenders named therein, the Issuing Banks refeadlerein and Mellon Bank, N.A. , as the Agentaagended.

"Loss" shall have the meaning set forth in Sec8id)8 hereof.

"Material Adverse Effect" shall mean (a) a mateaidVerse effect on the business, operations, dondfinancial or otherwise) or prospect:
Curtiss-Wright and its Subsidiaries taken as a @/lool
(b) a material adverse effect on the ability of {&sANright to perform or comply with any of the termsdaconditions of any Loan Docume

"Maturity Date" shall mean the date which is onary&fter the Expiration Date.

"Mellon" shall mean Mellon Bank, N.A. in its indtual capacity



"Nonextending Lender" shall have the meaning seh fio
Section 2.14 hereof.

"Note" or "Notes" shall mean the Revolving Creditbk of the Borrowers executed and delivered uthdeAgreement, together with all
extensions, renewals, refinancings or refundingangfthereof in whole or part.

"Notional Euro-Rate Funding Office" shall have theaning set forth in Section 2.13(a) hereof.

"Obligations" shall mean all indebtedness, obligagiand liabilities of any Borrower to any Lendethe Agent from time to time arising
under or in connection with or related to or evickh by this Agreement or any other Loan Document,al extensions, renewals or
refinancings thereof, whether such indebtednedigadions or liabilities are direct or indirecthatrwise secured or unsecured, joint or sev
absolute or contingent, due or to become due, vehétin payment or performance, now existing or hfeg arising. Without limitation of the
foregoing, such indebtedness, obligations andliiesi include the principal amount of Loans, aextdut unpaid interest, unpaid fees,
indemnities or expenses under or in connection thithAgreement or any other Loan Document, anéxbnsions, renewals and
refinancings thereof, whether or not such Loansweade in compliance with the terms and conditafrthis Agreement or in excess of the
obligation of the Lenders to lend. Obligations shanain Obligations notwithstanding any assignnarttansfer or any subsequent
assignment or transfer of any of the Obligationary interest therein.

"Office," when used in connection with the Agerital mean its office located at One Mellon Bank teenPittsburgh, Pennsylvania 15258
at such other office or offices of the Agent or dmgnch, subsidiary or affiliate thereof as maydbsignated in writing from time to time by
the Agent to the Borrowers.

"Option" shall mean the Base Rate Option or theoHRate Option, as the case may be.

"Original Credit Agreements" shall mean that cer@@redit Agreement dated as of October 29, 199an@nded, among Curtiss-Wright, the
Lenders party thereto, the Issuing Banks refemati¢rein and the Agent, and that certain ShomiT@redit Agreement dated as of October
29, 1994, as amended, among Curtiss-Wright, thelémnparty thereto and the Agent.

"Original Due Date" shall have the meaning setfamt
Section 6.03 hereof.

"Other Currency" shall mean Canadian Dollars, BhitPounds, Swiss Francs, Belgium Francs, Frengfc§rétalian Lira, German Marks,
Singapore Dollars, Dutch Guilders, Danish Kroneidswand any freely available currency that is freensferable and freely convertible ii
Dollars and requested by any Borrower and acceptaldll of the Lenders and to the Agent.

"Participants” shall have the meaning set fortBéction 8.14(b) hereof.

"Permitted Liens" shall mean (@) Liens arising frtares, assessments, charges, levies or claimarthabt yet due or that remain payable
without penalty, (b) deposits or pledges of casbetture workmen's compensation, unemployment insarald age benefits or other social
security obligations, or in connection with or &xare the performance of bids, tenders, trade @cistor leases, or to secure statutory
obligations, or stay, surety or appeal bonds, beopledges or deposits of cash of like natureadind the ordinary course of business, (c)
Liens permitted by Section 7.02(b) of the Long Te&nadit Agreement, (d) Liens in favor of each af thgent and the Lenders, (e) Liens to
secure Indebtedness existing on the date hergo¥jt(f respect to real property located in the St#HtNew Jersey, impediments to
marketability arising by reason of the New Jersayiibnmental Cleanup Responsibility Act, (g) easetsgrights of way and other
exceptions to title which do not materially affacty Borrower's right of enjoyment of its properti¢y Liens in favor of customers for
amounts paid to any Borrower or any Subsidiarynyf Borrower as progress payments, (i) Liens to eenaon-recourse Indebtedness, and (j)
Liens to secure Deemed Debt.

"Person” shall mean an individual, corporation,téu liability company, partnership, trust, uningorated association, joint venture, joint-
stock company, Governmental Authority or any o#tity.

"Portion” shall mean the Base Rate Portion or theHRate Portion, as the case may be.
"Potential Default" shall mean any event or cowditivhich with notice or passage of time, or botbuld constitute an Event of Default.

"Prime Rate" as used herein, shall mean the irtess per annum announced from time to time byldteBank, N.A. as its prime rate, whi
rate may be greater or less than other interess @targed by Mellon Bank, N.A. to other borrowaard is not solely based or dependent L
the interest rate which Mellon Bank, N.A. may cteaeqy particular borrower or class of borrowers.

"Pro Rata" shall mean from or to each Lender irpprtion to its Commitment Percentage.

"Purchasing Lender" shall have the meaning seh fiart
Section 8.14(c) herec



"Register” shall have the meaning set forth in ®ad.14(d) hereof.
"Regular Payment Date" shall mean the last dayoh@ecember, March, June and September afteathehdreof.

"Replacement Lender" shall have the meaning s#t for
Section 2.14 hereof.

"Required Lenders" shall mean, as of any date, eenathich have Commitments constituting, in theragate, at least 51% of the total
Commitments of all the Lenders.

"Responsible Officer" shall mean the Chairman, g, any Vice President, the Controller or theaRBurer of any Borrower.
"Revolving Credit Commitment" shall have the megrset forth in Section 2.01(a) hereof.
"Revolving Credit Committed Amount" shall have theaning set forth in Section 2.01(a) hereof.

"Revolving Credit Loans" shall have the meaningfegh in
Section 2.01(a) hereof.

"Revolving Credit Notes" shall mean the promissooyes of the Borrowers executed and delivered uBdetion 2.01(c) hereof and any
promissory note issued in substitution therefosspant to Sections 8.14(c) and 2.14 or any otherigioms hereof, together with all
extensions, renewals, refinancings or refundingsetbf in whole or part.

"Significant Subsidiary" shall mean Curtiss-Wrigtiight Systems, Inc., Curtiss-Wright Flow Contradr@oration, Metal Improvement
Company, Inc., and any other Subsidiary of Cuniissght

(a) which, together with its Subsidiaries (detemdimn a consolidated basis), has assets with a\mok greater than or equal to 20% of the
total assets of Curtiss-Wright and its Subsidiafietermined on a consolidated basis) as of theoéttte most recently completed fiscal
quarter for which financial information is availalpl or (b) which, together with its Subsidiariestétmined on a consolidated basis), has
greater than 20% of the net revenues of CurtisghiViand its Subsidiaries (determined on a cong@léihasis) for the most recent four fiscal
quarters for which financial information is avail@) all determined in accordance with GAAP.

"Standard Notice" shall mean an irrevocable ngicevided to the Agent on a Business Day which is

(a) provided on the same Business Day in the caselection of, conversion to or renewal of the 8Rate Option or prepayment of any B
Rate Portion; and

(b) provided at least four London Business Dayadwance in the case of selection of, conversiar tenewal of the Euro-Rate Option or
prepayment of any Euro-Rate Portion.

Standard Notice must be provided no later than@.@:f., Pittsburgh time, on the last day permitteguch notice.

"Subsidiary" of a Person means (a) any corporatiore than 50% of the outstanding securities hawndgnary voting power of which shall
the time be owned or controlled, directly or indihg, by such Person or (b) any partnership, assioti, joint venture or similar business
organization more than 50% of the ownership intsreaving ordinary voting power of which shall la¢ time be so owned or controlled.

"Subsidiary Borrower" shall mean any of the follagiSubsidiaries of Curtiss-Wright that is (a) aty#o this Agreement or

(b) has executed and delivered to the Agent (igedRing Credit Note, and (ii) a joinder to this régment, in form and substance satisfac
to the Agent: Curtiss-Wright Flight Systems, IrcDelaware corporation; Metal Improvement Compamy., a Delaware corporation;
Curtiss-Wright Flow Control Corporation, a New Yar&rporation; Curtiss¥right Flow Control Service Corporation, a Delawacgporation
Curtiss-Wright Foreign Sales Corp., a Barbadosamtion; Curtiss-Wright Flight Systems Europe Ad®)anish corporation and Curtiss-
Wright Antriebstechnik GmbH, a Swiss corporation.

"Subsidiary Guarantors" shall mean the Subsidiargr@vers and Significant Subsidiaries from timdineoe party to the Subsidiary
Guarantees.

"Subsidiary Guarantees" shall have the meaninfpsitin
Section 4.01(k) hereof.

"Taxes" shall have the meaning set forth in Sec@idr2(a) hereof.

"Transfer Effective Date" shall have the meaningfeeth in the applicable Transfer Suppleme



"Transfer Supplement" shall have the meaning sét fo
Section 8.14(c) hereof.

"US Currency" shall mean Dollars.

. Unless the context of this Agreement otherwisandy requires, references to the plural includedingular, the singular the plural and the
part the whole; "or" has the inclusive meaning espnted by the phrase "and/or"; and "property'Uithes all properties and assets of any kind
or nature, tangible or intangible, real, persomahixed. References in this Agreement to "detertidné (and similar terms) by the Agent or
by any Lender include good faith estimates by tge or by any Lender (in the case of quantitadi#germinations) and good faith beliefs
the Agent or by any Lender (in the case of quaiatleterminations). The words "hereof,” "hereli@reunder” and similar terms in this
Agreement refer to this Agreement as a whole atdaany particular provision of this AgreementeTdection and other headings contained
in this Agreement and the Table of Contents prewethis Agreement are for reference purposes amdyshall not control or affect the
construction of this Agreement or the interpretatioereof in any respect. Section, subsection ahib# references are to this Agreement
unless otherwise specified.

. 1.03. Accounting Principles

(a) As used herein, "GAAP" shall mean generallyepted accounting principles in the United Statppliad on a basis consistent with the
principles used in preparing Curtiss-Wright's cdidsded financial statements as of December 318 E81l for the fiscal year then ended, as
referred to in Section 4.05 hereof, together witthschanges in GAAP as may be adopted from tintient® which, in the good faith judgme
of the Agent, do not have a material adverse etiadCurtiss-Wright's compliance with the covenamtstained in this Agreement.

(b) Except as otherwise provided in this Agreemalhicomputations and determinations as to accogrtr financial matters shall be made,
and all financial statements to be delivered purst@this Agreement shall be prepared, in accardavith GAAP (including principles of
consolidation where appropriate), and all accogntinfinancial terms shall have the meanings asdrib such terms by GAAP.

(c) If and to the extent that the financial statetagyenerally prepared by Curtiss-Wright apply actimg principles other than GAAP, all
financial statements referred to in this Agreenmrdany other Loan Document shall be delivered iplidate, one set based on the accounting
principles then generally applied by Curtiss-Wrightl one set based on GAAP. To the extent thisékgeat or such other Loan Document
requires financial statements to be accompaniezhbgpinion of independent accountants, each dataicial statements shall be
accompanied by such an opinion.

ARTICLE II
THE CREDITS

. 2.01. Revolving Credit Loans

(a) Revolving Credit Commitments. Subject to theneand conditions and relying upon the represemsiand warranties herein set forth,
each Lender, severally and not jointly, agreesHsigreement being herein called such Lender's "RiegoCredit Commitment”) to make
loans in either US Currency or in an Other Curreftiog "Revolving Credit Loans") to one or more Buvers at any time or from time to tir
on or after the date hereof and to but not inclgdive Expiration Date.

A Lender shall have no obligation to make any Rewgl Credit Loan to the extent that the aggregaitecjpal amount of such Lender's Pro
Rata share of the total Revolving Credit Loansngttame outstanding would exceed such Lender's RagCredit Committed Amount at
such time. Each Lender's "Revolving Credit Comrdifénount” at any time shall be equal to the ama@ettorth as its "Initial Revolving
Credit Committed Amount" below its name on the aigme pages hereof, as either such amount mayteerereduced under

Section 2.02 hereof at such time, increased uneletidh 2.01(e) and subject to transfer to anotteerdler as provided in Section 8.14 hereof.

(b) Nature of Credit. Within the limits of time amadhount set forth in this Section 2.01, and sulietihe provisions of this Agreement, the
Borrowers may borrow, repay and reborrow Revol@irgdit Loans hereunder.

(c) Revolving Credit Notes. The obligations of e&@drrower to repay the unpaid principal amounth& Revolving Credit Loans made to
them by each Lender and to pay interest theredhlshavidenced in part by promissory notes of eaath Borrower, one to each Lender,
dated the Closing Date (the "Revolving Credit N9t@s substantially the form attached hereto asikikiA, with the blanks appropriately
filled, payable to the order of such Lender in @efamount equal to such Lender's Initial Revoh@mgdit Committed Amount.

(d) Maturity. To the extent not due and payabldiearthe Revolving Credit Loans shall be due aaggble on the Maturity Date.

(e) Increase in Commitments. Upon the written regoé Curtiss-Wright, if approved in writing by tiequired Lenders (which must include
the Agent), the Commitments may be increased aggnegate amount of $25,000,000 less the amouantyifby which the Long Term
Commitments may have been increased pursuant tm8&c01(f) of the Long Term Credit Agreement; yiced, that no Lender's Revolving
Credit Committed Amount shall be increased withguth Lender's approval. The Lenders' Revolving i€@ommitted Amounts shall be
increased on a pro rata basis among the Lenders\apg the increase in Commitments. The increas@ammitments shall be subject to the
Agent's receipt, for each Lender, of substituteddptiuly executed by each Borrower, reflectingaim®unt of such Lender's Revolving Cre



Committed Amount after such increase in the Commitis.
. 2.02. Facility Fee; Reduction of the Revolving@it Committed Amounts

(a) Facility Fee. Curtiss-Wright shall pay to thgeht for the account of each Lender a facility (tbe "Facility Fee") equal to the facility fee
percentage determined from the chart set forthvbélased on the Leverage Ratio, as determined glyaoeesed upon the financial statements
delivered by Curtiss-Wright pursuant to this Agresity with such Facility Fee to be effective, widispect to calculations based upon the
quarterly unaudited financial statements delivgresuant to Section 6.01(b) of the Long Term CrAditeement, as of the first day of the
guarter immediately following the quarter for whishch financial statements are delivered:

Leverage Ratio Facility Fee Percentage

>2.5 o0 T
>1.5and < 2.5 0w T
<15 o1es T

for each day from and including the date hereddubnot including the Expiration Date, on the antqmot less than zero) equal to such
Lender's Revolving Credit Committed Amount on sdaly. Such Facility Fee shall be due and payabléhfopreceding period for which st
fee has not been paid (x) on each Regular Paymatet [y) on the date of each reduction of the ReénglCredit Committed Amounts
(whether optional or mandatory) on the amount slaced and (z) on the Expiration Date.

(b) Reduction of the Revolving Credit Committed Aints. Curtiss-Wright may at any time or from tiroditme reduce Pro Rata the
Revolving Credit Committed Amounts of the Lenderah aggregate amount (which may be zero) nottessthe Dollar Equivalent Amount
sum of the unpaid principal amount of the Revol@rgdit Loans then outstanding plus the principabant of all Revolving Credit Loans
not yet made as to which notice has been givenBgreower under Section 2.03 hereof. Any reductibthe Revolving Credit Committed
Amounts shall be in an aggregate amount whichnisrgmum amount of $5,000,000 and integral multipé&$500,000 thereof. Reduction of
the Revolving Credit Committed Amounts shall be mbg providing not less than 30 days' notice (whiotice shall be irrevocable) to such
effect to the Agent. After the date specified istsmotice the Facility Fee shall be calculated dag®on the Revolving Credit Committed
Amounts as so reduced. Upon reduction of the Rawpl€redit Committed Amounts to zero, payment ithdfiall Obligations, this
Agreement shall be terminated.

. Whenever a Borrower desires that the Lenders rRak®lving Credit Loans, such Borrower shall previstandard Notice to the Agent
setting forth the following information:

(&) The currency, which shall be either US Curremcgn Other Currency, in which such Revolving @redans are to be made;
(b) The party making the borrowing thereunder;
(c) The date, which shall be a Business Day, orthwvhuch proposed Loans are to be made;

(d) The aggregate principal amount of such propasehs, which shall be the sum of the principal ants selected pursuant to clause (e) of
this Section 2.03;

(e) The interest rate Option or Options selecteatctordance with Section 2.04(a) hereof and thecjp@l amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Pordiod each Funding Segment of the ERede Portion, as the case may be, of such pro
Loans; and

(f) With respect to each such Funding Segment ¢ smoposed Loans, the Funding Period to applyth $unding Segment, selected in
accordance with Section 2.04(c) hereof.

Standard Notice having been so provided, the Agleall promptly notify each Lender of the informaticontained therein and of the amount
of such Lender's Loan. Unless any applicable cadgpecified in Article V hereof has not beens&id, on the date specified in such
Standard Notice each Lender shall make the procefatisLoan available to the Agent (a) with regpeca Loan denominated in US
Currency, at the Agent's Office, no later than 02@&lock Noon, Pittsburgh time, in funds immediatevailable at such Office, and (b) with
respect to a Loan denominated in an Other Curreatdipe Agent's London Office, no later than 120@0ock Noon, London time, in funds
immediately available at such London Office. TheeAgwill make the funds so received available ®applicable Borrower in funds
immediately available at the Agent's Office or LondDffice, as the case may be.

. 2.04. Interest Rates

(a) Optional Bases of Borrowing. The unpaid priatipmount of the Loans shall bear interest for elghuntil due on one or more ba



selected by the applicable Borrower from amongrterest rate Options set forth below. Subjechtprovisions of this Agreement the
Borrowers may select different options to applyudiameously to different Portions of the Loans amaly select different Funding Segments
to apply simultaneously to different parts of the@@Rate Portion of the Loans. The aggregate numbEunding Segments applicable to the
Euro-Rate Portion of the Revolving Credit Loansamy time shall not exceed ten without the approvéhe Agent.

(i) Base Rate Option: A rate per annum (computetherbasis of a year of 365 or 366 days, as the way be, and actual days elapsed) for
each day equal to the Base Rate for such day. Base'Rate" for any day shall mean the greater pfH@ Prime Rate for such day or (B)
0.50% plus the Federal Funds Effective Rate foh slay, such interest rate to change automaticadiy time to time effective as of the
effective date of each change in the Prime RatheFederal Funds Effective Rate.

(il) Euro-Rate Option: A rate per annum (based gear of 360 days and actual days elapsed) for @aglequal to the EurRate for such de
plus the Applicable Margin for such day. "Euro-Rdte any day, as used herein, shall mean for &artding Segment of the Euro-Rate
Portion corresponding to a proposed or existingpEHRate Funding Period the rate per annum deterntigete Agent by dividing (the
resulting quotient to be rounded upward to the estal/100 of 1%) (A) the rate of interest (whichlsbe the same for each day in such Euro-
Rate Funding Period) determined in good faith eyAlgent in accordance with its usual proceduresdfwtietermination shall be conclusive
absent manifest error) to be the average of tles gadr annum for deposits in US Currency or angOgturrency, as applicable, offered to
major money center banks in the London interbankatat approximately 11:00 a.m., London time, tvemdon Business Days prior to the
first day of such Euro-Rate Funding Period forwaly on the first day of such Euro-Rate Fundingd®ein amounts comparable to such
Funding Segment and having maturities comparaldaith Euro-Rate Funding Period by (B) a number ldqua

1.00 minus the Euro-Rate Reserve Percentage.

The "Euro-Rate" may also be expressed by the fatigiormula:

[average of the rates offered to major money ]
[center banks in the London interbank market ]

Euro-Rate = [determined by the Agent per subsed9n |
[1.00 - Euro-Rate Reserve Percentage |

"Euro-Rate Reserve Percentage" for any day shalhrtiee percentage (expressed as a decimal, roupdetd to the nearest 1/100 of 1%),
as determined in good faith by the Agent (whickedaination shall be conclusive absent manifestrgmwhich is in effect on such day as
prescribed by the Board of Governors of the FedReslerve System (or any successor) representingakienum reserve requirement
(including, without limitation, supplemental, mangl and emergency reserve requirements) with réspetirocurrency funding (currently
referred to as "Eurocurrency liabilities") of a meenbank in such System. The Euro-Rate shall hestelj automatically as of the effective
date of each change in the Euro-Rate Reserve RageeThe Euro-Rate Option shall be calculatedaoalance with the foregoing whether
or not any Lender is actually required to hold rese in connection with its eurocurrency fundingibrequired to hold such reserves, is
required to hold reserves at the "Euro-Rate Redeeveentage” as herein defined.

The Agent shall give prompt notice to the applieaBbrrower and to the Lenders of the Euro-Ratergeéted or adjusted in accordance with
the definition of the Euro-Rate, which determinatar adjustment shall be conclusive absent mandieet.

(b) Applicable Margin. The "Applicable Margin" féihe Euro-Rate Option for any day shall be deterthimgreference to the Leverage Ratio
as determined on such day and shall mean the apfdipercentage set forth below:

Leverage Ratio Applicable Margi n

s25 iso%
>20and<=25 - 12s%
>15and<=20 - o0
<15 Cossw

(c) Funding Periods. At any time when a Borrowetliskelect, convert to or renew the Euro-Rate Optomapply to any part of the Loans, the
applicable Borrower shall specify one of the follog periods (the "Funding Periods") during whick furo-Rate Option shall apply: One,
two, three or six months; provided, that:

(i) Each Funding Period shall begin on a LondoniBess Day, and the term "month”, when used in cotime with a Funding Period, shall
construed in accordance with prevailing practicethe interbank eurodollar market at the commeno¢miesuch Funding Period, as
determined in good faith by the Agent (which detieation shall be conclusive



(i) A Borrower may not select a Funding Periodttivauld end after the Expiration Date; and

(iii) A Borrower shall, in selecting any Fundingri®el, allow for scheduled mandatory payments ameseeable mandatory prepayments of
the Loans.

(d) Transactional Amounts. Every selection of, asion from, conversion to or renewal of an interate Option and every payment or
prepayment of any Loans shall be in a principal @mauch that after giving effect thereto the aggte principal amount of the Base Rate
Portion of the Revolving Credit Loans, or the aggite principal amount of each Funding Segmente&iro-Rate Portion of the Revolving
Credit Loans, shall be as set forth below:

Portion or Funding Segment Allowable Aggregate Principal Amounts

Base Rate Portion an integral multiple of 500,000 of US
Currency or the Other Currency
denominated by the Borrower

Each Funding Segment of the an integral multiple of 1,000,000 of US

Euro-Rate Portion Currency or the Other Currency
denominated by the Borrower

(e) Euro-Rate Unascertainable; Impracticability. If

(i) on any date on which a Euro-Rate would otheaviie set the Agent (in the case of clauses (ABpbélow) or any Lender (in the case of
clause (C) below) shall have determined in goaith farhich determination shall be conclusive abseanifest error) that:

(A) adequate and reasonable means do not exiastartaining such Euro-Rate,
(B) a contingency has occurred which materially addersely affects the secondary market for therliaink eurodollar market, or

(C) the effective cost to such Lender of fundingreposed Funding Segment of the Euro-Rate Pontam & Corresponding Source of Funds
shall exceed the Euro-Rate, applicable to such iRgr§egment, or

(i) at any time any Lender shall have determimedaod faith (which determination shall be conalasibsent manifest error) that the mak
maintenance or funding of any part of the Euro-RRaigion has been made impracticable or unlawfutdippliance by such Lender or a
Notional Eur-Rate Funding Office in good faith with any Lawgnrideline or interpretation or administration thefrby any Governmental
Authority charged with the interpretation or admstration thereof or with any request or directiv@y such Governmental Authority
(whether or not having the force of law);

then, and in any such event, the Agent or such éerad the case may be, may notify the Borrowessioli determination (and any Lender
giving such notice shall notify the Agent). Uportkudate as shall be specified in such notice (whiail not be earlier than the date such
notice is given), the obligation of each of the ters to allow the Borrowers to select, convertrtocenew the Euro-Rate Option, shall be
suspended until the Agent or such Lender, as tbe @y be, shall have later notified the Borrowansl any Lender giving such notice shall
notify the Agent) of the Agent's or such Lendeggegmination in good faith (which determinationlsba conclusive absent manifest error)
that the circumstance giving rise to such previdetermination no longer exist.

If any Lender notifies a Borrower of a determinatimder subsection (ii) of this Section 2.04(e¢, Buro-Rate Portion of the Loans of such
Lender (the "Affected Lender") shall automaticdily converted to the Base Rate Option as of thespeeified in such notice (and accrued
interest thereon shall be due and payable on saiel).d

If at the time the Agent or a Lender makes a datation under subsection (i) or (ii) of this Secti®.04(e) a Borrower previously has notit
the Agent that it wishes to select, convert toemremw the Euro-Rate Option, with respect to any gsepg Loans but such Loans have not yet
been made, such notification shall be deemed teigedor selection of, conversion to or renewatted Base Rate Option instead of the Euro-
Rate Option with respect to such Loans or, in tisemf a determination by a Lender, such Loansdf Eender.

(f) Availability of Funds. If at any time any Lendeannot access funds through traditional souesietermined by such Lender in good f
(which determination shall be conclusive absentifeanerror), and it is necessary for such Lendexdcess funding through the Federal
Reserve System's Century Date Change Special lilgériecility Program (the "Alternative Funds"), théhe interest rate applicable to such
Lender's Pro Rata share of the Loans made with Alieiative Funds shall be equal to (i) the FebEumds Effective Rate then in effect,
plus (ii) 1.50%, plus (iii) the Applicable Margiretermined by reference to the Leverage Ratio oh date.

. 2.05. Conversion or Renewal of Interest Rate dgti

(a) Conversion or Renewal. Subject to the provisiohSections 2.09(c) and 2.10(b) hereof, unleds\emt of Default shall have occurred .



be continuing, any Borrower may convert any paitoioans from any interest rate Option or Optitmsne or more different interest rate
Options and may renew the Euro-Rate Option asyd-anding Segment of the Euro-Rate Portion:

(i) At any time with respect to conversion from tBase Rate Option; or

(i) At the expiration of any Funding Period withspect to conversions from or renewals of the BRate Option, as to the Funding Segment
corresponding to such expiring Funding Period.

Whenever a Borrower desires to convert or renewiieyest rate Option or Options, such Borrowetlgfravide to the Agent Standard
Notice setting forth the following informatio

(w) The date, which shall be a Business Day, orclvitie proposed conversion or renewal is to be made

(x) The principal amounts selected in accordandk @ection 2.04(d) hereof of the Base Rate Podimheach Funding Segment of the Euro-
Rate Portion to be converted from or renewed,;

(y) The interest rate Option or Options selecteddoordance with Section 2.04(a) hereof and thecial amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Poréiod each Funding Segment of the Euro-Rate Pddibe converted; and

(z) With respect to each Funding Segment to be eded to or renewed, the Funding Period selecteddonrdance with Section 2.04(c)
hereof to apply to such Funding Segment.

Standard Notice having been so provided, afted#te specified in such Standard Notice, interesil ble calculated upon the principal
amount of the Loans as so converted or renewegrdsiton the principal amount of any part of thariconverted or renewed (automatic
or otherwise) shall be due and payable on the asioreor renewal date.

(b) Failure to Convert or Renew. Absent due nditioe any Borrower of conversion or renewal in tireumstances described in Section 2.05
(a)(ii) hereof, any part of the Euro-Rate Portionwhich such notice is not received shall be camgeautomatically to the Base Rate Option
on the last day of the expiring Funding Periodypded, however, that if any Euro-Rate Portion isimOther Currency, such portion shall be
renewed automatically for one month on the lastafahe expiring Funding Period.

. Whenever a Borrower desires or is required tpgyeny part of its Loans, it shall provide Stadddotice to the Agent setting forth the
following information:

(&) The currency, which shall be either US Curremcgn Other Currency, in which such prepaymetu lse made;
(b) The date, which shall be a Business Day, orchvtiie proposed prepayment is to be made;

(c) The total principal amount of such prepaymaeitich shall be the sum of the principal amounteaeld pursuant to clause (d) of this
Section 2.06; and

(d) The principal amounts selected in accordantle $&ction 2.04(d) hereof of the Base Rate Podimheach part of each Funding Segment
of the Euro-Rate Portion to be prepaid.

Standard Notice having been so provided, on the sfzcified in such Standard Notice, the princgmabunts of the Base Rate Portion and
each Funding Segment of the Euro-Rate Portion pédh such notice, together with interest on esioth principal amount to such date,
shall be due and payable.

. The Borrowers shall have the right at their apfiimm time to time to prepay their Loans in whotepart without premium or penalty
(subject, however, to
Section 2.10(b) hereof):

(a) At any time with respect to any part of the 8B&ate Portion; or

(b) At the expiration of any Funding Period witlspect to prepayment of the Euro-Rate Portion véipect to any part of the Funding
Segment corresponding to such expiring FundingoBeri

Any such prepayment shall be made in accordandeSeattion 2.06 hereof.

. Interest on the Base Rate Portion shall be ddepagable in arrears on the last day of each mantérest on each Funding Segment of the
Euro-Rate Portion shall be due and payable onastedlay of the corresponding Euro-Rate FundingoBend, if such Euro-Rate Funding
Period is longer than three months, on each Refaament Date. After maturity of any part of theahe (by acceleration or otherwis



interest on such part of the Loans shall be duepaydble on demand.
. 2.09. Pro Rata Treatment; Payments Generally

(a) Pro Rata Treatment. Each borrowing and conwersind renewal of interest rate Options hereurfuit ke made, and all payments made
in respect of principal, interest and Facility Fdes from Curtiss-Wright hereunder or under theeNahall be applied, Pro Rata from and to
each Lender, except for payments of interest iraghan Affected Lender as provided in

Section 2.04(e) hereof and payments to a LendegruBelctions 2.10 or 2.12 hereof. The failure of beyder to make a Loan shall not reli
any other Lender of its obligation to lend hereuntat neither the Agent nor any Lender shall lspomsible for the failure of any other
Lender to make a Loan.

(b) Payments Generally. The parties agree thatl(payments and prepayments of principal, inteaest other amounts in connection with
Loans denominated in US Currency and all fees $leathade in US Currency and (i) all payments afgpal, interest and other amounts
(other than fees) in connection with Revolving Grédans denominated in any Other Currency shalhlagle in such Other Currency. All
payments and prepayments to be made in respednefpal, interest, fees or other amounts due ftbenBorrowers in US Currency shall be
payable by 12:00 o'clock noon, Pittsburgh timettenday when due without presentment, demand, girotenotice of any kind, all of which
are hereby expressly waived, and an action thestfalt immediately accrue. Except for payments uis#@etions 2.10 and 8.06, such
payments shall be made to the Agent at its Officgd$ Currency in funds immediately available ats@éfice without setoff, counterclaim
other deduction of any nature. All payments angh@yenents to be made in respect of principal, istefees or other amounts due from the
Borrowers in any Other Currency shall be payabld 290 o'clock noon, London time, on the day whee @ithout presentment, demand,
protest or notice of any kind, all of which aredigy expressly waived, and an action therefor simiediately accrue. Except for payments
under Sections 2.10 and 8.06, such payments shatldale to the Agent at its London Office in suchedCurrency in funds immediately
available at such Office without setoff, counteirtlar other deduction of any nature. Any paymenpr@payment received (i) in US Currel
by the Agent or such Lender after 12:00 o'clock NdRittsburgh time, on any day shall be deemeat tbeen received on the next
succeeding Business Day and (i) in any Other Guyrdoy the Agent or such Lender after 12:00 o'cloc&n, London time, on any day shall
be deemed to have been received on the next suegdashdon Business Day. The Agent shall distridotéhe Lenders all such payments
received by it from the Borrowers as promptly ascgicable after receipt by the Agent.

(c) Default Interest. To the extent permitted by,l&rom and after the date on which an Event ofdb#fshall have occurred hereunder, an
long as such Event of Default continues to exighqipal, interest, fees, indemnity, expenses gr@her amounts due from the Borrowers
hereunder or under any other Loan Document, skall interest for each day (before and after juddnpayable on demand, at a rate per
annum (in each case based on a year of 360 dayectunl days elapsed) which for each day shallp@leo the following:

(i) In the case of any part of Euro-Rate Portiomoy Loans, (A) until the end of the applicablentteairrent Funding Period at a rate per
annum 2% above the rate otherwise applicable tb padt, and (B) thereafter in accordance with tilewing clause (ii); and

(i) In the case of any other amount due from tloerBwers hereunder or under any Loan Document, 28geathe then-current Base Rate
Option.

To the extent permitted by law, interest accruedeunrthis Section 2.09 on any amount shall compaumd day-by-day basis, and hence shall
be added daily to the overdue amount to which sutelnest relates



. 2.10. Additional Compensation in Certain Circuanses

(@) Increased Costs or Reduced Return Resulting Fiaxes, Reserves, Capital Adequacy Requiremerpgrises, Etc. If any Law or
guideline or interpretation or application therbgfany Governmental Authority charged with the iiptetation or administration thereof or
compliance with any request or directive of any &ownental Authority (whether or not having the #of law) now existing or hereafter
adopted:

(i) subjects any Lender or any Notional Euro-Rateding Office to any tax or changes the basis xidttan with respect to this Agreement,
the Notes, the Loans or payments by the Borrowiepsicipal, interest, commitment fees or other amts due from the Borrowers hereun
or under the Notes (except for taxes on the ovagrilincome or overall gross receipts of such Lendsuch Notional Euro-Rate Funding
Office imposed by the jurisdictions (federal, statel local) in which the Lender's principal offimeNotional Euro-Rate Funding Office is
located),

(i) imposes, modifies or deems applicable anymasespecial deposit or similar requirement againstlits or commitments to extend credit
extended by, assets (funded or contingent) of, siepaith or for the account of, other acquisitiafisunds by, such Lender or any Notional
Euro-Rate Funding Office (other than requiremertgessly included herein in the determination &f Buro-Rate hereunder),

(iiif) imposes, modifies or deems applicable anyitehjpdequacy or similar requirement (A) againsteds (funded or contingent) of, or credits
or commitments to extend credit extended by, amdee or any Notional Euro-Rate Funding Office, By ¢therwise applicable to the
obligations of any Lender or any Notional Euro-Rateding Office under this Agreement, or

(iv) imposes upon any Lender or any Notional EuaieR-unding Office any other condition or expengh vespect to this Agreement, the
Notes or its making, maintenance or funding of bagn or any security therefc

and the result of any of the foregoing is to inseethe cost to, reduce the income receivable bynpose any expense (including loss of
margin) upon any Lender, any Notional Euro-Ratedtug Office or, in the case of clause (iii) hereafiy Person controlling a Lender, with
respect to this Agreement, the Notes or the makiraintenance or funding of any Loan (or, in thescafsany capital adequacy or similar
requirement, to have the effect of reducing the dditreturn on such Lender's or controlling Peisoapital, taking into consideration such
Lender's or controlling Person's policies with o capital adequacy) by an amount which suctdeedeems in good faith to be material
(such Lender being deemed for this purpose to heade, maintained or funded each Funding Segmeahedturo-Rate Portion from a
Corresponding Source of Funds), such Lender may fame to time notify the Borrowers of the amouatetmined in good faith (using any
averaging and attribution methods) by such Lend®idh determination shall be conclusive) to be ssagey to compensate such Lender or
such Notional Euro-Rate Funding Office for suchréase, reduction or imposition. Such amount steatlde and payable by the Borrowers to
such Lender five Business Days after such notigévisn, together with an amount equal to inter@ssuch amount from the date two
Business Days after the date demanded until suelddte at the Base Rate Option. A certificate lmh diender as to the amount due and
payable under this Section 2.10(a) from time teetand the method of calculating such amount sleatidmclusive absent manifest error.

(b) Funding Breakage. In addition to all other amtsipayable hereunder, if and to the extent forraagon any part of any Funding Segment
of any Euro-Rate Portion of the Loans becomes Hy@agceleration or otherwise), or is paid, premaidonverted to another interest rate
Option (whether or not such payment, prepaymeibarersion is mandatory or automatic and wheth@&obsuch payment or prepayment is
then due), on a day other than the last day ofdhesponding Funding Period (the date such ansmbecomes due, or is so paid, prepaid or
converted, being referred to as the "Funding Brgakaate"), the Borrowers shall pay each Lendemaouat ("Funding Breakage

Indemnity") determined by such Lender as follows:

(i) first, calculate the following amount: (A) theincipal amount of such Funding Segment of thensoawing to such Lender which so
became due, or which was so paid, prepaid or ctedigtimes (B) the greater of (x) zero or (y) thterof interest applicable to such principal
amount on the Funding Breakage Date minus the Agiplé Funding Rate as of the Funding Breakage Dates (C) the number of days
from and including the Funding Breakage Date tortmitincluding the last day of such Funding Pertodes (D) 1/360;

(i) the Funding Breakage Indemnity to be paid sy Borrowers to such Lender shall be the amourdldquhe present value as of the
Funding Breakage Date (discounted at the Applicebleding Rate as of such Funding Breakage Datecaledlated on the basis of a year of
365 or 366 days, as the case may be, and actuaktiysed) of the amount described in the precadige (i) (which amount described in
the preceding clause (i) is assumed for purpossesaf present value calculation to be payable efatt day of the corresponding Funding
Period).

For purposes of this Section, the term "Applicdhleding Rate" shall mean (i) in the case of angudation of a Funding Breakage Indemi
payment with respect to a particular Funding Sedrfa@rwhich the corresponding Funding Period wagioally one year or longer, the
Federal Funds Effective Rate, and (ii) in the azfseny calculation of a Funding Breakage Indempéyment with respect to a Funding
Segment for which the corresponding Funding Peniad originally less than one year, the Euro-Rate.

Such Funding Breakage Indemnity shall be due agdlga on demand, and each Lender shall, upon makicly demand, notify the Agent of
the amount so demanded. In addition, the Borrowsfeadl, on the due date for payment of any FundireaBage Indemnity, pay to such
Lender an additional amount equal to interest am $tunding Breakage Indemnity from the Funding Bage Date to but not including such
due date at the Base Rate Option applicable thdhes (calculated on the basis of a year of 366 dayg actual days elapse



The amount payable to each Lender under this Se2ti0(b) shall be determined in good faith by sehder, and such determination shall
be conclusive absent manifest error.

. In the event that after the date hereof the Ldemsunder are classified as a "highly leveragaustiction” (an "HLT Classification") by any
Governmental Authority having jurisdiction over angnder, such Lender may in its discretion frometita time so notify the Agent, and
upon receiving such notice the Agent shall promgile notice of such event to the Borrowers and #meders. In such event the parties
hereto shall commence negotiations to agree osadwkacility Fees, interest rates and Applicablegita hereunder. If the parties hereto fail
to agree on such matters in their respective atesdigcretion within 60 days of the notice giventby Agent referred to above, then the
Required Lenders may at any time or from timeretithereafter direct the Agent to (a) by ten Bussrgays' notice to the Borrowers,
terminate the Revolving Credit Commitments, andRlegolving Credit Commitments shall thereupon teate, or (b) by ten Business Days'
notice to the Borrowers, declare the Obligationgether with (without duplication) accrued interdreon, to be, and the Obligations shall
thereupon become, immediately due and payable utifn@sentment, demand, protest or other notieapikind, all of which are hereby
waived, and an action therefor shall imnmediatelyrae. The Lenders acknowledge that an HLT Classitia is not an Event of Default or
Potential Default hereunder.

.2.12. Taxes

(a) Payments Net of Taxes. All payments made byBtireowers under this Agreement or any other Loacubnent shall be made free and
clear of, and without reduction or withholding, ess required by Law, for or on account of, any gméesr future income, stamp or other
taxes, levies, imposts, duties, charges, fees,atiedis or withholdings, now or hereafter imposesjéd, collected, withheld or assessed by
any Governmental Authority, and all liabilities tvitespect thereto, excluding

(i) in the case of the Agent and each Lender, ireomfranchise taxes imposed on the Agent or sectdér by the jurisdiction under the laws
of which the Agent or such Lender is organizedryr political subdivision or taxing authority thefew therein or as a result of a connection
between such Lender and any jurisdiction other thaannection resulting solely from this Agreemamd the transactions contemplated
hereby, and

(i) in the case of each Lender, income or franehéxes imposed by any jurisdiction in which suemder's lending offices which make or
book Loans are located or any political subdivisioraxing authority thereof or therein

(all such non-excluded taxes, levies, imposts, deaius, charges or withholdings being hereinaftdied "Taxes"). If any Taxes are required
to be withheld or deducted from any amounts paytbtee Agent or any Lender under this Agreemeratnyr other Loan Document, the
Borrowers shall pay the relevant amount of sucheSand the amounts so payable to the Agent orlsermther shall be increased to the extent
necessary to yield to the Agent or such Lendeefgfayment of all Taxes) interest or any such cdéineounts payable hereunder at the rates ol
in the amounts specified in this Agreement andother Loan Documents. Whenever any Taxes are paildebBorrowers with respect to
payments made in connection with this Agreememtngrother Loan Document, as promptly as possildestfter, the Borrowers shall sent

the Agent for its own account or for the accounswéh Lender, as the case may be, a certified cbag original official receipt received by
the Borrowers showing payment thereof.

(b) Indemnity. The Borrowers hereby indemnify thgefit and each of the Lenders for the full amoursuch Taxes and any present or future
claims, liabilities or losses with respect to aulting from any omission to pay or delay in paysugh Taxes (including any incremental
Taxes, interest or penalties that may become payabthe Agent or such Lender as a result of aityréato pay such Taxes but excluding
claims, liabilities or losses with respect to asimg from omissions to pay or delays in paymetittattable to the act or omission of the Ag

or any Lender), whether or not such Taxes weresctyror legally asserted. Such indemnificationlidbe made within 30 days from the date
such Lender or the Agent, as the case may be, makitsn demand therefor.

(c) Withholding and Backup Withholding. Each Lendleat is incorporated or organized under the lafaang jurisdiction other than the
United States or any state thereof agrees thair prior to the date any payment is due to be nbadtehereunder or under any other Loan
Document, it will furnish to the Borrowers and thgent

(i) two valid, duly completed copies of United ®minternal Revenue Service Form 4224 or UniteteStaternal Revenue Form 1001 or
successor applicable form, as the case may bdyaegtin each case that such Lender is entitletbtieive payments under this Agreement
and the other Loan Documents without deductionitithelding of any United States federal income taand

(i) a valid, duly completed Internal Revenue SeeviForm W-8 or W-9 or successor applicable fornthasase may be, to establish an
exemption from United States backup withholding tax

Each Lender which so delivers to the BorrowerstherdAgent a Form 1001 or 4224 and Form W-8 or Wr&uccessor applicable forms
agrees to deliver to the Borrowers and the Agentftwther copies of the said Form 1001 or 4224 awin W-8 or W-9, or successor
applicable forms, or other manner of certificatias the case may be, on or before the date thaguarhyform expires or becomes obsolete or
otherwise is required to be resubmitted as a cimmdid obtaining an exemption from withholding tax,after the occurrence of any event
requiring a change in the most recent form pre\hodslivered by it, and such extensions or renewaseof as may reasonably be requested
by the Borrowers and the Agent, certifying in tlase of a Form 1001 or Form 4224 that such Lendanmtiled to receive payments under !
Agreement or any other Loan Document without dedaar withholding of any United States federaldne taxes, unless in any such cases
an event (including any changes in Law) has ocdypréor to the date on which any such delivery wicatherwise be required which rend



all such forms inapplicable or which would preveath Lender from duly completing and delivering angh letter or form with respect to it
and such Lender advises the Borrowers and the Abanit is not capable of receiving payments withany deduction or withholding of
United States federal income tax, and in the chseForm W-8 or WO, establishing an exemption from United Statekijaevithholding tax

. 2.13. Funding by Branch, Subsidiary or Affiliate

(a) Notional Funding. Each Lender shall have tghtrfrom time to time, prospectively or retrospeely, without notice to the Borrowers, to
deem any branch, subsidiary or affiliate of suchdear to have made, maintained or funded any paheoEuro-Rate Portion at any time. Any
branch, subsidiary or affiliate so deemed shaltt@vn as a "Notional Euro-Rate Funding Office". Buender shall deem any part of the
Euro-Rate Portion of the Loans or the funding tfaareo have been transferred to a different Notidfiro-Rate Funding Office if such
transfer would avoid or cure an event or conditiescribed in Section 2.04(e)(ii) hereof or woulssken compensation payable by the
Borrowers under Section 2.10(a) hereof, or if suehder determines in its sole discretion that swmhsfer would be practicable and would
not have a Material Adverse Effect on such pathefLoans, such Lender or any Notional Euro-Ratedig office (it being assumed for
purposes of such determination that each parteoEtiro-Rate Portion is actually made or maintaimgdr funded through the corresponding
Notional Eur-Rate Funding Office). Notional Euro-Rate Fundinific®s may be selected by such Lender without rk¢@isuch Lender's
actual methods of making, maintaining or fundinghe or any sources of funding actually used byailable to such Lender.

(b) Actual Funding. Each Lender shall have thetrfgtm time to time to make or maintain any partted Euro-Rate Portion by arranging for
a branch, subsidiary or affiliate of such Lendemtake or maintain such part of the Euro-Rate PorBuch Lender shall have the right to (i)
hold any applicable Note payable to its order ffar benefit and account of such branch, subsidiaaffiiate or (ii) request the Borrowers to
issue one or more substitute promissory notesamthicipal amount of such Euro-Rate Portion, ibssantially the form attached hereto as
Exhibit A, with the blanks appropriately filled, yable to such branch, subsidiary or affiliate anth&ppropriate changes reflecting that the
holder thereof is not obligated to make any addald oans to the Borrowers; provided, that if a denrequests the Borrowers to issue one or
more substitute promissory notes in accordance oldtirse (ii) above, the amount of the Note payabkich Lender shall automatically be
reduced accordingly. The Borrowers agree to corppiynptly with any request under subsection (iijfo§ Section 2.13(b). If any Lender
causes a branch, subsidiary or affiliate to makeaintain any part of the Euro-Rate Portion hereunall terms and conditions of this
Agreement shall, except where the context cleadpires otherwise, be applicable to such part®tBhro-Rate Portion and to any note
payable to the order of such branch, subsidiagffiiate to the same extent as if such part ofElueo-Rate Portion were made or maintained
and such note were a Revolving Credit Note pay@bseich Lender's order.

(a) The Revolving Credit Commitment of the Lendsnall expire and shall be automatically reduceziet@ on the Expiration Date. Not later
than 60 days and not sooner than 90 days immegliateteding the Expiration Date then in effecCifrtiss-Wright wishes the Lenders to
extend the Expiration Date to the date which is 8&ys after the then effective Expiration Date {fosuch date is not a Business Day, the
preceding Business Day), Curtiss-Wright shall sassdthe Agent in writing (an "Extension Requesthe Agent shall thereupon promptly
notify each of the Lenders of such Extension Refgoe€urtiss-Wright. Within 20 days of its recegdtsuch Extension Request from Curtiss-
Wright, the Agent shall notify Curtiss-Wright aswether the Lenders have agreed so to extendxpieaion Date and, if so, as to any
additional or different terms on which such extends conditioned (the determination of the Lender$o whether to agree to such extension
and upon what terms being in the sole, absoluteuandnditional discretion of each Lender). If smdtice contains any such additional or
different terms, Curtiss-Wright shall advise theefigin writing within 5 days next following receipt such notice from the Agent as to
whether Curtiss-Wright agrees to such terms. Iti€siWright notifies the Agent that it so agreesif the Agent's notice that the Lenders
have agreed to extend the Expiration Date contersuch additional or different terms, the ExpoatDate shall automatically be extende
the date which is 364 days after the then effedfixgiration Date (or, if such date is not a BusinBgy, the next preceding Business Day). If
the Agent fails to notify Curtiss-Wright within 2fays of the Agent's receipt of any Extension Reigues Curtiss-Wright as specified above
as to whether the Lenders have agreed to such &ateRequest, the Lenders shall be deemed nowvdgreed to such Extension Request.

(b) If (i) any Lender notifies the Agent in writirthat it will not consent to such Extension Requed(i) all of the Lenders have not in writing
expressly consented to any such Extension Reqgs¢sbaided in the preceding paragraph, then thenAgieall so notify Curtiss-Wright and
Curtiss-Wright, at its option, may (x) withdraw tB&tension Request, or (y) replace each Lendertwinés not agreed to such Extension
Request (a "Nonextending Lender") with another cemuial lending institution reasonably satisfacttoryhe Agent (a "Replacement Lends
by giving notice of the name of such Replacememidiee to the Agent. Unless the Agent shall obje¢h&identity of such proposed
Replacement Lender prior to the date 5 days poidiné then current Expiration Date, upon noticenftbe Agent, each Nonextending Lender
shall promptly (but in no event later than the tlearrent Expiration Date) assign all of its intésdsereunder to such Replacement Lender in
accordance with the provisions of Section 8.14&rebf. If, immediately prior to the Expiration Daeme, but not all, of the Lenders have
agreed to such Extension Request, and each Nonkxgelbbender has not been replaced by Cuitisgght in accordance with the terms of t
Section 2.14(b), the Expiration Date shall be eséehin accordance with such Extension Requestigedyhowever, that on the original
Expiration Date (as such date may have been prslyi@xtended), the total Revolving Credit Commitingimall be irrevocably reduced by an
amount equal to the Commitment of each Nonextendergler. If all Lenders consent to any such Extam§tequest (or, if any Nonextend
Lenders are replaced in accordance with this Sggtiben as of 5:00 p.m. New York time on the tharrent Expiration Date, such Expirat
Date shall be deemed to have been extended fettied requested by Curt-Wright in the related Extension Requ



. 2.15. Multicurrency Payments
(a) Dollar Equivalent Amounts.

(i) Calculation of Dollar Equivalent Amounts. Upeach making and upon each payment of a RevolviediClcoan denominated in an Ott
Currency, the Agent shall calculate the Dollar Eglént Amount of such Revolving Credit Loan, as¢hee may be, and shall provide wri
confirmation to the Lenders.

(i) Recalculation of Dollar Equivalent Amounts. dietermining the Dollar Equivalent Amount of thegeepate Revolving Credit Loans of the
Lenders, the Agent may use the respective Dollaivatent Amounts for the Revolving Credit Loansguant to paragraph

(i) of this subsection (a), unless such Dollar Eglént Amount so calculated exceeds 90% of the ReagpCredit Commitment Amount, in
which case the Agent shall recalculate the Dollguizalent Amount of the Revolving Credit Loans daitgling no less frequently than once
each week. The Agent may recalculate the DollaiEdent Amounts of each of the Revolving Credit heas frequently as it determines to
do so in its discretion, PROVIDED, that such reakdtion shall be made for all of the Revolving Gtéaans no less frequently than once
each week during any period when the aggregateabBtuivalent Amount of the aggregate Credit Exposdi the Lenders exceeds 90% of
the Revolving Credit Commitment Amount.

(b) Unavailability.

(i) General. Subject to paragraph (i) of this sdi®n (b), if, in the reasonable judgment of thgeAt, any Other Currency ceases to be
available and freely tradable in the London foreggiehange market, such Other Currency shall cedse an Other Currency. The Agent s
give prompt notice to the Borrowers and the Lendéuch event. In the event that (A) the Agentdieigrmined that an Other Currency has
ceased to be available and freely tradable in tralbn foreign exchange market and (B) the Agendetsrmined in good faith that such
Other Currency is not otherwise available to ther®wers, then, on the date any Revolving Crediti_.danominated in such Other Currency
would become due under the terms of this Agreerfwher than as a result of an optional prepaymedéen

Section 2.07 or of the acceleration of such Rewmgl\Credit Loans under Section 8.02), the Borrowéedl repay such Revolving Credit
Loans by paying to each Lender an amount in Do#grgal to the amount determined in good faith lphdiender (which determination shall
be conclusive absent manifest error) necessargrtipensate such Lender for the principal of andusttinterest on such Revolving Credit
Loans and any additional cost, expense or lossri@diby such Lender as a result of such Revolviregli€ Loans being repaid in Dollars
(rather than in the denominated Other Currency).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

. The representations and warranties containeteihong Term Credit Agreement and the defined tarsesl therein are incorporated herein
by reference as if set forth in full. The Borrowbeseby represent and warrant to the Agent and leactier that such representations and
warranties of the Borrowers contained therein are and correct.

ARTICLE IV
CONDITIONS OF LENDING

. The obligation of each Lender to make Loans @nClosing Date is subject to the satisfaction, imiaely prior to or concurrently with the
making of such Loan of the following conditions gedent, in addition to the conditions precedenta#t in Section 4.02 hereof:

(a) Agreement; Notes. The Agent shall have recearedxecuted counterpart of this Agreement for éactuer, duly executed by each
Borrower, and an executed Revolving Credit Noteefach Lender, conforming to the requirements heokdf executed on behalf of each
Borrower.

(b) Opinion of Counsel. There shall have been éedid to the Agent an opinion of counsel of eachr@®wer, dated the Closing Date in
substantially the form attached hereto as Exhibit B

(c) No Default. On the Closing Date, no Potentiefdult or Event of Default shall have occurred ercbntinuing.

(d) Representations and Warranties. On the Cld3atg, all representations and warranties of eachoBe@r contained herein or otherwise
made in writing in connection herewith shall bestand correct with the same force and effect asghsuch representations and warranties
had been made on and as of such time.

(e) Corporate Proceedings. The Agent shall hawived, with a counterpart for each Lender, cerifis by the Secretary or Assistant
Secretary of each Borrower dated as of the CloBiig as to (i) true copies of the articles of ipowation and by-laws (or other constituent
documents) of each Borrower in effect on such dajdrue copies of all corporate action takendach Borrower relative to this Agreement
and the other Loan Documents and (iii) the incunelgeand signature of the respective officers of eBatrower executing this Agreement
and the other Loan Documents to which each Borrasvarparty, together with satisfactory evidencéhefincumbency of such Secretary or
Assistant Secretary. The Agent shall have recemtl,a copy for each Lender, certificates from éippropriate Secretaries of State or other
applicable Governmental Authorities dated not nthean 30 days before the Closing Date showing thoel gtanding of each Borrower in



state of incorporation.

(f) Fees, Expenses, etc. All fees and other congtemsrequired to be paid to the Agent or the Lesgirsuant hereto or pursuant to any
other written agreement on or prior to the Cloddage shall have been paid or received.

(9) Market Conditions. No change in the financiatapital market conditions generally shall haveurted that, in the judgment of the Age
would materially impair the Agent's ability to syoate the Loans to other Lenders.

(h) Material Adverse Change. No material adversngk in the business, condition (financial or othi®e), operations or prospects of
Curtiss-Wright and its consolidated Subsidiariessidered as a whole has occurred since Decembé&©98,

() No Litigation. No actions, suits, arbitratiomgeeedings or other proceedings pending or, tdiiosvledge of any Borrower, threatened
against or affecting any Borrower, or any propsrtierights of any Borrower which, if determinedrasely to any Borrower, would have a
Material Adverse Effect, or which seeks to chalkeiog prevent or declare illegal the transactiongemplated by this Agreement or any of
the Loan Documents.

()) Additional Matters. The Agent shall have re@ssuch other certificates, opinions, documentsiastduments as may be requested by any
Lender. All corporate and other proceedings, ahdaduments, instruments and other matters in ottiorewith the transactions
contemplated by this Agreement and the other Loacuihents shall be satisfactory in form and substémthe Agent, each Lender and their
counsel. The Agent, each Lender and their coutnsdll save received all such counterpart originalsestified or other copies of such
documents as the Agent or such counsel shall rabsporequest.

(k) Guarantees. The Agent shall have received adBtyaand Suretyship Agreement in substantiallyftine of Exhibit D hereto (the
"Curtiss-Wright Guaranty"), duly executed by Cwsti/right and (ii) a Guaranty and Suretyship Agreenie substantially the form of
Exhibit E hereto (the "Subsidiary Guarantees")yddecuted by each Subsidiary Borrower and eachifRignt Subsidiary.

() Original Credit Agreements. The Original CreAigreements shall have been terminated and shall be further force and effect, and all
amounts outstanding thereunder shall have beenmp#id.

. The obligation of each Lender to make any Loanl(iding the initial Loans) is subject to performarby each Borrower of its obligations to
be performed hereunder or under the other Loan Deats on or before the date of such Loan, satiefacf the conditions precedent set
forth herein and in the other Loan Documents arghtsfaction of the following further conditionsepedent:

(a) Notice. Appropriate notice of such Loan shalWé been given by the applicable Borrower as peavid Article 1l hereof.

(b) Representations and Warranties. On the dateeahaking of such Loan, all representations andaméies of each Borrower contained
herein or otherwise made in writing in connecti@ngwith shall be true and correct (except with eespo representations and warranties
which specifically refer to an earlier date, whattall be true and correct in all material respastsf such earlier date) with the same force
effect as though such representations and warsanéié been made on and as of such time.

(c) No Defaults. No Event of Default or PotentiafBult shall have occurred and be continuing o slate or after giving effect to the Loe
requested to be made on such date.

(d) No Violations of Law, etc. Neither the makingrruse of the Loans shall cause any Lender toteaaconflict with any Law.

Each request by any Borrower for any Loan (inclgdime initial Loans) shall constitute a represéataaind warranty by such Borrower that
the conditions set forth in this Section 4.02 hbgen satisfied as of the date of such requestireailf the Agent to receive notice from the
applicable Borrower to the contrary before suchrLsamade shall constitute a further representaimhwarranty by such Borrower that the
conditions referred to in this Section 4.02 haverbgatisfied as of the date such Loan is made.

ARTICLE V
COVENANTS

. Each of the covenants set forth in Article VI akdicle VIl of the Long Term Credit Agreement atite defined terms used therein are
hereby incorporated by reference as if set forttulin

ARTICLE VI
EVENTS OF DEFAULT

. An Event of Default shall mean the occurrencexastence of one or more of the following eventsamditions (for any reason, whether
voluntary, involuntary or effected or required bgvl):

(a) Any Borrower shall fail to pay when due priraijpf any Loan



(b) Any Borrower shall fail to pay when due intdres any Loan, or any fees, indemnity or expenseany other amount due hereunder or
under any other Loan Document and such failurd flaak continued for a period of five days.

(c) Any representation or warranty made or deemadenby any Borrower in or pursuant to any Loan Doeot or in any certificate deliver
thereunder, or any statement made by any Borrawany financial statement, certificate, report,ibitlor document furnished by a Borrow
to either the Agent or any Lender pursuant to arannection with any Loan Document, shall provedge been false or misleading in any
material respect as of the time when made or deenaek® (including by omission of material informatisecessary to make such
representation, warranty or statement not mislegdin

(d) An Event of Default shall have occurred andbietinuing under the Long Term Credit Agreement.

(e) (i) Any Borrower shall fail to perform or obserany term, condition or covenant of any bondendebenture, loan agreement, indenture,
guaranty, trust agreement, mortgage or similarunsént (other than a non-recourse obligation) tatwhny Borrower is a party or by which
it is bound, or to which any of its properties esets is subject (a "Debt Instrument"), so thag essult of any such failure to perform, the
Indebtedness included therein or secured or cotberdby may at the time be declared due and payalir to the date on which such
Indebtedness would otherwise become due and payat(i® any event or condition referred to in adgbt Instrument shall occur or fail to
occur, so that, as a result thereof, the Indebtlimeluded therein or secured or covered therebyahsuch time be declared due and
payable prior to the date on which such Indebtesinesild otherwise become due and payable; ottlfiE@)Borrower shall fail to pay any
Indebtedness when due, pursuant to demand undédebtyinstrument or otherwise; provided, howeveat each of clauses (i), (i) and (iii)
above shall be subject to any applicable graceggmniovided in the relevant Debt Instrument; aralvated, further, that the provisions of this
Section 6.01(e) shall be applicable only if theraggte principal amount of such Indebtedness exc&g®00,000.

(f) One or more final judgments for the paymentrafney shall have been entered against any Borrawech judgment or judgments exce
$5,000,000 in the aggregate, and such judgmentdgments shall have remained undischarged, inteiad unstayed or unbonded for a
period of thirty consecutive days.

(9) One or more writs or warrants of attachmentnigiment, execution, distraint or similar processeeding in value the aggregate amount
of $5,000,000 shall have been issued against anpBer or any of its properties and shall have rieedundischarged, in effect and
unstayed or unbonded for a period of thirty conteewdays.

(h) A Change of Control shall have occurred.

(i) This Agreement or any Loan Document or ternpiavision hereof or thereof shall cease to be linféuce and effect, or any Borrower
shall, or shall purport to, terminate (other thamtination in accordance with the last sentenc®eation 2.02(b) hereof), repudiate, declare
voidable or void or otherwise contest, this Agreat@ any Loan Document or term or provision hem@athereof or any obligation or
liability of any Borrower hereunder or thereunder.

() Any one or more Termination Events (as defiirethe Long Term Credit Agreement) shall have o
(k) A proceeding shall have been instituted in eesf any Borrower or any Subsidiary of a Borrower

(i) seeking to have an order for relief enteredeispect of such Person, or seeking a declaratientailing a finding that such Person is
insolvent or a similar declaration or finding, @eking dissolution, winding-up, charter revocatiwrorfeiture, liquidation, reorganization,
arrangement, adjustment, composition or other amnélief with respect to such Person, its asseits debts under any Law relating to
bankruptcy, insolvency, relief of debtors or proi@e of creditors, termination of legal entitiesasry other similar Law now or hereafter in
effect, or

(i) seeking appointment of a receiver, trustegitiator, assignee, sequestrator or other custddiauch Person or for all or any substantial
part of its property

and such proceeding shall result in the entry, ntakir grant of any such order for relief, declanatifinding, relief or appointment, or such
proceeding shall remain undismissed, unstayed ahdnded for a period of sixty consecutive days.

() Any Borrower or any Subsidiary of any Borrowarall become insolvent; shall fail to pay, becomahle to pay, or state that it is or will
unable to pay, its debts as they become due; @blalhtarily suspend transaction of its businesajlshake a general assignment for the
benefit of creditors; shall institute (or fail tor@rovert in a timely and appropriate manner) apealing described in Section 6.01(k)(i) her
or (whether or not any such proceeding has bee¢ituiesl) shall consent to or acquiesce in any sider for relief, declaration, finding or
relief described therein; shall institute (or failcontrovert in a timely and appropriate manngsjaceeding described in Section 6.01(k)(ii)
hereof, or (whether or not any such proceedingoleas instituted) shall consent to or acquiesceynsach appointment or to the taking of
possession by any such custodian of all or anytaotial part of its property; shall dissolve, wingd; revoke or forfeit its charter (or other
constituent documents) or liquidate itself or angstantial part of its property; or shall take aayion in furtherance of any of the foregoing.

(m) Any consent, approval or other action by anw&omental Authority that is necessary for thedralkecution, delivery or performance by
the Borrowers of this Agreement ceases to be Irfdute and effect and the cessation of such cdanagproval or other action cou



reasonably be expected to have a Material AdveifeetE

(n) Curtiss-Wright shall cease to own, beneficialiyof record, directly or indirectly, 100% of tiesued and outstanding shares of capital
stock of any Significant Subsidiary or any othebSidiary Borrower.

. 6.02. Consequences of an Event of Default

(a) If an Event of Default specified in subsecti¢asthrough (j), (1), (m) or (n) of Section 6.0&rkof shall occur and be continuing or shall
exist, then, in addition to all other rights antheslies which the Agent or any Lender may have mefeuor under any other Loan Document,
at law, in equity or otherwise, the Lenders shaluinder no further obligation to make Loans hereuadd the Agent, upon the written
request of the Required Lenders shall, by notidhédBorrowers, from time to time do any or altioé following:

(i) Declare the Revolving Credit Commitments terated, whereupon the Commitments will terminate amyglfees accrued but unpaid
hereunder shall be immediately due and payableowithresentment, demand, protest or further nati@y kind, all of which are hereby
waived, and an action therefor shall imnmediatelyrae.

(i) Declare the unpaid principal amount of the heand interest accrued thereon to be immediateyatid payable without presentment,
demand, protest or further notice of any kindpélMvhich are hereby waived, and an action thersffiadl immediately accrue.

(b) If an Event of Default specified in subsect{&hor (I) of Section 6.01 hereof shall occur oisgxthen, in addition to all other rights and
remedies which the Agent or any Lender may haveurater or under any other Loan Document, at lawgunty or otherwise, the Revolving
Credit Commitments shall automatically terminatd &re Lenders shall be under no further obligatiomake Loans and the unpaid princi
amount of the Loans and interest accrued therealhlscome immediately due and payable withoutgarereent, demand, protest or notice
any kind, all of which are hereby waived, and atioactherefor shall immediately accrue.

. If any Lender or the Agent obtains a judgmentgaany Borrower in an Other Currency, the obligjag of such Borrower in respect of any
sum adjudged to be due to such Lender or the Aggnatunder or under the Revolving Credit Notes #flnelgment Amount") shall be
discharged only to the extent that, on the Busimessfollowing receipt by such Lender or the Agefithe Judgment Amount in such Other
Currency, such Lender or Agent, in accordance nithmal banking procedures, purchases Dollars wighJidgment Amount in such Other
Currency. If the amount of Dollars so purchasddss than the amount of Dollars that could have lpechased with the Judgment Amount
on the date or dates the Judgment Amount was aitigidue and owing to the Lenders or the Agent tneder or under the Revolving Credit
Notes (the "Original Due Date") (excluding the pamtof the Judgment Amount which has accrued a&saltrof the failure of any Borrower
pay the sum originally due hereunder or under theoling Credit Notes when it was originally duediender or under the Revolving Credit
Notes) (the "Loss"), the Borrowers agree to inddynsuiich Lender or the Agent, as the case may lansithe Loss, and if the amount
Dollars so purchased exceeds the amount of Dahatscould have been purchased with the Judgmemiuitron the Original Due Date, st
Lender or the Agent agrees to remit such excetfsetapplicable Borrower.

ARTICLE VII
THE AGENT

. Each Lender hereby irrevocably appoints Melloadbas Agent for such Lender under this Agreeraadtthe other Loan Documents. Each
Lender hereby irrevocably authorizes the Agenake tsuch action on behalf of such Lender undeptbeisions of this Agreement and the
other Loan Documents, and to exercise such powerscaperform such duties, as are expressly dedddator required of the Agent by the
terms hereof or thereof, together with such povasrare reasonably incidental thereto. Mellon heegjyges to act as Agent on behalf of the
Lenders on the terms and conditions set forthimAlgreement and the other Loan Documents, subjdts right to resign as provided in
Section 7.10 hereof. Each Lender hereby irrevocabtiiorizes the Agent to execute and deliver e&tiieo.oan Documents and to accept
delivery of such of the other Loan Documents as m@yrequire execution by the Agent. Each Lendeeegthat the rights and remedies
granted to the Agent under the Loan Documents bleadixercised exclusively by the Agent, and thaterder shall have any right
individually to exercise any such right or remeeycept to the extent expressly provided hereimeretin.

. Notwithstanding anything to the contrary elsevehierthis Agreement or in any other Loan Document:

(a) The Agent shall have no duties or responsiggliexcept those expressly set forth in this Agesgmand the other Loan Documents, and no
implied duties or responsibilities on the parthod tAgent shall be read into this Agreement or angrLDocument or shall otherwise exist;
provided, however, that nothing contained in thitdde VIl shall affect the express duties and msbilities of the Agent to the Borrowers
under this Agreement and the other Loan Documents.

(b) The duties and responsibilities of the Agerderrthis Agreement and the other Loan Documents$ Isanechanical and administrative in
nature, and the Agent shall not have a fiducialgtienship in respect of any Lender.

(c) The Agent is and shall be solely the agenhefltenders. The Agent does not assume, and shalt aoy time be deemed to have, any
relationship of agency or trust with or for, or asther duty or responsibility to, the Borrowersaoly other Person (except only for its
relationship as agent for the Lenders, and itsesgpduties and responsibilities to the Lenderslam@orrowers, as provided in this
Agreement and the other Loan Documer



(d) The Agent shall be under no obligation to takg action hereunder or under any other Loan Doauihéhe Agent believes in good faith
that taking such action may conflict with any Lawamy provision of this Agreement or any other L&xotument, or may require the Agent
to qualify to do business in any jurisdiction whéris not then so qualified.

. The Agent shall take any action of the type djetin this Agreement or any other Loan Documenbeaing within the Agent's rights,
powers or discretion in accordance with directifsosn the Required Lenders (or, to the extent thige®ment or such Loan Document
expressly requires the direction or consent of sother Person or set of Persons, then insteaccoréance with the directions of such other
Person or set of Persons). In the absence of sumttidns, the Agent shall have the authority (nder no circumstances shall be obligated),
in its sole discretion, to take any such actiomegx to the extent this Agreement or such Loan Dmt expressly requires the direction or
consent of the Required Lenders (or some otheoRensset of Persons), in which case the Agent sbatake such action absent such
direction or consent. Any action or inaction purgua such direction, discretion or consent shalbmding on all the Lenders. Subject to
Section 7.04(a) hereof, the Agent shall not hawyeliability to any Person as a result of (x) theefgacting or refraining from acting in
accordance with the directions of the Required leesdor other applicable Person or set of Persgyishhe Agent refraining from acting in
the absence of instructions to act from the Reduienders (or other applicable Person or set cdd?es), whether or not the Agent has
discretionary power to take such action, or (z)Algent taking discretionary action it is authorizedake under this Section.

. Notwithstanding anything to the contrary elsevehiarthis Agreement or any other Loan Document:

(a) The Agent shall not be liable for any actioketaor omitted to be taken by it under or in corioecwith this Agreement or any other Loan
Document, unless caused by its own gross negligenediful misconduct.

(b) The Agent shall not be responsible for (i) éxecution, delivery, effectiveness, enforceabilifgnuineness, validity or adequacy of this
Agreement or any other Loan Document, (i) anytedcrepresentation, warranty, document, certiica¢port or statement in, provided for
or received under or in connection with, this Agneat or any other Loan Document, or (iii) any feglwf any Lender to perform any of its
obligations under this Agreement or any other LBacument.

(c) The Agent shall not be under any obligatiomsoertain, inquire or give any notice relatingijdhe performance or observance of any of
the terms or conditions of this Agreement or arieoloan Document on the part of the Borrowerseirtrespective Subsidiaries, (ii) the
business, operations, condition (financial or otfige) or prospects of the Borrowers or their reipeSubsidiaries, or any other Person, or
(iii) except to the extent set forth in Section5{f) hereof, the existence of any Event of DefaulPotential Default.

(d) The Agent shall not be under any obligatiothesiinitially or on a continuing basis, to providey Lender with any notices, reports or
information of any nature, whether in its possasgitesently or hereafter, except for such noticgsorts and other information expressly
required by this Agreement or any other Loan Doaunt@ be furnished by the Agent to such Lender.

. 7.05. Administration by the Agent

(a) The Agent may rely upon any notice or other mamication of any nature (written or oral, incluglibut not limited to telephone
conversations, whether or not such notice or atbermunication is made in a manner permitted orireduby this Agreement or any Loan
Document) purportedly made by or on behalf of ttappr party or parties, and the Agent shall noehawy duty to verify the identity or
authority of any Person giving such notice or ott@nmunication.

(b) The Agent may consult with legal counsel (imthg, without limitation, in-house counsel for thgent or in-house or other counsel for
any Borrower), independent public accountants arydosher experts selected by it from time to timueg the Agent shall not be liable for any
action taken or omitted to be taken in good faijthtlin accordance with the advice of such coursetountants or experts.

(c) The Agent may conclusively rely upon the traftthe statements and the correctness of the aEréspressed in any certificates or
opinions furnished to the Agent in accordance Wighrequirements of this Agreement or any othemLDacument. Whenever the Agent s
deem it necessary or desirable that a matter besgror established with respect to any Borroweargr Lender, such matter may be
established by a certificate of the applicable Baer or such Lender, as the case may be, and taetAgay conclusively rely upon such
certificate (unless other evidence with respestith matter is specifically prescribed in this Agment or another Loan Document).

(d) The Agent may fail or refuse to take any actiofess it shall be indemnified to its satisfactioom time to time against any and all
amounts, liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs, esggear disbursements of any kind or nature
which may be imposed on, incurred by or assertathagthe Agent by reason of taking or continuimgatkke any such action.

(e) The Agent may perform any of its duties untiés Agreement or any other Loan Document by orughoagents or attorneys-in-fact. The
Agent shall not be responsible for the negligencaigconduct of any agents or attorneys-in factcteld and supervised by it with reasonable
care.

(f) The Agent shall not be deemed to have any kadge or notice of the occurrence of any Event dalleor Potential Default unless the
Agent has received notice from a Lender or any &eer referring to this Agreement, describing suekri of Default or Potential Default. If
the Agent receives such a notice, the Agent sl grompt notice thereof to each Lenc



. Each Lender acknowledges as follows: (a) NeitherAgent nor any other Lender has made any repia#ens or warranties to it, and no
taken hereafter by the Agent or any other Lendall fle deemed to constitute any representationaoramty by the Agent or such other
Lender to it. (b) It has, independently and withaliance upon the Agent or any other Lender, awkt upon such documents and
information as it has deemed appropriate, madeaits credit and legal analysis and decision to enterthis Agreement and the other Loan
Documents. (c) It will, independently and withoatiance upon the Agent or any other Lender, anddagon such documents and
information as it shall deem appropriate at thestimake its own decisions to take or not take aatizder or in connection with this
Agreement and the other Loan Documents.

. Each Lender agrees to reimburse and indemnifAgent and its directors, officers, employees agehds (to the extent not reimbursed by
the Borrowers and without limitation of the obligeits of the Borrowers to do so), Pro Rata, from against any and all amounts, losses,
liabilities, claims, damages, expenses, obligatipasalties, actions, judgments, suits, costssiyudsements of any kind or nature (including,
without limitation, the fees and disbursementsafresel for the Agent or such other Person in caiimeavith any investigative,
administrative or judicial proceeding commencethoeatened, whether or not the Agent or such ddeeson shall be designated a party
thereto) that may at any time be imposed on, imclhy or asserted against the Agent or such o#rsoR as a result of, or arising out of, ¢
any way related to or by reason of, this Agreemamy, other Loan Document, any transaction from tionggme contemplated hereby or
thereby, or any transaction financed in whole guant or directly or indirectly with the proceedsany Loan, provided that no Lender shall
liable for any portion of such amounts, lossediliges, claims, damages, expenses, obligatioasalties, actions, judgments, suits, costs or
disbursements resulting solely from the gross geglte or willful misconduct of the Agent or sucheatPerson, as finally determined by a
court of competent jurisdiction. Payments undes 8eéction 7.07 shall be due and payable on denaawdldp the extent that any Lender fails
to pay any such amount on demand, such amountisteilinterest for each day from the date of denentiti paid (before and after
judgment) at a rate per annum (calculated on th&slud a year of 365 or 366 days, as the case magru actual days elapsed) which for ¢
day shall be equal to the Prime Rate.

. With respect to its Revolving Credit Commitmeaisl the Obligations owing to it, the Agent shalld#he same rights and powers under
this Agreement and each other Loan Document a®#gy Lender and may exercise the same as thouggrét not the Agent, and the terms
“Lenders," "holders of Notes" and like terms sliralude the Agent in its individual capacity aslsuthe Agent and its affiliates may, with
liability to account, make loans to, accept deposdam, acquire debt or equity interests in, adrastee under indentures of, and engage in
any other business with, any Borrower and any stolcler, subsidiary or affiliate of any Borrower,thsugh the Agent were not the Agent
hereunder.

. The Agent may deem and treat the Lender whiglay®e of a Note as the owner and holder of such fdotall purposes hereof unless and
until a Transfer Supplement with respect to thégassent or transfer thereof shall have been filéth the Agent in accordance with Section
8.14 hereof. Any authority, direction or consenainf Person who at the time of giving such authpdirection or consent is shown in the
Register as being a Lender shall be conclusivebarmting on each present and subsequent holdesfér@e or assignee of any Note or Notes
payable to such Lender or of any Note or Noteseidsn exchange therefor.

. The Agent may resign at any time by giving 10dayior written notice thereof to the Lenders #meBorrowers. The Agent may be
removed by the Required Lenders at any time byngitio days' prior written notice thereof to the Agehe other Lenders and the Borrow
Upon any such resignation or removal, the Requimttiers shall have the right to appoint a succe&gent. If no successor Agent shall h
been so appointed and consented to, and shalldtaepted such appointment, within 30 days aftel satice of resignation or removal, then
the retiring Agent may, on behalf of the Lendeppaint a successor Agent. Each successor Agertlehalcommercial bank or trust
company organized or licensed under the laws obihieed States of America or any State thereoffzadng a combined capital and surplus
of at least $1,000,000,000. Upon the acceptan@educcessor Agent of its appointment as Agent neleny such successor Agent shall
thereupon succeed to and become vested with glirthperties, rights, powers, privileges and dubiethe former Agent, without further act,
deed or conveyance. Upon the effective date ofjnasion or removal of a retiring Agent, such Agshall be discharged from its duties under
this Agreement and the other Loan Documents, liptbvisions of this Agreement shall inure to gmnéfit as to any actions taken or omitted
by it while it was Agent under this Agreement. itiideso long as no successor Agent shall have bgmirded, then any notice or other
communication required or permitted to be giverth®yAgent shall be sufficiently given if given bhetRequired Lenders, all notices or other
communications required or permitted to be givethtoAgent shall be given to each Lender, andajhgents to be made to the Agent shall
be made directly to the Borrower or Lender for whascount such payment is made.

. If the Agent shall from time to time deem it ngsary or advisable, for its own protection in tkefprmance of its duties hereunder or in the
interest of the Lenders and if the Borrowers amdRlquired Lenders shall consent (which consetiitrsbtabe unreasonably withheld), the
Agent and the Borrowers shall execute and delivarmplemental agreement and all other instrumeardsagreements necessary or advisable,
in the opinion of the Agent, to constitute anotbemmercial bank or trust company, or one or monemoPersons approved by the Agent, to
act as coAgent, with such powers of the Agent as may be igexV/in such supplemental agreement, and to vestdh bank, trust company
Person as such co-Agent or separate agent, aasheray be, any properties, rights, powers, pgeseand duties of the Agent under this
Agreement or any other Loan Document.

. The Agent shall not be liable for any calculatiapportionment or distribution of payments madétlay good faith. If such calculation,
apportionment or distribution is subsequently dateed to have been made in error, the sole recadfrasy Lender to whom payment was
due but not made shall be to recover from the dtbaders any payment in excess of the amount tolwihiey are determined to be entitled.

. Curtis-Wright agrees to pay to the Agent, for its indivatlaccount, Agent's fees in the amounts set forthe Agent's fee lette



. Unless the Agent shall have been notified inimgitby any Lender not later than the close of bessnon the day before the day on which
Loans are requested by any Borrower to be madestizdit Lender will not make its Pro Rata share ohdwpoans, the Agent may assume that
such Lender will make its Pro Rata share of thenspand in reliance upon such assumption the Agent(but in no circumstances shall be
required to) make available to any Borrower a gpomding amount. If and to the extent that any keffigils to make such payment to the
Agent on such date, such Lender shall pay such ahwwsudemand (or, if such Lender fails to pay saictount on demand, the applicable
Borrower shall pay such amount on demand), togetitarinterest, for the Agent's own account, fockeday from and including the date of
the Agent's payment to and including the date payenent to the Agent (before and after judgmenthatate per annum applicable to such
Loans. All payments to the Agent under this

Section shall be made to the Agent at its OfficBallars in funds immediately available at suchi€¥f without set-off, withholding,
counterclaim or other deduction of any nature.

7.15. Syndication Agent and Documentation Agene fithes "Syndication Agent" and "Documentation Atjegiven to certain Lenders
named on the cover page of this Agreement arephwoelorific, and no Syndication Agent or DocumeiotatAgent, as the case may be, in its
capacity as such, shall have any duties or respititiss hereunder.

ARTICLE VIII
MISCELLANEOUS

. Whenever any payment or action to be made onthkecunder or under any other Loan Document biaitated to be due on a day whic
not a Business Day, such payment or action shatidge or taken on the next following Business D&y such extension of time shall be
included in computing interest or fees, if anycomnection with such payment or action.

. The unpaid principal amount of the Loans owing&ch Lender, the unpaid interest accrued thetberinterest rate or rates applicable to
such unpaid principal amount, the duration of sajgplicability, each Lender's Revolving Credit Cortied Amount and the accrued and
unpaid Facility Fees shall at all times be asceegifrom the records of the Agent, which shall beatusive absent manifest error.

. Neither this Agreement nor any Loan Document imayamended, modified or supplemented except inrdanoe with the provisions of this
Section. The Required Lenders and the Borrowersfrnoay time to time amend, modify or supplementphevisions of this Agreement or
any other Loan Document for the purpose of amendidding to, or waiving any provisions or changimgny manner the rights and duties
of the Borrowers, the Agent or any Lender. Any saotfendment, modification or supplement made inr@eswe with the provisions of this
Section shall be binding upon the Borrowers, eaghdier and the Agent. The Agent shall enter inté sumendments, modifications or
supplements from time to time as directed by thguRed Lenders, and only as so directed, provitteat,no such amendment, modification
or supplement may be made which will:

() Increase the Revolving Credit Committed Amanfrainy Lender over the amount thereof then in ¢ff@cextend the Expiration Date,
without the written consent of each Lender affedtedteby;

(b) Reduce the principal amount of or extend threetfor any payment of any Loan, or reduce the armolor rate of interest or extend the
time for payment of interest borne by any Loanxderd the time for payment of or reduce the amaotiany Facility Fee or reduce or
postpone the date for payment of any other fegereses, indemnities or amounts payable under aay Dmcument, without the written
consent of each Lender affected thereby;

(c) Change the definition of "Required Lendersaorend this
Section 8.03, without the written consent of adl ttenders;

(d) Release any "Guarantor” or reduce any "Guagan@bligations" (as such terms are defined in thiesBliary Guarantees) of any Guaral
under any Subsidiary Guaranty in connection withghle or other disposition of all of the capitatk of and other equity interests in such
Guarantor to a Person or Persons other than aBerrar a Subsidiary of a Borrower, which sale dreotdisposition is in compliance with
this Agreement and the Loan Documents (a "Perm$tgd"), without the written consent of the Requiitenders;

(e) Release any "Guarantor” or reduce any "Guagdn@bligations" (as such terms are defined in theiss-Wright Guaranty or Subsidiary
Guarantees, as applicable) of any Guarantor uhdeCurtiss-Wright Guaranty or any Subsidiary Guafasther than in connection with a
Permitted Sale, without the written consent otalhders; or

() Amend or waive any of the provisions of Artidltl hereof, or impose additional duties upon thgeAt or otherwise adversely affect the
rights, interests or obligations of the Agent, withthe written consent of the Agent;

and provided further, that Transfer Supplements begntered into in the manner provided in Se@idd hereof. Any such amendment,
modification or supplement must be in writing ahdlsbe effective only to the extent set forth urcls writing. Any Event of Default or
Potential Default waived or consented to in anyhsaimendment, modification or supplement shall e to be cured and not continuing
to the extent and for the period set forth in sweliver or consent, but no such waiver or conseall sixtend to any other or subsequent Event
of Default or Potential Default or impair any rigtinsequent thereto.

. No course of dealing and no delay or failurehef Agent or any Lender in exercising any right, poar privilege under this Agreement



any other Loan Document shall affect any otheuture exercise thereof or exercise of any othdtrigower or privilege; nor shall any sin

or partial exercise of any such right, power ovifgge or any abandonment or discontinuance ofsstiejgnforce such a right, power or
privilege preclude any further exercise thereobfoany other right, power or privilege. The rightsd remedies of the Agent and the Lenders
under this Agreement and any other Loan Documentamulative and not exclusive of any rights oredies which either the Agent or any
Lender would otherwise have hereunder or thereyrddsiw, in equity or otherwise.

. 8.05. Notices

(a) Except to the extent otherwise expressly péeshitereunder or thereunder, all notices, requéstaands, directions and other
communications (collectively "notices") under thigreement or any Loan Document shall be in wrifiimgluding telexed and telecopied
communication) and shall be sent by first-clasd,maiby nationallyrecognized overnight courier, or by telex or tefgeo (with confirmatior
in writing mailed firstelass or sent by such an overnight courier), godmgonal delivery. All notices shall be sent todpelicable party at tr
address stated on the signature pages hereobocardance with the last unrevoked written direcfiom such party to the other parties
hereto, in all cases with postage or other chapgesaid. All notices given to Curtis&right under this Agreement shall be deemed toiben
to each Borrower. Any such properly given noticalkhe effective on the earliest to occur of reteiglephone confirmation of receipt of
telex or telecopy communication, one Business D&y delivery to a nationally-recognized overnigburier, or three Business Days after
deposit in the mail.

(b) Any Lender giving any notice to the Borrowehal simultaneously send a copy thereof to the Agamd the Agent shall promptly notify
the other Lenders of the receipt by it of any soctice.

(c) The Agent and each Lender may rely on any adtihether or not such notice is made in a maneenitted or required by this
Agreement or any Loan Document) purportedly maderign behalf of the Borrowers, and neither them®g®r any Lender shall have any
duty to verify the identity or authority of any Ben giving such notice.

. 8.06. Expenses; Taxes; Indemnity

(a) Curtiss-Wright agrees to pay or cause to be gad to save the Agent and each of the Lendemsléss against liability for the payment of
all reasonable out-of-pocket costs and expenseki¢iimg but not limited to reasonable fees and Bgps of counsel to the Agent and, with
respect to costs incurred by the Agent, or any kepdrsuant to clause (iii) below, such counsellandl counsel) incurred by the Agent or,
in the case of clause (iii) below any Lender framet to time arising from or relating to (i) the m&i@tion, preparation, execution, delivery,
administration and performance of this Agreemeutthie other Loan Documents, (i) any requested amemts, modifications, supplemer
waivers or consents (whether or not ultimately extténto or granted) to this Agreement or any LBaxcument, and

(iii) except as to costs and expenses made negdsgaeason of the gross negligence or willful roisduct of the Agent or any Lender, the
enforcement or preservation of rights under thiseggnent or any Loan Document (including but noftiehto any such costs or expenses
arising from or relating to (A) collection or enf@ment of an outstanding Loan or any other amowimigohereunder or thereunder by either
the Agent or any Lender, (B) any litigation brougktthe Agent, any Lender or such Borrower andeelin any way to this Agreement or
Loan Documents (other than the costs and expensesed by the Agent or any Lender, respectively)gdnnection with any litigation which
results in a final, non-appealable judgment agaimestAgent or such Lender) and (C) any proceedligpute, work-out, restructuring or
rescheduling related in any way to this Agreemeithe Loan Documents).

(b) The Borrowers hereby agree to pay all stampudhent, transfer, recording, filing, registratisearch, sales and excise fees and taxes anc
all similar impositions now or hereafter determirydthe Agent or any Lender to be payable in cotioeavith this Agreement or any other
Loan Documents or any other documents, instrunm@mignsactions pursuant to or in connection hetewar therewith, and the Borrowers
agree to save the Agent and each Lender harmlassaind against any and all present or future cldiatsilities or losses with respect to or
resulting from any omission to pay or delay in payany such fees, taxes or impositions other thaset resulting from omissions to pay or
delays in payment attributable to the acts or oimissof the Agent or any Lender.

(c) Curtiss-Wright hereby agrees to reimburse adeémnify each of the Indemnified Parties from agdilast any and all losses, liabilities,
claims, damages, expenses, obligations, penadiitions, judgments, suits, costs or disbursemdraryokind or nature whatsoever
(including, without limitation, the reasonable fee®l disbursements of counsel for such IndemnPRiady in connection with any
investigative, administrative or judicial proceeglicommenced or threatened, whether or not suchrinified Party shall be designated a
party thereto) that may at any time be imposedasserted against or incurred by such IndemnifigtyRa a result of, or arising out of, or in
any way related to or by reason of, any act or aohdf any Borrower with respect to or in connegtiaith the transactions described in this
Agreement or any other Loan Document, or any treimafinanced in whole or in part or directly adirectly with the proceeds of any Loan
(and without in any way limiting the generalitytbe foregoing, including any violation or breachaofy requirement of Law or any other L
by any Borrower or any Subsidiary of any Borrower)any exercise by either the Agent or any Lerdemny of its rights or remedies under
this Agreement or any other Loan Document); butweding any such losses, liabilities, claims, dansagapenses, obligations, penalties,
actions, judgments, suits, costs or disbursemestdting solely from the gross negligence or wiltfusconduct of such Indemnified Party, as
finally determined by a court of competent jurigiio. If and to the extent that the foregoing oatigns of the Borrowers under this
subsection (c), or any other indemnification oltiigra of the Borrowers hereunder or under any otloan Document, are unenforceable for
any reason, the Borrowers hereby agree to makedixénum contribution to the payment and satisfactibsuch obligations which is
permissible under applicable Law.

. The provisions of this Agreement are intendeddaeverable. If any provision of this Agreemeralidbe held invalid or unenforceable



whole or in part in any jurisdiction such provisisimall, as to such jurisdiction, be ineffectivahie extent of such invalidity or
unenforceability without in any manner affecting thalidity or enforceability thereof in any otharigdiction or the remaining provisions
hereof in any jurisdiction.

. This Agreement and the other Loan Documents seplerall prior and contemporaneous understandimfjagreements, whether written or
oral, among the parties hereto relating to theseations provided for herein and therein.

. All representations and warranties of the Bormaxmmntained herein or in any other Loan Documemt&de in connection herewith shall
survive the making of, and shall not be waivedh®y éxecution and delivery, of this Agreement or atiner Loan Document, any
investigation by the Agent or any Lender, the mglafiany Loan, or any other event or condition wehliat. All covenants and agreements of
the Borrowers contained herein or in any other LDanument shall continue in full force and effecth and after the date hereof so long as
any Borrower may borrow hereunder and until payniefull of all Obligations. Without limitation, abbligations of the Borrowers
hereunder or under any other Loan Document to maleents to or indemnify the Agent or any Lendedisturvive the payment in full of

all Obligations, termination of the Borrowers' riglto borrow hereunder, and all other events anditions whatever. In addition, all
obligations of each Lender to make payments tadeinnify the Agent shall survive the payment it lfiiyl the Borrowers of all Obligations,
termination of the Borrowers' rights to borrow herder, and all other events or conditions whatever.

. This Agreement may be executed in any numbeoohterparts and by the different parties hereteaparate counterparts each of which,
when so executed, shall be deemed an originaklbstich counterparts shall constitute but onetheadsame instrument.

. The parties hereto intend to conform to all aggilie Laws in effect from time to time limiting theaximum rate of interest that may be
charged or collected. Accordingly, notwithstandany other provision hereof or of any other Loan uent, the Borrowers shall not be
required to make any payment to or for the accofiany Lender, and each Lender shall refund anyneay made by the Borrowers, to the
extent that such requirement or such failure tandfwould violate or conflict with nonwaivable piswns of applicable Laws limiting the
maximum amount of interest which may be chargecbdiected by such Lender.

. The Borrowers hereby agree that, to the fullestre permitted by law, if any Obligation of any BBower shall be due and payable (by
acceleration or otherwise), each Lender shall tia@eight, without notice to such Borrower, to sfftagainst and to appropriate and apply to
the Obligation any indebtedness, liability or obtign of any nature owing to such Borrower by suehder, including but not limited to all
deposits (whether time or demand, general or shec@visionally credited or finally credited, winetr or not evidenced by a certificate of
deposit) now or hereafter maintained by such Boemowith such Lender. Such right shall be absolattunconditional in all circumstances
and, without limitation, shall exist whether or soich Lender or any other Person shall have gieginenor made any demand to such
Borrower or any other Person, whether such indeletes] obligation or liability owed to such Borrovigcontingent, absolute, matured or
unmatured, and regardless of the existence or adgqf any collateral, guaranty or any other seguright or remedy available to any
Lender or any other Person. The Borrowers herelgesttat, to the fullest extent permitted by lany Barticipant and any branch, subsidiary
or affiliate of any Lender or any Participant shielve the same rights of set-off as a Lender agged in this Section (regardless of whether
such Participant, branch, subsidiary or affiliateuwd otherwise be deemed in privity with or a direeditor of such Borrower). The rights
provided by this Section are in addition to allethights of set-off and banker's lien and all otfights and remedies which any Lender (or
any such Participant, branch, subsidiary or aféilianay otherwise have under this Agreement, ahgrdtoan Document, at law or in equity,
or otherwise, and nothing in this Agreement or bogin Document shall be deemed a waiver or probibitif or restriction on the rights of
set-off or bankers' lien of any such Person.

. The Lenders hereby agree among themselves thay iEender shall receive (by voluntary paymerdlization upon security, seff or from
any other source) any amount on account of the $,daterest thereon, or any other Obligation copiated by this Agreement or the other
Loan Documents to be made by the Borrowers Pro fRatll Lenders in greater proportion than any saictount received by any other
Lender, then the Lender receiving such proportielgajreater payment shall notify each other Leraaet the Agent of such receipt, and
equitable adjustment will be made in the manneedtan this Section so that, in effect, all suchess amounts will be shared Pro Rata amonc
all of the Lenders. The Lender receiving such exe@esount shall purchase (which it shall be deemdthtve done simultaneously upon the
receipt of such excess amount) for cash from therdtenders a participation in the applicable Cdtlisns owed to such other Lenders in s
amount as shall result in a Pro Rata sharing blyeaitlers of such excess amount (and to such ekteméceiving Lender shall be a
Participant). If all or any portion of such excessount is thereafter recovered from the Lender ngakuch purchase, such purchase shall be
rescinded and the purchase price restored to teateof such recovery, together with interest dieotamounts, if any, required by Law to be
paid by the Lender making such purchase. The Barswereby consent to and confirm the foregoingr@gements. Each Participant shall be
bound by this

Section as fully as if it were a Lender hereunder.

. 8.14. Successors and Assigns; ParticipationsgAs®ents

(a) Successors and Assigns. This Agreement shailinaing upon and inure to the benefit of the Barees, the Lenders, all future holders of
the Notes, the Agent and their respective successat assigns, except that the Borrowers may sarasr transfer any of their respective
rights hereunder or interests herein without therpuritten consent of all the Lenders and the Agand any purported assignment without
such consent shall be void.

(b) Participations. Any Lender may, in the ordinaourse of its commercial banking business and¢@om@ance with applicable Law, at any
time sell participations to one or more commerbaiks or other Persons (each a "Participant”)liara portion of its rights and obligatio



under this Agreement and the other Loan Documaémtiufling, without limitation, all or a portion s Revolving Credit Commitments and
the Loans owing to it and any Note held by it);\pded, that

(i) any such Lender's obligations under this Agreetand the other Loan Documents shall remain urgdth
(i) such Lender shall remain solely responsiblén® other parties hereto for the performance ofi @bligations,

(iii) the parties hereto shall continue to deakspobnd directly with such Lender in connectionhwstich Lender's rights and obligations under
this Agreement and each of the other Loan Documents

(iv) such Participant shall be bound by the prarisi of
Section 8.13 hereof, and the Lender selling sucticgzation shall obtain from such Participant atten confirmation of its agreement to be
bound,

(v) no Participant (unless such Participant isféifisde of such Lender, or is itself a Lender) Bhee entitled to require such Lender to take or
refrain from taking action under this Agreementinder any other Loan Document, except that sucldéremay agree with such Participant
that such Lender will not, without such Participsigbnsent, take action of the type described lisactions (a), (b),

(c), (d) or (e) of Section 8.03 hereof; notwithstany the foregoing, in no event shall any partitipaby any Lender have the effect of
releasing such Lenders from its obligations hereurand

(vi) no Participant shall be an Affiliate of any Bower.

The Borrowers agree that any such Participant sleadintitled to the benefits of Sections 2.10, 2@ 8.06 with respect to its participatior
the Revolving Credit Commitments and the Loanstantling from time to time but only to the extentisiParticipant sustains such losses;
provided, that no such Participant shall be erntiteereceive any greater amount pursuant to suctidgds than the transferor Lender would
have been entitled to receive in respect of thetenhof the participation transferred to such Paréint had no such transfer occurred and
provided, further, that any such Participant, asradition precedent to receiving the benefits aft®as 2.10, 2.12 and 8.06, shall agree in
writing to indemnify the Borrowers and hold thenriess as against any and all claims or demands ligbilities to the transferor Lender
or Lenders or any other Person for an amount winiethole or in part duplicates, but only to theemttof such duplication, the amount or
amounts to be paid to the Participant under thidi@e

(c) Assignments. Any Lender may, in the ordinaryrse of its commercial banking business and in@eaae with applicable Law, at any
time assign all or a portion of its rights and ghtions under this Agreement and the other Loarubents (including, without limitation, all
or any portion of its Revolving Credit Commitmeatsd Loans owing to it and any Note held by it) ny &ender, any affiliate of a Lender or
to one or more additional commercial banks or oBensons (each a "Purchasing Lender"); provided, th

(i) any such assignment to a Purchasing LenderhwiBioot a Lender shall be made only with the coheéCurtiss-Wright and the Agent,
which consent shall not be unreasonably withheld,

(i) if a Lender makes such an assignment of lkas @ll of its then remaining rights and obligatiamder this Agreement and the other Loan
Documents, such transferor Lender shall retaiey afich assignment, a minimum principal amounto®®0,000 of the Revolving Credit
Commitments and Loans then outstanding, and swgifrement shall be in a minimum aggregate princgpabunt of $5,000,000 of the
Revolving Credit Commitments and Loans then outlitay)

(iii) each such assignment shall be of a constard,not a varying, percentage of each Revolvingli€C@mmitment of the transferor Lender
and of all of the transferor Lender's rights antigattions under this Agreement and the other Loanunents, and

(iv) each such assignment shall be made pursuanTtansfer Supplement in substantially the forrxibit C to this Agreement, duly
completed (a "Transfer Supplement™).

In order to effect any such assignment, the traosteender and the Purchasing Lender shall exemndedeliver to the Agent a duly
completed Transfer Supplement (including the cotssmuired by clause (i) of the preceding sentewith respect to such assignment,
together with any Note or Notes subject to sucigassent (the "Transferor Lender Notes") and a pseirey and recording fee of $2,500; a
upon receipt thereof, the Agent shall accept suemS§fer Supplement. Upon receipt of the Purchaise Receipt Notice pursuant to such
Transfer Supplement, the Agent shall record suchence in the Register. Upon such executionvelsli acceptance and recording, from
and after the Transfer Effective Date specifieduoh Transfer Supplement

(x) the Purchasing Lender shall be a party heneth t the extent provided in such Transfer Supplatshall have the rights and obligations
of a Lender hereunder, and

(y) the transferor Lender thereunder shall be ssddrom its obligations under this Agreement ®dktent so transferred (and, in the case of
an Transfer Supplement covering all or the remagipiortion of a transferor Lender's rights and addligns under this Agreement, such
transferor Lender shall cease to be a party toAgieement) from and after the Transfer Effectivated



On or prior to the Transfer Effective Date spedcifie an Transfer Supplement, the Borrowers, at #ngiense, shall execute and deliver to the
Agent (for delivery to the Purchasing Lender) neotd$ evidencing such Purchasing Lender's assigaedi¥éng Credit Commitments or
Loans and (for delivery to the transferor Lendeplacement Notes in the principal amount of thenisaar Revolving Credit Commitments
retained by the transferor Lender (such Notes tim lgxchange for, but not in payment of, those Naéen held by such transferor Lender).
Each such Note shall be dated the date and beasuiladly in the form of the predecessor Note. Thye#it shall mark the predecessor Notes
"exchanged" and deliver them to the applicable ®@wer. Accrued interest and accrued fees shall libtpahe Purchasing Lender at the same
time or times provided in the predecessor NotesthisdA\greement.

(d) Register. The Agent shall maintain at its affaccopy of each Transfer Supplement deliveretidnd a register (the "Register") for the
recordation of the names and addresses of the keadd the Revolving Credit Commitment of, and gipal amount of the Loans owing to,
each Lender from time to time. The entries in tlegiRter shall be conclusive absent manifest emdrthe Borrower, the Agent and the
Lenders may treat each person whose name is retordiee Register as a Lender hereunder for ap@ses of the Agreement. The Register
shall be available for inspection by the Borrowarsiny Lender at any reasonable time and from tariame upon reasonable prior notice.

(e) Financial and Other Information. The Borrowaushorize the Agent and each Lender to discloseyoParticipant or Purchasing Lender
(each, a "transferee") and any prospective tragsfany and all financial and other informationtts Person's possession concerning the
Borrowers and their respective Subsidiaries andiatés which has been or may be delivered to $tetson by or on behalf of such
Borrowers in connection with this Agreement or attyer Loan Document or such Person's credit evaluaf such Borrowers and their
respective Subsidiaries and Affiliates; subjectybeer, to the provisions of Section 8.16 here8f15. Governing Law; Submission to
Jurisdiction; Limitation of Liability

(a) Governing Law. THIS AGREEMENT AND ALL OTHER LOXDOCUMENTS (EXCEPT TO THE EXTENT, IF ANY, OTHERWES
EXPRESSLY STATED IN SUCH OTHER LOAN DOCUMENTS) SHAIBE GOVERNED BY, CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKVITHOUT REGARD TO CHOICE OF LAW PRINCIPLES.

(b) Certain Waivers. EACH OF THE BORROWERS, THE AGEAND THE LENDERS HEREBY IRREVOCABLY AND
UNCONDITIONALLY:

(i) AGREE THAT ANY ACTION, SUIT OR PROCEEDING BY AM PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMET, COURSE OF CONDUCT, ACT, OMISSION, OR EVENT
OCCURRING IN CONNECTION HEREWITH OR THEREWITH (COHCTIVELY, "RELATED LITIGATION") MAY BE BROUGHT

IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDIGON SITTING IN THE CITY AND COUNTY OF NEW YORK,
NEW YORK, SUBMITS TO THE JURISDICTION OF SUCH COURTAND TO THE FULLEST EXTENT PERMITTED BY LAW
AGREES THAT IT WILL NOT BRING ANY RELATED LITIGATION IN ANY OTHER FORUM,;

(i) WAIVE ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY RELATED
LITIGATION BROUGHT IN ANY SUCH COURT, WAIVES ANY CIAIM THAT ANY SUCH RELATED LITIGATION HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM, AND WAIVES ANY RGHT TO OBJECT, WITH RESPECT TO ANY RELATED
LITIGATION BROUGHT IN ANY SUCH COURT, THAT SUCH COBT DOES NOT HAVE JURISDICTION;

(iii) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, AT THE ADDRESS FOR NOTICES DESCRIBHEI
SECTION 8.05 HEREOF, AND CONSENTS AND AGREES THAUGH SERVICE SHALL CONSTITUTE IN EVERY RESPECT
VALID AND EFFECTIVE SERVICE (BUT NOTHING HEREIN SHAL AFFECT THE VALIDITY OR EFFECTIVENESS OF PROCESS
SERVED IN ANY OTHER MANNER PERMITTED BY LAW); AND

(iv) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATED LITIGATION.

. Each party hereto agrees to keep confidentiairgioymation concerning the business and finaradivities of the other party hereto
obtained in connection with this Agreement excafdrimation which (a) is lawfully in the public doima(b) is obtained from a third party
who is not bound by an obligation of confidentialitith respect to such information, (c) is requitede disclosed to any Governmental
Authority having jurisdiction over such person baty to the extent of such requirement, or (d)isslbsed by the Agent or any Lender in
accordance with Section 8.14 hereof.

[Signatures on following page



IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Agreement as of 1

date first above written.

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A GC

[ Corporate Seal]

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A.GC

[ Corporate Seal]

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A.GC

ATTEST:

By /s/ Paul J. Ferdenzi
Title: A GC

[ Cor porate Seal]

CURTI SS- V\RI GHT CORPORATI ON

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201- 896- 8439
Tel ecopier: 201-438-5680

CURTI SS- WRI GHT FLI GHT SYSTEMS, | NC.

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopier: 201-438-5680

CURTI SS- WRI GHT FLOW CONTROL
CORPORATI ON

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopier: 201-438-5680

METAL | MPROVEMENT COVPANY, | NC.

By /s/ Gary Benschip
Gary J. Benschip
Treasurer

Address for Notices:

1200 Wal |l Street West
Suite 501
Lyndhurst, NJ 07071
Attn: Robert Bosi
Vi ce President of Finance

Tel ephone: 201-896- 8439
Tel ecopi er: 201-438-5680



ATTEST: CURTI SS- V\RI GHT ANTRI EBSTECHNI K GvbH

By /s/ Paul J. Ferdenzi By /s/ G J. Yohrling
Title: Assi stant General Counsel George J. Yohrling
Manager

[Corporate Seal]
Address for Notices:

1200 Wall Street West Suite 501 Lyndhurst, NJ 078ft: Robert Bosi Vice President of Finance

Telephone: 2C-89€-8439 Telecopier: 2(-43¢-5680



MELLON BANK, N.A,, individually and as Agent

By /s/ J.W Bell
J. Wade Bell
Vi ce President

Initial Revolving Credit

Committed Amount: $10,000,000
Commitment Percentage: 25%
Address for Notices:

1735 Market Street
AIM 191-0750

Philadelphia, Pennsylvania 19103
Attn: J. Wade Bell Vice President

Telephone: (215) 553875 Telecopier: (215) 5-4899



EUROPEAN AMERICAN BANK

By /'s/ Anthony V. Pantina
Title: Vice President
Initial Revolving Credit

Conmi tted Anpunt: $6, 000, 000
Conmi t ment Per cent age: 15%

Address for Notices:

335 Madison Avenue
New York, New York 10017

Attn: Brian Foster

Telephone: (212) 503-2576
Telecopier: (212) 503-2667



SCOTIABANC INC.

By /sl W Brown

Title:

Initial Revolving Credit

Conmi tted Anpunt: $9, 000, 000
Conmi t ment Per cent age: 22.5%

Address for Notices:

600 Peachtree Street, N.E.
Suite 2700
Atlanta, Georgia 30308

Attn: William Brown

Telephone: (404) 877-1500
Telecopier: (404) 8¢-8998



PNC BANK, NATIONAL ASSOCIATION

By /'s/ Judy B. Land
Title: Vice President

Initial Revolving Credit
Conmi tted Anpunt: $9, 000, 000
Conmi t ment Per cent age: 22.5%

Address for Notices:

1 Garret Mountain Plaza
4th Floor
West Patterson, New Jersey 07424

Attn: Karen Voight
Judy Land

Telephone: (973) 881-5231
Telecopier: (973) 8¢-5234



SUNTRUST BANK, ATLANTA

By /sl W David Wsdom
Title: Vice PResident

Initial Revolving Credit
Conmi tted Anpunt: $6, 000, 000
Conmi t ment Per cent age: 15%

Address for Notices:

25 Park Place
21st Floor
Center 1927
Atlanta, Georgia 30383

Attn:

Telephone:
Telecopier:



EXHIBIT A
to Short Term
Credit Agreement

FORM OF REVOLVING CREDIT NOTE

Revolving Credit Note

$ Pittsburgh, Pennsylvania
, 1999
FOR VALUE RECEIVED, the undersign ed, [NAME OF BORROWER], a
corporation (the "Borrower") , promises to pay to the

order of NAME OF THE LENDER] (the

"Lender") on or before the Maturity Date (as defirie the Agreement referred to below), and at seaffier dates as may be required by such
Agreement, the lesser of (i) the principal sum of % ) or (ii) the aggregate unpdittipal amount of all Revolving

Credit Loans made by the Lender to the Borroweamnftime to time pursuant to the Agreement. The Beemfurther promises to pay to the
order of the Lender interest on the unpaid princpaount hereof from time to time outstanding &t thte or rates per annum determined
pursuant to the Agreement, payable on the datderbietin the Agreement.

This Note is one of the "Revolving Credit Notes'taferred to in, and is entitled to the benefitstioé Short Term Credit Agreement, dated as
of December 20, 1999 by and among the Borrowerother Borrowers party thereto from time to tintes t.enders party thereto from time to
time and Mellon Bank, N.A., as Agent (as the sanag e amended, modified or supplemented from tortarte, the "Agreement”), which
among other things provides for the acceleratiothefmaturity hereof upon the occurrence of ceraints and for prepayments in certain
circumstances and upon certain terms and condititerens defined in the Agreement have the same imgsaherein.

The Borrower hereby expressly waives presentmemaehd, notice, protest and all other demands aticksdn connection with the delivel
acceptance, performance, default or enforcemetiti®Note and the Agreement, and an action for antsodue hereunder or thereunder shall
immediately accrue.

This Note shall be governed by, construed and eatbin accordance with the laws of the State of Newk, without regard to principles of
conflicts of law.

[NAME OF BORROWER]
By

Name:
Title:



EXHIBIT B
to Short Term
Credit Agreement

FORM OF OPINION OF COUNSEL
Letterhead of Associate General Counsel of Curtisg/right Corporation
December 20, 1999

Mellon Bank, N.A., as Agent
for the Lenders identified on Annex 1 hereto

Re: Credit Agreement dated as of December 20, b93hd among Curtiss-Wright Corporation, the SubsydBorrowers parties thereto
from time to time, the Lenders parties thereto ftome to time, the Issuing Banks referred to therdellon Bank, N.A., as Agent, The Bank
of Nova Scotia, New York Branch, as Syndication Atgend PNC Bank, National Association, as Docuntantadgent

Short Term Credit Agreement dated as of Decembget 289 by and among Curtiss-Wright Corporation,Shésidiary Borrowers parties
thereto from time to time, the Lenders partiesdtefrom time to time, Mellon Bank, N.A., as Agefhe Bank of Nova Scotia, New York
Branch, as Syndication Agent and PNC Bank, Natiédsalociation, as Documentation Agent

Gentlemen:

| am the Associate General Counsel of Curtiss-Wr@grporation, a Delaware corporation ("Curtiss-gtitl’) and, in such capacity, | am
delivering this opinion to the Agent and the Lersdi@rconnection with the above referenced CredieAment and Short Term Credit
Agreement and the Loan Documents (as defined i€thedit Agreement and the Short Term Credit Agregine which Curtiss-Wright or
any Subsidiary Borrower is a party. Capitalizedntgused in this opinion and not otherwise defineiiktim shall have the meanings given tl
by that certain Credit Agreement. Capitalized tewhgch are defined in the Credit Agreement and Wizie not otherwise defined in this
letter shall have the meanings ascribed to thethdarCredit Agreement, unless the context cleadyires otherwise. This opinion is being
rendered pursuant to Section 5.01(b) of the Crsglieement.

In rendering this opinion, | or lawyers acting undgy supervision have examined originals or copsestified or otherwise identified to the
satisfaction of such lawyers, of such documentqamate records, certificates of public officiatedeof officers of the Curtiss-Wright and the
Subsidiary Borrowers (collectively, the "Borrowentiies") and other instruments and have condusteth other investigations of fact and
law as we have deemed necessary or advisable fipoges of this opinion. We have examined, amongratbcuments, the following
documents:

(i) the Articles of Incorporation and Bylaws of &éaaf the Borrower Entities;

(ii) certificates dated [date] of the Secretarystdite of [identify jurisdictions] certifying as tbe good standing of each of the Borrower
Entities in their respective jurisdictions of orgaation;

(iii) counterparts executed by the Borrower Entiti# each of the Loan Documents to which such BeercEntities are parties.

With your permission, we have assumed without adgpendent investigation (a) that each party td.t@ Documents (other than the
Borrower Entities) (i) is duly organized, validlyisting and in good standing under the laws ofjthisdiction of its incorporation; (ii) is duly
authorized to execute and deliver the Loan Docusiantl to consummate the transactions contemplgteddh Loan Documents; and (iii)
has the full power and authority to enter into $hene for the purposes set forth therein; (b) thmtLban Documents have been duly executed
and delivered by each of the parties thereto (dtieer the Borrower Entities), are in full force aaftect with respect to such parties and are
the legal, valid and binding obligations of suchtigs, enforceable against such parties (other tiramBorrower Entities) in accordance with
the terms thereof; and (c) in respect of all docutsiand instruments which were submitted to usc#pacity of natural persons, the
genuineness of all signatures (other than thoseprésentatives of the Borrower Entities on docusen which an opinion is expressed
herein), the authenticity of all documents andrimsents submitted to us as originals, the confgrimoitthe originals of all documents and
instruments submitted to us as copies and the érecf all documents and instruments in the foifmsuech documents and instruments
submitted to us in execution form.

Upon the basis of and subject to the foregoingsargject to the exceptions, limitations, assumptams qualifications set forth below, | am
the opinion that:

1. Each Borrower Entity is a corporation duly origad, existing and in good standing under the lafaits state of incorporation, has the
corporate power and authority to enter into, delawed perform under and pursuant to the Loan Doousrte which it is a party, to own its
property and to carry on its business as it is oomducted, and is duly qualified to do businessaich jurisdiction where the character of the
property owned by it therein or in which the trast&mn of its business makes such qualification ssagy, except where the failure to



qualify would not have a material adverse effecth@assets, business, operations or financialitonaf such Borrower Entity.

2. The execution, delivery and performance by éminiower Entity of the Credit Agreement, the ShHicetm Credit Agreement and the other
Loan Documents to which it is a party has been dulyorized by all necessary corporate action.edeeution and delivery by the Borrower
Entities of the foregoing documents, the makinghefborrowings contemplated by the Credit Agreenaatthe Short Term Credit
Agreement, the execution, delivery and issuandhefNotes by the Borrower Entities pursuant toGhedit Agreement and the Short Term
Credit Agreement to evidence such borrowings arg#rformance of the Borrower Entities under tharBocuments require no (i)
approval of any official body or (ii) approval ofiyaother third party.

3. The Credit Agreement, the Short Term Credit &grent and the other Loan Documents to which thedBa@r is a party have been duly
and validly executed and delivered by the Borromredt constitute valid, legal and binding obligatiofishe Borrower enforceable in
accordance with their respective terms.

4. The execution and delivery of the Credit Agreetthe Short Term Credit Agreement and the otleam Documents by each Borrower
Entity, the consummation of the transactions timeceintemplated, and compliance with the terms aadigions thereof (a) will not conflict
with or result in any breach of the terms and ctioié of the Articles of Incorporation or Bylaws @ich Borrower Entity or of any law or
regulation, and

(b) to the best of my knowledge, after due inquivill not conflict with or result in any breach tife terms and conditions of any order, writ,
injunction or decree of any court or governmematiumentality or of any agreement or instrumemiich such Borrower Entity is bound
to which such Borrower Entity is subject, or congé a default thereunder.

The foregoing opinions are subject to the followegeptions, limitations, assumptions and qualifoces:

A. Our opinions are subject to the effect of bapkey, insolvency, fraudulent conveyance and traresfiel other laws of general application
relating to or affecting the enforcement of creditoghts and of general principles of equity, gidli discretion and general requirements of
good faith, fair dealing and commercial reasonadsr(regardless of whether relief is sought inciiom at law or in equity).

B. Our opinions are further subject to public pplamnsiderations which may limit the rights of thgent or the Lenders to obtain certain
remedies and to indemnifications, but should ndtertae remedies provided in the Loan Documentsaqadte for the practical realization
the benefits intended thereby.

C. This opinion is furnished solely for your bendfi connection with the transactions contemplédigdthe Credit Agreement, the Short Term
Credit Agreement and the other Loan Documents. iiay not rely on this opinion for any other purpassd no other person may rely on
opinion for any purpose without the express writtensent of the undersigned. This opinion is lichite the matters set forth herein, and no
opinion may be inferred or implied beyond the nratexpressly stated in this letter.

Very truly yours,



Annex |

Mellon Bank, N.A.
Scotiabanc Inc.
PNC Bank, National Association
SunTrust Bank, Atlanta
European American Bar



EXHIBIT C
to Short Term
Credit Agreement

FORM OF TRANSFER SUPPLEMENT
Transfer Supplement

THIS TRANSFER SUPPLEMENT, dated as of the date ifipedn Item 1 of Schedule | hereto, among thenEfaror Lender specified in
Item 2 of Schedule | hereto (the "Transferor Lelderach Purchasing Lender specified in Item 3dfeslule | hereto (each a "Purchasing
Lender") and Mellon Bank, N.A., as Agent for thenders under the Agreement described below.

Recitals:

A. This Transfer Supplement is being executed alideled in accordance with Section 8.14(c) of Algeeement, dated as of December 20,
1999, by and among Curtiss-Wright Corporation, &i@are corporation ("Curtisé#right"), the Subsidiary Borrowers party theretorfrtime
to time (collectively with Curtiss-Wright, the "Bawers" and each individually a "Borrower"), therniders party thereto from time to time
and Mellon Bank, N.A., as Agent for the Lenderstf@ssame may be amended, modified or supplemé&mexdtime to time, the
"Agreement”). Capitalized terms used herein withaefinition have the meaning specified in the Agneat.

B. Each Purchasing Lender (if it is not alreadyeader) wishes to become a Lender party to the Ageee

C. The Transferor Lender is selling and assigningeich Purchasing Lender, and each Purchasing Lenglerchasing and assuming, a
certain portion of the Transferor Lender's rightd abligations under the Agreement, including, withlimitation, the Transferor Lender's
Commitments and Loans owing to it and any Noted bglit (the "Transferor Lender's Interests").

NOW, THEREFORE, the parties hereto, intending tdelgally bound, hereby agree as folloy

Section 1. Transfer Effective Notice. Upon recéipthe Agent of five counterparts of this Trans3epplement (to each of which is attachi
fully completed Schedule | and Schedule 1), ancheat which has been executed by the Transferodéerby each Purchasing Lender an
any other Person required by Section 8.14(c) ofineement to execute this Transfer SupplementAtient will transmit to Curtiss-Wright,
the Transferor Lender and each Purchasing Lenttanafer effective notice, substantially in thenfioof Schedule 111 to this Transfer
Supplement (a "Transfer Effective Notice"). Theedgppecified in such Transfer Effective Notice asdhate on which the transfer effected by
this Transfer Supplement shall become effective (ffransfer Effective Date") shall be the fifth Busss Day following the date of such
Transfer Effective Notice or such other date adl Sisaagreed upon among the Transferor LenderPtivehasing Lender, the Agent and
Curtiss-Wright. From and after the close of bussnatsthe Agent's Office on the Transfer Effectivedeach Purchasing Lender (if not
already a Lender party to the Agreement) shall beraler party to the Agreement for all purposesabihaving the respective interests in
Transferor Lender's interests reflected in thism$far Supplement.

Section 2. Purchase Price; Sale. At or before 1R®@n, local time at the Transferor Lender's offipecified in Schedule Il, on the Transfer
Effective Date, each Purchasing Lender shall pagedlransferor Lender, in immediately availableds, an amount equal to the purchase
price, as agreed between the Transferor Lendesactd Purchasing Lender (the "Purchase Price"hepbrtion being purchased by such
Purchasing Lender (such Purchasing Lender's "PsechBercentage") of the Transferor Lender's InterEffective upon receipt by the
Transferor Lender of the Purchase Price from alasiog Lender, the Transferor Lender hereby irralibcsells, assigns and transfers to
such Purchasing Lender, without recourse, repratentor warranty (express or implied) except a$a@th in Section 6 hereof, and each
Purchasing Lender hereby irrevocably purchasesstakd assumes from the Transferor Lender sucthé&sing Lender's Purchased
Percentage of the Transferor Lender's Interests. Transferor Lender shall promptly notify the Agehthe receipt of the Purchase Price
from a Purchasing Lender ("Purchase Price Recaifit®l). Upon receipt by the Agent of such Purchasee Receipt Notice, the Agent st
record in the Register the information with resgeciuch sale and purchase as contemplated byoS8éfi4(d) of the Agreement.

Section 3. Principal, Interest and Fees. All ppatipayments, interest, fees and other amountsvtiald otherwise be payable under the L
Documents from and after the Transfer EffectiveeXator for the account of the Transferor Lendaespect of the Transferor Lender's
Interests shall, instead, be payable to or foratteunt of the Transferor Lender and the Purchdsémglers, as the case may be, in accord
with their respective interests as reflected is thiansfer Supplement.

Section 4. Closing Documents. Concurrently withékecution and delivery hereof, the Transferor leendill request that Curtiss-Wright
provide to each Purchasing Lender (if it is notatly a Lender party to the Agreement) conformedesogf all Loan Documents delivered to
such Transferor Lender on the Closing Date in feation of conditions precedent set forth in thadement.

Section 5. Further Assurances. Each of the padidss Transfer Supplement agrees that at any dintefrom time to time upon the written
request of any other party, it will execute andwaelsuch further documents and do such furthes atl things as such other party may
reasonably request in order to effect the purpos#ss Transfer Supplement.

Section 6. Certain Representations and AgreemBptexecuting and delivering this Transfer Supplemtme Transferor Lender and e



Purchasing Lender confirm to and agree with eabbraind the Agent and the Lenders as follows:

(a) Other than the representation and warrantyitigthe legal and beneficial owner of the intgtrgeing assigned hereby free and clear of
any adverse claim, the Transferor Lender makegpi@esentation or warranty and assumes no resplitysitith respect to (i) the execution,
delivery, effectiveness, enforceability, genuineneslidity or adequacy of the Agreement or anyeottoan Document, (ii) any recital,
representation, warranty, document, certificatporeor statement in, provided for in, received @malr in connection with, the Agreement or
any other Loan Document, or (iii) the existencdidity, enforceability, perfection, recordationiguity, adequacy or value, now or hereafter,
of any Lien or other direct or indirect securityaméfled or purported to be afforded by any of thah®ocuments or otherwise from time to
time.

(b) The Transferor Lender makes no representatiovaoranty and assumes no responsibility with resfe(i) the performance or observa
of any of the terms or conditions of the Agreen@many other Loan Document on the part of the Beens, (ii) the business, operations,
condition (financial or otherwise) or prospectgtaf Borrowers or any other Person, or (iii) thesextice of any Event of Default or Potential
Default.

(c) Each Purchasing Lender confirms that it hasivet! a copy of the Agreement and each of the dtban Documents, together with copies
of the financial statements referred to in Sectidib of the Credit Agreement (as defined in theekgnent), the most recent financial
statements delivered pursuant to Section 6.01eo€Citedit Agreement, if any, and such other docusantl information as it has deemed
appropriate to make its own credit and legal anslgsd decision to enter into this Transfer SupgletnEach Purchasing Lender confirms

it has made such analysis and decision indeperydamdl without reliance upon the Agent, the Trarmsféender or any other Lender.

(d) Each Purchasing Lender, independently and witheliance upon the Agent, the Transferor Lendemy other Lender, and based on ¢
documents and information as it shall deem appatgat the time, will make its own decisions toetak not take action under or in
connection with the Agreement or any other Loanuboent.

(e) Each Purchasing Lender that is not a Lendettlzatds not chartered under the laws of the Un8&ades or a state thereof shall provide
Curtiss-Wright and the Agent with any documentagdther of them may reasonably request pertairongithholding taxes and backup
withholding.

(f) Each Purchasing Lender irrevocably appointsAfent to act as Agent for such Purchasing Lenddeuthe Agreement and the other L
Documents, all in accordance with Article VII okthgreement and the other provisions of the Agregraed the other Loan Documents.

(9) Each Purchasing Lender agrees that it willgrenfin accordance with their terms all of the oatigns which by the terms of the
Agreement and the other Loan Documents are reqtorbd performed by it as a Lender.

Section 7. Schedule II. Schedule Il hereto seth fibie revised Commitments of the Transferor Lerasher each Purchasing Lender as well as
administrative information with respect to eachdhasing Lender.

Section 8. Governing Law. This Transfer Supplenséiatl be governed by, construed and enforced iardaace with the laws of the State of
New York, without regard to principles of confliai$law.

Section 9. Counterparts. This Transfer Supplement be executed on any number of counterparts akebglifferent parties hereto on
separate counterparts each of which, when so eedcstall be deemed an original, but all such aparts shall constitute but one and the
same instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdTransfer Supplement to be executed by thepeetive duly authorized officers
on Schedule | hereto as of the date set fortheim [t of Schedule | heret



SCHEDULE |
To Transfer Supplement

COMPLETION OF INFORMATION AND
SIGNATURES FOR TRANSFER SUPPLEMENT

Re: Short Term Credit Agreement, dated as of Deeer2d, 1999, by and among Curtiss-Wright CorporatioDelaware corporation
("Curtiss-Wright"), the Subsidiary Borrowers patiyereto from time to time (collectively with CugidVright, the "Borrowers" and each
individually a "Borrower") the Lenders party thardtom time to time and Mellon Bank, N.A., as Agémtt the Lenders (as amended,
modified or supplemented from time to time, the fégment")

Iltem 1 (Date of Transfer [INSERT DATE OF
Supplement): TRANSFER SUPPLEMENT]
Item 2 (Transferor Lender): [INSERT NAME OF TRANSFEROR
LENDER]
Item 3 (Purchasing Lender[s]): [INSERT NAME[S] OF

PURCHASING LENDER[S]]

Item 4 (Signatures of Parties
to Transfer Supplement):

[NAME OF TRANSFEROR LENDER]

as Transferor Lender
By:
Name:
Title:

[NAME OF PURCHASING LENDER]
as Purchasing Lender

By:

Name:

Title:

[NAME OF PURCHASING LENDER]
as Purchasing Lender

By:
Name:

Title:

[Following consents required only
when Purchasing Lender is not a Lenc



CONSENTED TO AND ACKNOWLEDGED:
MELLON BANK, N.A., as Agent

By:

Name:

Title:

CONSENTED TO AND ACKNOWLEDGED:
CURTISS-WRIGHT CORPORATION

By:

Name:

Title:

ACCEPTED FOR RECORDATION
IN REGISTER:

MELLON BANK, N.A., as Agent

By:
Name:
Title:



SCHEDULE Il
to Transfer Supplement

LIST OF LENDING OFFICES, ADDRESSES
FOR NOTICES AND COMMITTED AMOUNTS

[NAME OF TRANSFEROR
LENDER, LENDING

OFFICE AND ADDRESS] Revised Commitme nt and Loan Amounts:
Revolving Credit
Committed Amou nt $
Commitment Perce ntage of
Revolving Cred it Commitment: %

[NAME OF PURCHASING
LENDER] New Commitment a nd Loan Amounts:

Revolving Credit

Committed Amou nt $
Commitment Perce ntage of
Revolving Cred it Commitment: %

Administrative Information
for Purchasing Lender:

Address:
Attention:

Telephone:
Telecopier:



SCHEDULE 1lI
to Transfer Supplement

Transfer Effective Notice

To: Curtiss-Wright Corporation
[INSERT NAME OF TRANSFEROR
LENDER AND EACH PURCHASING LENDER]

The undersigned, as Agent under the Short TermitCkgdeement, dated as of December 20, 1999, byaamahg Curtiss-Wright
Corporation, a Delaware corporation ("Curtiss-Wtigithe Subsidiary Borrowers party thereto fromdito time (collectively with Curtiss-
Wright, the "Borrowers" and each individually a 'fBower"), the Lenders party thereto from time todiand Mellon Bank, N.A., as Agent
the Lenders (as the same may be amended, modifmgpbplemented from time to time, the "Credit Agneat"), acknowledges receipt of fi
executed counterparts of a completed Transfer Supgit, dated , from [NAME OF TRANSFEROR LEN®)E0 [NAME OF EACH
PURCHASING LENDER] (the "Transfer Supplement"). mardefined in the Transfer Supplement are usedrhasetherein defined.

1. Pursuant to the Transfer Supplement, you arsedvhat the Transfer Effective Date will be . [INSERT FIFTH BUSINESS
DAY FOLLOWING DATE OF TRANSFER EFFECTIVE NOTICE ORTHER DATE AGREED TO AMONG THE TRANSFEROR
LENDER, THE PURCHASING LENDER, THE AGENT AND CURT&WRIGHT.]

2. Pursuant to Section 8.14(c) of the Credit Agreeinthe Transferor Lender has delivered to thenAtee Transferor Lender Notes.

3. Section 8.14(c) of the Credit Agreement provited the Borrowers are to deliver to the Agenbobefore the Transfer Effective Date the
following Notes, each dated the date of the Noteptaces, and the replaced Notes shall be maiecktied and returned to the Borrowers.

[DESCRIBE EACH NEW REVOLVING CREDIT NOTE AND/OR SUB SIDIARY

NOTE FOR TRANSFEROR LENDER AND PURCHASING LENDER AS TO DATE (AS REQUIRED BY THE CREDIT
AGREEMENT), PRINCIPAL AMOUNT AND PAYEE.]

4. The Transfer Supplement provides that each Reiah Lender is to pay its Purchase Price to th@dferor Lender at or before 12:00
Noon, local time at the Transferor Lender's lendiffigce specified in Schedule Il to the TransfepBlement, on the Transfer Effective D.
in immediately available funds. Very truly yours,

MELLON BANK, N.A., as Agent
By:

Name:
Title:



EXHIBIT D
to Short Term
Credit Agreement

FORM OF CURTISS-WRIGHT GUARANTY
GUARANTY AND SURETYSHIP AGREEMENT

THIS GUARANTY AND SURETYSHIP AGREEMENT (this "Guan&y") dated as of the 20th day of December, 19%8jerby CURTISS-
WRIGHT CORPORATION, a Delaware corporation ("Guacat), to the lenders parties hereto from timeineet (the "Lenders", as defined
further below) and MELLON BANK, N.A., a national hking association, as agent for the Lenders (ith apacity, together with its
successors in such capacity, the "Agent").

WITNESSETH:

WHEREAS, Guarantor, the Subsidiary Borrowers, teaders and the Agent are parties to a Short TerditChgreement, dated as of
December 20, 1999 (as amended, the "Credit Agregnand

WHEREAS, pursuant to the terms of the Credit AgreetnLenders may make certain Loans to one or i8obsidiaries of Guarantor (eacl
"Borrower"), as evidenced in part by certain prauiy notes of each such Borrower to each Lendeddafteven date herewith (collectively,
the "Note"); and

WHEREAS, the execution and delivery by Guarantaihcf Guaranty is a condition to Lenders' obligatio make Loans to any Borrower,
and Guarantor, as owner, directly or indirectlyabbfof the outstanding shares of stock of eaclr@®wer, expects to derive a financial benefit
from the making of such Loans.

NOW, THEREFORE, in consideration of the premises atfier good and valuable consideration, the réoéiwhich is hereby acknowledg
by Guarantor, and intending to be legally boundai@untor hereby agrees as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions.

(a) Certain Definitions. Capitalized terms not athise defined herein shall have the meanings givehe Credit Agreement. In addition to
the other terms defined elsewhere in this Agreepantised herein the following terms shall havefdhewing meanings:

"Guaranteed Obligations" shall mean all obligatifros time to time of the Borrowers to the Agentaoly Lender under or in connection w
any Loan Document, including all obligations to gmncipal, interest, fees, indemnities or otheoants under such Loan Documents, in
each case whether such obligations are directdireict, secured or unsecured, joint or severablates or contingent, due or to become due,
whether for payment or performance, now existingeneafter arising (including interest and othdigattions arising or accruing after the
commencement of any bankruptcy, insolvency, redegdion, dissolution or similar proceeding withpest to any Borrower or any other
Person, or which would have arisen or accrueddiuhie commencement of such proceeding, even if sbtigation or the claim therefor is
not enforceable or allowable in such proceeding).

ARTICLE Il
GUARANTY AND SURETYSHIP

2.1. Guaranty and Suretyship. The Guarantor heabbglutely, unconditionally and irrevocably guaesmstand becomes surety for the full
punctual payment and performance of the Guarar@digations as and when such payment or performshak become due (at scheduled
maturity, by acceleration or otherwise) in accomawith the terms of the Loan Documents. This Agreet is an agreement of suretyship as
well as of guaranty, is a guarantee of paymentmantbrmance and not merely of collectibility, asdn no way conditioned upon any attempt
to collect from or proceed against any Borroweainy other Person or any other event or circumstarioe obligations of the Guarantor un
this Agreement are direct and primary obligatiohthe Guarantor and are independent of the Guazdrdbligations, and a separate actio
actions may be brought against the Guarantor réggradf whether action is brought against any Beercor any other Person or whether
such Borrower or any other Person is joined insugh action or actions.

2.2. Obligations Absolute. The Guarantor agreestfeaGuaranteed Obligations will be paid and penfed strictly in accordance with the
terms of the Loan Documents, regardless of any degylation or order now or hereafter in effecainy jurisdiction affecting the Guaranteed
Obligations, any of the terms of the Loan Documentthe rights of the Agent or any Lender or artyeotPerson with respect thereto. The
obligations of the Guarantor under this Agreeméatide absolute, unconditional and irrevocablesipective of any of the following:

(a) any lack of legality, validity, enforceabilitgllowability (in a bankruptcy, insolvency, reorggation, dissolution or similar proceeding,



otherwise), or any avoidance or subordination, frole or in part, of any Loan Document or any of @wsaranteed Obligations;

(b) any change in the amount, nature, time, placaanner of payment or performance of, or in ameoterm of, any of the Guaranteed
Obligations (whether or not such change is contatedlby the Loan Documents as presently constitated specifically including any
increase in the Guaranteed Obligations, whethetitieg from the extension of additional credit toyaBorrower or otherwise), any execution
of any additional Loan Documents, or any amendroemtaiver of or any consent to departure from angr Document;

(c) any taking, exchange, release, impairment apadection of any collateral, or any taking, releampairment or amendment or waiver of
or consent to departure from any other guaranttteer direct or indirect security for any of thedanteed Obligations;

(d) any manner of application of collateral or atbigect or indirect security for any of the Guateed Obligations, or proceeds thereof, to any
of the Guaranteed Obligations, or any commercia@sonable manner of sale or other dispositiompfcallateral for any of the Guaranteed
Obligations or any other assets of any Borrower;

(e) any permanent impairment by any Lender or dhgrdPerson of any recourse of the Guarantor apamysBorrower or any other Person,
or any other permanent impairment by any Lendamngrother Person of the suretyship status of ther&htor;

(f) any bankruptcy, insolvency, reorganizationsdisition or similar proceedings with respect toany change, restructuring or terminatiol
the corporate structure or existence of, any Boerpthe Guarantor or any other Person; or

(9) any failure of any Lender or any other Persodisclose to the Guarantor any information peitgiio the business, operations, condition
(financial or other) or prospects of any Borrowenay other Person, or to give any other notics;ldsure or demand.

2.3. Waivers, etc. The Guarantor hereby irrevocalaives any defense to or limitation on its obligas under this Agreement arising out of
or based upon any matter referred to in Sectiorm2d? without limiting the generality of the foregg, any requirement of promptness,
diligence or notice of acceptance, any other nptiselosure or demand with respect to any of thar&nteed Obligations and this
Agreement, any requirement of acceptance herdanoe hereon or knowledge hereof by the Agentgrlaender, and any requirement that
the Agent or any Lender protect, secure, perfegisure any lien or any property subject theretexdraust any right or take any action ag:
any Borrower or any other Person or any collaterather direct or indirect security for any of tBearanteed Obligations. Notwithstanding
the foregoing sentence, the Guarantor's waiver ruiite Section 2.3 shall apply only to the Guaréstobligations hereunder and shall not
limit or waive any of the Guarantor's rights orightions as a borrower under the Credit Agreement.

2.4. Reinstatement. This Agreement shall contiougeteffective, or be automatically reinstatedhascase may be, if at any time payment of
any of the Guaranteed Obligations is avoided, nelead or must otherwise be returned by the AgeangrLender for any reason, all as tho
such payment had not been made.

2.5. No Stay. Without limiting the generality ofyaother provision of this Agreement, if any accatem of the time for payment or
performance of any Guaranteed Obligation, or amgditan to any such acceleration, shall at any thaestayed, enjoined or prevented for
reason (including stay or injunction resulting fréime pendency against any Borrower or any othesdPeof a bankruptcy, insolvency,
reorganization, dissolution or similar proceedirig® Guarantor agrees that, for purposes of thie@mgent and its obligations hereunder, at
the option of the Agent such Guaranteed Obligagiuall be deemed to have been accelerated and sodtion to acceleration shall be
deemed to have been met.

2.6. Payments. All payments to be made by the Giargursuant to this Agreement shall be madeeatithes and in the manner prescribed
for payments in Article Il of the Credit Agreemenithout setoff, counterclaim, withholding or ottaduction of any nature. All payments
made by the Guarantor pursuant to this Agreemegtbaapplied to the Guaranteed Obligations andtb#r amounts payable under this
Agreement in such order as the Agent may elect.

2.7. Subrogation, Etc. Any rights which the Guapambay have or acquire by way of subrogation, reirmbment, restitution, exoneration,
contribution or indemnity, and any similar rightshether arising by operation of law, by agreemerttberwise), against any Borrower
arising from the existence, payment, performanaenéorcement of any of the obligations of the Gasraunder or in connection with this
Agreement, shall be subordinate in right of paynterthe Guaranteed Obligations, and the Guarahgdf 8ot exercise any such rights until
all Guaranteed Obligations and all other obligagiander this Agreement have been paid in cashsudh other manner as may be accept
to the Agent and performed in full and all commitrtgeto extend credit under the Loan Documents $laakk terminated. If, notwithstanding
the foregoing, any amount shall be received byGharantor on account of any such rights at any pn@ to the time at which all
Guaranteed Obligations and all other obligationdeurthis Agreement shall have been paid in cash such other manner as may be
acceptable to the Agent and performed in full dhdaammitments to extend credit under the Loan Doeants shall have terminated, such
amount shall be held by the Guarantor in trustlierbenefit of the Lenders, segregated from otineds$ held by the Guarantor, and shall be
forthwith delivered to Agent for the benefit of thenders in the exact form received by the Guargmiith any necessary endorsement), t
applied to the Guaranteed Obligations, whether radtor unmatured, in such order as the Agent megt,ebr to be held by the Agent as
security for the Guaranteed Obligations and dispagdy the Agent in any lawful manner, all as &gent may elect.

2.8. Continuing Agreement. This Agreement is a iooiig guaranty and shall continue in full forcedaffect until all Guaranteed
Obligations and all other amounts payable undsrAlgreement have been paid in cash or such otheneénas may be acceptable to



Agent and performed in full, and all commitmenteibend credit under the Loan Documents have text®ih) subject in any event to
reinstatement in accordance with Section
2.4. Without limiting the generality of the foreggj, the Guarantor hereby irrevocably waives anlytrig terminate or revoke this Agreement.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Guarantor hereby represents and warrants taghet and the Lenders as follows:

3.1. Credit Agreement. The provisions of Articledf the Credit Agreement are hereby incorporatgddierence (together with all related
definitions and cross references). The Guarantalyerepresents and warrants to the Agent andehedrs as provided therein.

3.2. Representations and Warranties Remade atEedehsion of Credit. Each request (including angrded request) by any Borrower for
any extension of credit under any Loan Documenif bleedeemed to constitute a representation andawgyr by the Guarantor to the Agent
and the Lenders that the representations and wsanade by the Guarantor in this Article 11l émge and correct on and as of the date of
such request with the same effect as though madaams of such date. Failure by the Agent to veceotice from the Guarantor to the
contrary before the Lenders make any extensiomagfitunder any Loan Document shall constituterth&r representation and warranty by
the Guarantor to the Agent and the Lenders thatgpeesentations and warranties made by the Gumrianthis Article Il are true and corre
on and as of the date of such extension of creithit the same effect as though made on and as bfdate.

ARTICLE IV
COVENANTS

4.1. Covenants Generally. Reference is hereby nmatte provisions of Article V of the Credit Agreent (together with all related
definitions and cross-references). To the extech guovisions impose upon any Borrower a duty iseahe Guarantor (or a Subsidiary of
the Guarantor) to do or refrain from doing certaits or things or to meet or refrain from meetiagain conditions, the Guarantor shall (or
shall cause such Subsidiary of the Guarantor ttheasase may be) do or refrain from doing such acthings, or meet or refrain from
meeting such conditions, as the case may be.

ARTICLE V
MISCELLANEOUS

5.1. Amendments, etc. No amendment to or waivangfprovision of this Agreement, and no consematrtp departure by the Guarantor
herefrom, shall in any event be effective unless writing manually signed by or on behalf of eaeimder. Any such waiver or consent shall
be effective only in the specific instance andtfa specific purpose for which given.

5.2. No Implied Waiver; Remedies Cumulative. Ncagtedr failure of the Agent or any Lender in exdrasany right or remedy under this
Agreement shall operate as a waiver thereof; nalt ahy single or partial exercise of any such trighremedy preclude any other or further
exercise thereof or the exercise of any other mgliemedy. The rights and remedies of the Agedttha Lenders under this Agreement are
cumulative and not exclusive of any other rightsesnedies available hereunder, under any otheeawet, at law, or otherwise.

5.3. Notices. Except to the extent, if any, otheenéxpressly provided herein, all notices and atbermunications (collectively, "notices")
under this Agreement shall be in writing (includitagsimile transmission) and shall be sent by fiedtior registered mail, by nationally-
recognized overnight courier or by personal delivadl notices shall be sent to the address spetifn the Credit Agreement for the
applicable party, or, in any case, to such othdress as shall have been designated by the agpligatiy by notice to the other party hereto.
Any properly given notice shall be effective wheweeived, except that properly given notices toGharantor shall be effective at the
following time, if earlier: if given by telephoneshen telephoned; if by first-class mail, three Besis Days after deposit in the mail; if by
overnight courier, one Business Day after pickugibgh courier; and if by facsimile transmissiommipransmission. The Agent and the
Lenders may rely on any notice (whether or not magemanner contemplated by this Agreement) ptepdy made by or on behalf of the
Guarantor, and Agent and the Lenders shall hawdutpoto verify the identity or authority of the Ben giving such notice.

5.4. Expenses. The Guarantor agrees to pay upoardkail reasonable expenses (including reasonabteand expenses of counsel) which
the Agent or any Lender may incur from time to tianising from or relating to the administration of,exercise, enforcement or preservation
of rights or remedies under, this Agreement, othan costs and expenses incurred by the Agentyotamder, respectively, in connection
with any litigation which results in a final, nopjaealable judgment against the Agent or such Lender

5.5. Entire Agreement. This Agreement constitutesentire agreement of the parties hereto withedqp the subject matter hereof and
supersedes all prior and contemporaneous undeinstgnand agreements.

5.6. Survival. All representations and warrantiehe Guarantor contained in or made in conneatiiih this Agreement shall survive, and
shall not be waived by, the execution and delivarthis Agreement, any investigation by or knowledyd the Agent or any Lender, any
extension of credit, or any other event or circuamese whatever.

5.7. Counterparts. This Agreement may be executatty number of counterparts, including facsimdemterparts, each of which shall



deemed an original, and all such counterparts sbaBtitute but one and the same agreement.

5.8. Setoff. In the event that any obligation af tAuarantor now or hereafter existing under thise&gent or any other Loan Document shall
have become due and payable, after an Event olDefiader the Loan Documents has occurred, eactdreshall have the right from time
time, without notice to the Guarantor, to set @famst and apply to such due and payable amountlaligation of any nature of each Lender
to the Guarantor, including all deposits (whetlmetor demand, general or special, provisionallfirally credited, however evidenced) now
or hereafter maintained by the Guarantor with teader. Such right shall be absolute and unconditionall circumstances and, without
limitation, shall exist whether such obligationth@® Guarantor is absolute or contingent, maturadcharatured (it being agreed that each
Lender may deem such obligation to be then duepagéble at the time of such setoff), regardlesk®bffices or branches through which
parties are acting with respect to the offset @tians, regardless of whether the offset obligatiare denominated in the same or different
currencies, and regardless of the existence oruaagapf any other direct or indirect security oy ather right or remedy available to such
Lender. Nothing in this Agreement or any other L&stument shall be deemed a waiver of or restrotio any right of setoff or banker's
lien available to any Lender under this Section &t8aw or otherwise. The Guarantor hereby agtteggsany affiliate of any Lender, and any
holder of a participation in any Guaranteed Obiayat of the Guarantor under this Agreement, staletthe same rights of setoff as each
Lender as provided in this Section 5.8 (regardbdsghether such affiliate or participant otherwigeuld be deemed a creditor of the
Guarantor).

5.9. Construction. In this Agreement, unless th@texa otherwise clearly requires, references tqplheal include the singular, the singular
plural, and the part the whole; the neuter casedles the masculine and feminine cases; and "ordtigxclusive. In this Agreement, any
references to property (or similar terms) includg mterest in such property (or other item refén®); "include," "includes," "including" and
similar terms are not limiting; and "hereof," "hier& "hereunder" and similar terms refer to thisrégment as a whole and not to any
particular provision; Section and other headingthis Agreement, and any table of contents heegmfor reference purposes only and shall
not affect the interpretation of this Agreemenaity respect. Section and other references in threment are to this Agreement unless
otherwise specified. This Agreement has been fudlgotiated between the applicable parties, eadl paving the benefit of legal counsel,
and accordingly neither any doctrine of constructtd guaranties or suretyships in favor of the ga#or or surety, nor any doctrine of

construction of ambiguities against the party aallitrg the drafting, shall apply to this Agreement.

5.10. Successors and Assigns. This Agreementishdlinding upon the Guarantor, its successors ssigres, and shall inure to the benefit of
and be enforceable by the Agent, the Lender aridrigpective successors and assigns. Withoutdtroit of the foregoing, the Agent or any
Lender (and any successive assignee or transfieoae}ime to time may assign or otherwise transfeor any portion of its rights or
obligations under the Loan Documents (includingpalhny portion of any commitment to extend credit)any Guaranteed Obligations, to
any other Person, and such Guaranteed Obligatincisding any Guaranteed Obligations resulting frextension of credit by such other
Person under or in connection with the Loan Docus)eshall be and remain Guaranteed Obligationslemtio the benefit of this Agreement,
and to the extent of its interest in such Guaraht@leligations such other Person shall be vestdd alitthe benefits in respect thereof granted
to the Agent or any Lender, as the case may kbjsmAgreement or otherwise.

5.11. Certain Legal Matters.

(A) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK, EXCLUSIVE OF CHOICE OF MAPRINCIPLES.

(B) SUBMISSION TO JURISDICTION AND VENUE; CONSENTO SERVICE OF PROCESS;
WAIVER OF JURY TRIAL; ETC. THE GUARANTOR HEREBY IRR EVOCABLY AND UNCONDITIONALLY:

(I) AGREES THAT ANY ACTION, SUIT OR PROCEEDING BY RY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMET, COURSE OF CONDUCT, ACT, OMISSION OR EVENT
IN CONNECTION WITH ANY OF THE FOREGOING (COLLECTIVEY, "RELATED LITIGATION") MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTIONTIING IN THE CITY OR COUNTY OF NEW YORK, NEW YORF
SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND AGRS NOT TO BRING ANY RELATED LITIGATION IN ANY
OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE RIHT OF THE AGENT OR ANY LENDER TO BRING ANY
RELATED LITIGATION IN ANY OTHER FORUM);

(1) ACKNOWLEDGES THAT SUCH COURTS WILL BE THE MOSTONVENIENT FORUM FOR ANY RELATED LITIGATION,
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANYRELATED LITIGATION BROUGHT IN ANY SUCH COURT,
WAIVES ANY CLAIM THAT ANY RELATED LITIGATION BROUGH T IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, AND WAIVES ANY RIGHT TO OBJECTWITH RESPECT TO ANY RELATED LITIGATION, THAT
SUCH COURT DOES NOT HAVE JURISDICTION OVER IT;

(111) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, TO IT AT THE ADDRESS FOR NOTICES
DESCRIBED IN THIS AGREEMENT, AND CONSENTS AND AGREETHAT SUCH SERVICE SHALL CONSTITUTE IN EVERY
RESPECT VALID AND EFFECTIVE SERVICE (BUT NOTHING HEEIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAWAND

(IV) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATED LITIGATION.



(C) LIMITATION OF LIABILITY. NO CLAIM MAY BE MADE B Y THE GUARANTOR AGAINST THE AGENT OR ANY LENDER
OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE, ATTRNEY OR AGENT OF THE AGENT OR ANY LENDER FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGSE IN RESPECT OF ANY CLAIM ARISING FROM OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANBTATEMENT, COURSE OF CONDUCT, ACT, OMISSION (
EVENT IN CONNECTION WITH ANY OF THE FOREGOING (WHEAER BASED ON BREACH OF CONTRACT, TORT OR ANY
OTHER THEORY OF LIABILITY); AND THE GUARANTOR HEREE WAIVES, RELEASES AND AGREES NOT TO SUE UPON
ANY CLAIM FOR ANY SUCH DAMAGES, WHETHER OR NOT ACCBED AND WHETHER OR NOT KNOWN OR SUSPECTED 1
EXIST.

THE GUARANTOR ACKNOWLEDGES THAT IT HAS BEEN REPRESHED BY LEGAL COUNSEL IN CONNECTION WITH THE
EXECUTION AND DELIVERY OF THIS AGREEMENT AND THAT T UNDERSTANDS THE PROVISIONS OF THIS AGREEMENT.

IN WITNESS WHEREOF, the Guarantor has executeddatigered this Agreement as of the date first aberigen.
CURTISS-WRIGHT CORPORATION
By

Name:
Title:



EXHIBIT E
to Short Term
Credit Agreement

FORM OF SUBSIDIARY GUARANTY
GUARANTY AND SURETYSHIP AGREEMENT

THIS GUARANTY AND SURETYSHIP AGREEMENT (this "Guan&y") dated as of the 20th day of December, 19%8jerby [NAME OF
SUBSIDIARY], a corporation ("Guarantptt) the lenders parties hereto from time to tithe (Lenders", as defined further
below) and MELLON BANK, N.A., a national bankingsagiation, as agent for the Lenders (in such capaogether with its successors in
such capacity, the "Agent").

WITNESSETH:

WHEREAS, Curtiss-Wright Corporation, a Delawarepmyation ("Curtiss-Wright") and the Subsidiary Bowers party thereto from time to
time (collectively with CurtissAright, the "Borrowers" and each individually a 'lBmwer") have entered into a Credit Agreement afredlatt
herewith with the Lenders parties thereto from timé&me and Mellon Bank, N.A., as Agent (as amehaeodified or supplemented from
time to time, the "Credit Agreement"); and

WHEREAS, the Guarantor will derive substantial dirend indirect benefit from the transactions comglated by the Credit Agreement, and
the Guarantor may receive extensions of credit utieeCredit Agreement from time to time; and

WHEREAS, it is a condition precedent to the extensif credit under the Credit Agreement that thei@ator execute and deliver this
Agreement; and

WHEREAS, this Agreement, among other things, is enagthe Guarantor to induce the Lenders to enterthe Loan Documents (as defil
in the Credit Agreement) and to induce the Lentteextend credit under the Credit Agreement;

NOW, THEREFORE, in consideration of the premises atfier good and valuable consideration, the réoéiwhich is hereby acknowledg
by Guarantor, and intending to be legally boundai@uator hereby agrees as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions.

(a) Certain Definitions. Capitalized terms not othise defined herein shall have the meanings givéhe Credit Agreement. In addition to
the other terms defined elsewhere in this Agreepantised herein the following terms shall havefdhewing meanings:

"Guaranteed Obligations" shall mean all obligatifros time to time of the Borrowers to the Agentaoily Lender under or in connection w
any Loan Document, including all obligations to gincipal, interest, fees, indemnities or otheoants under such Loan Documents, in
each case whether such obligations are directdineict, secured or unsecured, joint or severablabes or contingent, due or to become due,
whether for payment or performance, now existingereafter arising (including interest and othdrgattions arising or accruing after the
commencement of any bankruptcy, insolvency, redrgdion, dissolution or similar proceeding withpest to any Borrower or any other
Person, or which would have arisen or accrueddouhie commencement of such proceeding, even if shtigation or the claim therefor is
not enforceable or allowable in such proceeding).

ARTICLE II
GUARANTY AND SURETYSHIP

2.1. Guaranty and Suretyship. The Guarantor hesbbglutely, unconditionally and irrevocably guaesmstand becomes surety for the full
punctual payment and performance of the Guarar@idations as and when such payment or performsahal become due (at scheduled
maturity, by acceleration or otherwise) in accoawith the terms of the Loan Documents. This Agrest is an agreement of suretyship as
well as of guaranty, is a guarantee of paymentmantbrmance and not merely of collectibility, asdn no way conditioned upon any attempt
to collect from or proceed against any Borroweaimy other Person or any other event or circumstartoe obligations of the Guarantor un
this Agreement are direct and primary obligatiohthe Guarantor and are independent of the Guagdrbligations, and a separate actio
actions may be brought against the Guarantor régggra@f whether action is brought against any Beercor any other Person or whether
such Borrower or any other Person is joined insugh action or actions.

2.2. Obligations Absolute. The Guarantor agreestifeaGuaranteed Obligations will be paid and penfed strictly in accordance with the
terms of the Loan Documents, regardless of anydagylation or order now or hereafter in effecaiy jurisdiction affecting the Guaranteed
Obligations, any of the terms of the Loan Documentthe rights of the Agent or any Lender or artyeotPerson with respect thereto. -



obligations of the Guarantor under this Agreeméatide absolute, unconditional and irrevocablesipective of any of the following:

(a) any lack of legality, validity, enforceabilitgllowability (in a bankruptcy, insolvency, reorggation, dissolution or similar proceeding, or
otherwise), or any avoidance or subordination, lrole or in part, of any Loan Document or any of @earanteed Obligations;

(b) any change in the amount, nature, time, placaamner of payment or performance of, or in afmepterm of, any of the Guaranteed
Obligations (whether or not such change is contatedlby the Loan Documents as presently constitated specifically including any
increase in the Guaranteed Obligations, whetheitieg from the extension of additional credit toyaBorrower or otherwise), any execution
of any additional Loan Documents, or any amendroemtaiver of or any consent to departure from angrh Document;

(c) any taking, exchange, release, impairment apadection of any collateral, or any taking, releampairment or amendment or waiver of
or consent to departure from any other guaranttteer direct or indirect security for any of thedanteed Obligations;

(d) any manner of application of collateral or atiigect or indirect security for any of the Guateed Obligations, or proceeds thereof, to any
of the Guaranteed Obligations, or any commercig@sonable manner of sale or other dispositiompfcallateral for any of the Guaranteed
Obligations or any other assets of any Borrower;

(e) any permanent impairment by any Lender or dhgrdPerson of any recourse of the Guarantor agamsBorrower or any other Person,
or any other permanent impairment by any Lendamngrother Person of the suretyship status of ther&htor;

(f) any bankruptcy, insolvency, reorganizationsdisition or similar proceedings with respect toany change, restructuring or terminatiol
the corporate structure or existence of, any Boerpthe Guarantor or any other Person; or

(9) any failure of any Lender or any other Persndisclose to the Guarantor any information pemajrio the business, operations, condition
(financial or other) or prospects of any Borroweaay other Person, or to give any other noticggldsure or demand.

2.3. Waivers, etc. The Guarantor hereby irrevocalaives any defense to or limitation on its obligas under this Agreement arising out of
or based upon any matter referred to in Sectiora2d? without limiting the generality of the foregg, any requirement of promptness,
diligence or notice of acceptance, any other nptiselosure or demand with respect to any of thar&teed Obligations and this
Agreement, any requirement of acceptance herdanoe hereon or knowledge hereof by the Agentgrlaender, and any requirement that
the Agent or any Lender protect, secure, perfegtsure any lien or any property subject theretexdraust any right or take any action ag:
any Borrower or any other Person or any collateraither direct or indirect security for any of tBearanteed Obligations. Notwithstanding
the foregoing sentence, the Guarantor's waivermhite Section 2.3 shall apply only to the Guaréatobligations hereunder and shall not
limit or waive any of the Guarantor's rights orightions as a borrower under the Credit Agreement.

2.4. Reinstatement. This Agreement shall contioueeteffective, or be automatically reinstatedhascase may be, if at any time payment of
any of the Guaranteed Obligations is avoided, nelead or must otherwise be returned by the AgeangrLender for any reason, all as tho
such payment had not been made.

2.5. No Stay. Without limiting the generality ofyaother provision of this Agreement, if any accatem of the time for payment or
performance of any Guaranteed Obligation, or amditmn to any such acceleration, shall at any thaestayed, enjoined or prevented for
reason (including stay or injunction resulting fréime pendency against any Borrower or any othesdPeof a bankruptcy, insolvency,
reorganization, dissolution or similar proceedirig® Guarantor agrees that, for purposes of thieémgent and its obligations hereunder, at
the option of the Agent such Guaranteed Obligadiwell be deemed to have been accelerated and sndhion to acceleration shall be
deemed to have been met.

2.6. Payments. All payments to be made by the @tmrpursuant to this Agreement shall be madeeatithes and in the manner prescribed
for payments in Article Il of the Credit Agreemenithout setoff, counterclaim, withholding or ottaduction of any nature. All payments
made by the Guarantor pursuant to this Agreemegthaapplied to the Guaranteed Obligations andth#r amounts payable under this
Agreement in such order as the Agent may elect.

2.7. Subrogation, Etc. Any rights which the Guapambay have or acquire by way of subrogation, reirmement, restitution, exoneration,
contribution or indemnity, and any similar rightshether arising by operation of law, by agreemerttberwise), against any Borrower
arising from the existence, payment, performancenéorcement of any of the obligations of the Gataunder or in connection with this
Agreement, shall be subordinate in right of paymernhe Guaranteed Obligations, and the Guarahtt 80t exercise any such rights until
all Guaranteed Obligations and all other obligagiander this Agreement have been paid in cashabr gilner manner as may be acceptab
the Agent and performed in full and all commitmeiotextend credit under the Loan Documents shak lkerminated. If, notwithstanding the
foregoing, any amount shall be received by the &uar on account of any such rights at any timergd the time at which all Guaranteed
Obligations and all other obligations under thigégment shall have been paid in cash or such othaner as may be acceptable to the A
and performed in full and all commitments to extenedit under the Loan Documents shall have tertathasuch amount shall be held by the
Guarantor in trust for the benefit of the Lendsegyregated from other funds held by the Guaraatat,shall be forthwith delivered to Agent
for the benefit of the Lenders in the exact foreieed by the Guarantor (with any necessary endwsg, to be applied to the Guaranteed
Obligations, whether matured or unmatured, in sarder as the Agent may elect, or to be held byAilpent as security for the Guaranteed
Obligations and disposed of by the Agent in anyflhwmanner, all as the Agent may ele



2.8. Continuing Agreement. This Agreement is a iooiig guaranty and shall continue in full forcedaffect until all Guaranteed
Obligations and all other amounts payable undsrAlgreement have been paid in cash or such othenenas may be acceptable to the
Agent and performed in full, and all commitmenteibtend credit under the Loan Documents have text®ih) subject in any event to
reinstatement in accordance with Section

2.4. Without limiting the generality of the foreggj, the Guarantor hereby irrevocably waives anlytrig terminate or revoke this Agreement.

2.9. Limitation on Obligations. Notwithstanding aother provision hereof, to the extent that mangaamd nonwaivable provisions of
applicable Law pertaining to fraudulent transfefraudulent conveyance otherwise would render tileafmount of the obligations of the
Guarantor under this Agreement avoidable, invatidreenforceable, the obligations of the Guarantaten this Agreement shall be limited to
the maximum amount which does not result in suaidability, invalidity or unenforceability. In argction, suit or proceeding pertaining to
this Agreement, the burden of proof, by clear amavincing evidence, shall be on the Person clairttiagy this Section 2.9 applies to limit &
obligation of the Guarantor under this Agreementlaiming that any obligation of the Guarantor enthis Agreement is avoidable, invalid
or unenforceable, as to each element of such claim.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Guarantor hereby represents and warrants tagaet and the Lenders as follows:

3.1. Credit Agreement. The provisions of Articledf the Credit Agreement are hereby incorporatgdeberence (together with all related
definitions and cross references). The Guarantalyerepresents and warrants to the Agent andéhedrs as provided therein.

3.2. Representations and Warranties Remade atEedehsion of Credit. Each request (including angrded request) by any Borrower for
any extension of credit under any Loan Documenit bleadeemed to constitute a representation andawsyr by the Guarantor to the Agent
and the Lenders that the representations and weesanade by the Guarantor in this Article Il &mge and correct on and as of the date of
such request with the same effect as though madeadms of such date. Failure by the Agent to veceotice from the Guarantor to the
contrary before the Lenders make any extensiomagficunder any Loan Document shall constituterth&r representation and warranty by
the Guarantor to the Agent and the Lenders thatgpeesentations and warranties made by the Guarianthis Article Ill are true and corre
on and as of the date of such extension of creitlit the same effect as though made on and as bfdate.

ARTICLE IV
COVENANTS

4.1. Covenants Generally. Reference is hereby nmatte provisions of Articles V of the Credit Agmeent (together with all related
definitions and cross-references). To the extech guwovisions impose upon any Borrower a duty teseahe Guarantor (or a Subsidiary of
the Guarantor) to do or refrain from doing certaiis or things or to meet or refrain from meetiagain conditions, the Guarantor shall (or
shall cause such Subsidiary of the Guarantor ttheasase may be) do or refrain from doing such acthings, or meet or refrain from
meeting such conditions, as the case may be.

ARTICLE V
MISCELLANEOUS

5.1. Amendments, etc. No amendment to or waivangfprovision of this Agreement, and no consemirp departure by the Guarantor
herefrom, shall in any event be effective unless writing manually signed by or on behalf of eaeimder; provided that this Agreement may
be terminated and the Guarantor may be releasedter with the written consent of the Required Lensdn connection with the sale or
other disposition of all of the capital stock oflasther equity interests in the Guarantor to adtews Persons other than a Borrower or a
Subsidiary of a Borrower, which sale or other d&pon is in compliance with the Credit Agreementidhe Loan Documents. Any such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foickigiven.

5.2. No Implied Waiver; Remedies Cumulative. Ncagtedr failure of the Agent or any Lender in exdrasany right or remedy under this
Agreement shall operate as a waiver thereof; nalt ahy single or partial exercise of any such trighremedy preclude any other or further
exercise thereof or the exercise of any other mgliemedy. The rights and remedies of the Agedttha Lenders under this Agreement are
cumulative and not exclusive of any other rightsesnedies available hereunder, under any otheeawet, at law, or otherwise.

5.3. Notices. Except to the extent, if any, otheenéxpressly provided herein, all notices and athexrmunications (collectively, "notices")
under this Agreement shall be in writing (includitagsimile transmission) and shall be sent by fiedtior registered mail, by nationally-
recognized overnight courier or by personal delivédl notices shall be sent to the address spetifn the Credit Agreement for the
applicable party, or, in any case, to such othdress as shall have been designated by the applisatiy by notice to the other party hereto.
Any properly given notice shall be effective whewceived, except that properly given notices toGharantor shall be effective at the
following time, if earlier: if given by telephoneshen telephoned; if by first-class mail, three Besis Days after deposit in the mail; if by
overnight courier, one Business Day after pickugibgh courier; and if by facsimile transmissiommipransmission. The Agent and the
Lenders may rely on any notice (whether or not magemanner contemplated by this Agreement) ptepty made by or on behalf of the
Guarantor, and Agent and the Lenders shall hawdutoto verify the identity or authority of the Ben giving such notice



5.4. Expenses. The Guarantor agrees to pay upoardkeail reasonable expenses (including reasonabteand expenses of counsel) which
the Agent or any Lender may incur from time to tianising from or relating to the administration of,exercise, enforcement or preservation
of rights or remedies under, this Agreement, othan costs and expenses incurred by the Agentyok@mder, respectively, in connection
with any litigation which results in a final, nopjaealable judgment against the Agent or such Lender

5.5. Entire Agreement. This Agreement constitutesentire agreement of the parties hereto witherdqp the subject matter hereof and
supersedes all prior and contemporaneous undeinstgnand agreements.

5.6. Survival. All representations and warrantiethe Guarantor contained in or made in conneatiiih this Agreement shall survive, and
shall not be waived by, the execution and deliw#rthis Agreement, any investigation by or knowledd the Agent or any Lender, any
extension of credit, or any other event or circuanee whatever.

5.7. Counterparts. This Agreement may be executatty number of counterparts, including facsimdemterparts, each of which shall be
deemed an original, and all such counterparts sbalttitute but one and the same agreement.

5.8. Setoff. In the event that any obligation af tAuarantor now or hereafter existing under thise&gent or any other Loan Document shall
have become due and payable, after an Event olLDefiader the Loan Documents has occurred, eactdreshall have the right from time
time, without notice to the Guarantor, to set gffimst and apply to such due and payable amountlaligation of any nature of each Lender
to the Guarantor, including all deposits (whetlmetor demand, general or special, provisionallfirally credited, however evidenced) now
or hereafter maintained by the Guarantor with dusider. Such right shall be absolute and unconwition all circumstances and, without
limitation, shall exist whether such obligationth@® Guarantor is absolute or contingent, maturacharatured (it being agreed that each
Lender may deem such obligation to be then duepagdble at the time of such setoff), regardlesh@bffices or branches through which
parties are acting with respect to the offset atians, regardless of whether the offset obligatiare denominated in the same or different
currencies, and regardless of the existence oruadgf any other direct or indirect security oy ather right or remedy available to such
Lender. Nothing in this Agreement or any other L&tument shall be deemed a waiver of or restriabio any right of setoff or banker's
lien available to any Lender under this Section &t8aw or otherwise. The Guarantor hereby agitestsany affiliate of any Lender, and any
holder of a participation in any Guaranteed Obiaya of the Guarantor under this Agreement, staletthe same rights of setoff as each
Lender as provided in this Section 5.8 (regardbdsghether such affiliate or participant otherwigeuld be deemed a creditor of the
Guarantor).

5.9. Construction. In this Agreement, unless th&ex otherwise clearly requires, references tqptheal include the singular, the singular
plural, and the part the whole; the neuter caseides the masculine and feminine cases; and "awdt€xclusive. In this Agreement, any
references to property (or similar terms) includg mterest in such property (or other item refén®); "include," "includes," "including" and
similar terms are not limiting; and "hereof," "hier& "hereunder" and similar terms refer to thisrégment as a whole and not to any
particular provision; Section and other headingthis Agreement, and any table of contents heegfor reference purposes only and shall
not affect the interpretation of this Agreemenaity respect. Section and other references in thisément are to this Agreement unless
otherwise specified. This Agreement has been fdlgotiated between the applicable parties, eadi paving the benefit of legal counsel,
and accordingly neither any doctrine of construttié guaranties or suretyships in favor of the gator or surety, nor any doctrine of

construction of ambiguities against the party aallitrg the drafting, shall apply to this Agreement.

5.10. Successors and Assigns. This Agreementisddlinding upon the Guarantor, its successors ssidres, and shall inure to the benefit of
and be enforceable by the Agent, the Lenders agidrésspective successors and assigns. Withoutliiom of the foregoing, the Agent or any
Lender (and any successive assignee or transfieoeeYime to time may assign or otherwise transfeor any portion of its rights or
obligations under the Loan Documents (includingoalhny portion of any commitment to extend credit)any Guaranteed Obligations, to
any other Person, and such Guaranteed Obligatiocisiding any Guaranteed Obligations resulting frextension of credit by such other
Person under or in connection with the Loan Docus)eshall be and remain Guaranteed Obligationslemtio the benefit of this Agreement,
and to the extent of its interest in such Guarah@kligations such other Person shall be vestdul alithe benefits in respect thereof granted
to the Agent or any Lender, as the case may hbjsmAgreement or otherwise.

5.11. Certain Legal Matters.

(A) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK, EXCLUSIVE OF CHOICE OF MAPRINCIPLES.

(B) SUBMISSION TO JURISDICTION AND VENUE; CONSENTQO SERVICE OF PROCESS; WAIVER OF JURY TRIAL; ETC. EH
GUARANTOR HEREBY IRREVOCABLY AND UNCONDITIONALLY:

() AGREES THAT ANY ACTION, SUIT OR PROCEEDING BY RY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMHET, COURSE OF CONDUCT, ACT, OMISSION OR EVENT
IN CONNECTION WITH ANY OF THE FOREGOING (COLLECTIVEY, "RELATED LITIGATION") MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTIONTIING IN THE CITY OR COUNTY OF NEW YORK, NEW YORk
SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND AGES NOT TO BRING ANY RELATED LITIGATION IN ANY
OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE REHT OF THE AGENT OR ANY LENDER TO BRING ANY
RELATED LITIGATION IN ANY OTHER FORUM);



(I ACKNOWLEDGES THAT SUCH COURTS WILL BE THE MOSTONVENIENT FORUM FOR ANY RELATED LITIGATION,
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANYRELATED LITIGATION BROUGHT IN ANY SUCH COURT,
WAIVES ANY CLAIM THAT ANY RELATED LITIGATION BROUGH T IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, AND WAIVES ANY RIGHT TO OBJECTWITH RESPECT TO ANY RELATED LITIGATION, THAT
SUCH COURT DOES NOT HAVE JURISDICTION OVER IT;

(111) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, TO IT AT THE ADDRESS FOR NOTICES
DESCRIBED IN THIS AGREEMENT, AND CONSENTS AND AGREETHAT SUCH SERVICE SHALL CONSTITUTE IN EVERY
RESPECT VALID AND EFFECTIVE SERVICE (BUT NOTHING HEEIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS OF
PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAWAND

(I) WAIVES THE RIGHT TO TRIAL BY JURY IN ANY RELATHED LITIGATION.

(C) LIMITATION OF LIABILITY. NO CLAIM MAY BE MADE B Y THE GUARANTOR AGAINST THE AGENT OR ANY LENDER
OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE, ATTRNEY OR AGENT OF THE AGENT OR ANY LENDER FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGS IN RESPECT OF ANY CLAIM ARISING FROM OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANBTATEMENT, COURSE OF CONDUCT, ACT, OMISSION (
EVENT IN CONNECTION WITH ANY OF THE FOREGOING (WHEAER BASED ON BREACH OF CONTRACT, TORT OR ANY
OTHER THEORY OF LIABILITY); AND THE GUARANTOR HEREE WAIVES, RELEASES AND AGREES NOT TO SUE UPON
ANY CLAIM FOR ANY SUCH DAMAGES, WHETHER OR NOT ACCRED AND WHETHER OR NOT KNOWN OR SUSPECTED 1
EXIST.

THE GUARANTOR ACKNOWLEDGES THAT IT HAS BEEN REPRESHED BY LEGAL COUNSEL IN CONNECTION WITH THE
EXECUTION AND DELIVERY OF THIS AGREEMENT AND THAT T UNDERSTANDS THE PROVISIONS OF THIS AGREEMENT.

IN WITNESS WHEREOF, the Guarantor has executeddatigered this Agreement as of the date first aberiten.
[NAME OF SUBSIDIARY]

By
Name:
Title:
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FINANCIAL HIGHLIGHTS

=2 0
(Dollars in thousands, except per share data; unaud ited) 1999 =
1998 1997
=20
Performance:
Sales $ 293,263 =
$ 249,413 $ 219,395=20
Earnings before interest, taxes,
depreciation and amortization $ 77,462 =
$ 57,726 $ 51,383
Net earnings $ 39,045 =
$ 29,053 $ 27,885
Normalized net earnings $ =

34,042(1) $ 27,817(1) $ 27,885

Diluted earnings per common share $ 382 =
$ 282 $ 271
Normalized diluted earnings per share $ 333 =
$ 270 $ 271
Return on sales 13.3% =
11.6% 12.7%
Return on assets 10.6% =
9.1% 10.1%
Return on average stockholders' equity 16.0% =
13.4% 14.4%
New orders $ 295,709 =
$ 232,217 $ 259,260
Backlog at year-end $ 212,820 =
$ 198,297 $ 149,201
Year-End Financial Position: =20
Working capital $ 124,438 =
$ 130,763 $ 132,751
Current ratio 3.2tol =
29t01 44t01
Total assets $ 387,126 =
$ 352,740 $ 284,708
Stockholders' equity $ 258,355 =
$ 229,593 $ 204,853
Stockholders' equity per common share $ 2573 =
$ 2253 $ 20.13
Other Year-End Data: =20
Depreciation and amortization $ 12,864 =
$ 9,661 $ 9,097
Capital expenditures $ 19,883 =
$ 10,642 $ 11,231
Shares of common stock outstanding 10,040,250 =
10,190,790 10,175,140
Number of stockholders 3,854 =
3,926 4,142
Number of employees 2,267 =
2,052 1,884
Dividends per Common Share $ 52 =

$ .52 $ 505

(1) Earnings are adjusted to exclude the effecte@Environmental insurance settlements and cioladimin costs associated with its = Moti
Control business segment.

FINANCIAL HIGHLIGHTS
1995-1999

[GRAPHIC OMITTED]



[The following table was depicted as a line grapkthie printed = material.]

Sales/Backlog
(in thousands)

95 96 97 98 99
Sales $393,783
Backlog $313,879

[GRAPHIC OMITTED]
[The following table was depicted as a line grapkhie printed = material.]

Operating Income/Net Earnings
(in thousands)

95 96 97 98 99
Operating Income $51,137
Net Earnings $35,046

[GRAPHIC OMITTED]
[The following table was depicted as a line grapkhie printed = material.]

Return on Equity
(percentage)

95 96 97 98 99 16.8%
CURTISS-WRIGHT CORPORATION AND =

SUBSIDIARIES | 1



TO OUR SHAREHOLDERS

In 1999, Curtiss-Wright enjoyed its most profitagiar since 1981. = Net
earnings increased 34% from 1998 (22% in normalietdearnings) on a = sales
increase of 18%.

Since 1995, Curtiss-Wright has achieved a compaunmdial growth rate = of 17% in
sales and 25% in normalized operating income. &hbethat our profits = grew

even faster than our sales is particularly sigaiftdn our view. = This

performance helped place us on Forbes magazisetf IAmerica's 200 = Best
Small Companies for 1999. Of course, the Forbekimgnwvas based on = more than
growth and profitability over the past five yedaffiere were also = subjective
considerations, such as "forthrightness and clarithe presentation = of

investor information.” We are honored by Forbesleation and will = strive to
continue to increase sales while producing superiofits and to = maintain that
level of quality in our communications to you.

Balanced Growth

The accompanying pie chart reflects our currergssalix, fully = recognizing

acquisitions made during 1999. It illustrates th&ahce among our = three

business segments: Motion Control, Metal TreatraadtFlow Control. = Five years

ago, our aerospace businesses were vulnerable tythicality of new commercial aircraft producticates, and our valve products were =
serving

markets with low growth prospects. We were not gdelawith our = vulnerability in

these areas, and initiated diversification actsgiti

Today, Curtiss-Wright is diversified in a way thegnefits our = financial

performance and improves our growth prospects. Withe business = segments that
all have profitable growth opportunities, we arsvrtmetter positioned = to create
more value for our shareholders. Our strong balaheet allows us to = invest in
internal growth initiatives, make selective acdqigsis and maintain a = steady
course through weak economic cycles.

Flow Control

In 1999, we positioned our Flow Control businessfiture growth by = acquiring

the Farris Engineering pressure-relief valve protine. Farris is = one of the

world's leading manufacturers of spring-loaded pitmt-operated pressure-relief valves for use mcpssing facilities including = refineries,
petrochemical/chemical

2 | CURTIS-WRIGHT CORPORATION AND SUBSIDIARIES



Today, Curtiss-Wright is diversified in a way thegnefits our = financial
performance and improves our growth prospects.

plants and pharmaceutical manufacturing operationg. purpose of = acquiring
such a well-established provider to the processidgstry was to = introduce our
existing valve product lines to that market. Thrersgths of Farris in = the
industrial markets complement Curtiss-Wright Floan@ol's established = position
in the nuclear area, and the combined businesbeatéer serve both = markets on
a global basis with a broader product line, an owpd distribution = system and
superior engineering capabilities.

Aircraft Production Rates

With the growth of our aerospace overhaul and rdpasiness and the acquisition of Curtiss-Wright/® echnologies, aircraft production =
rates are

no longer the determining factor for our finangalformance. Well = over
one-third of our aerospace sales are now to tieenafirket. While = Boeing, our
largest customer, is forecasting a significant ofidn in aircraft = shipments

in 2000, we expect our Boeing-related sales todvendonly about 10%, = or $5
million. One factor directly insulating us from tgeneral turndown in = Boeing's
production rates is a new contract to be performest the next = several years
to supply torque limiter kits for trailing-edge vg#flap actuation = systems on
Boeing 757 aircraft. More importantly, the declindBoeing volume = represents
less than 2% of Curtiss-Wright's total sales arldbei more than = offset by
additional sales in other areas of the Company.

This reduction of dependency on the commerciatafrduild rates is = exactly
what we were determined to accomplish through thersifica tion = activities
initiated five years ago. It has been accomplighealugh both = acquisitions and
internal development programs. Our anticipated ¢inaand profitability = during
the upcoming cyclical downturn of this portion b&taerospace sector = will
validate our strategy.

Cost Reductions

As a result of actions taken during 1999, we hageificantly reduced = our cost
of manufacturing actuation and control productstidpating the = downturn in
Boeing production, in late 1998 we decided to ctidate our = Fairfield, New

Sales by Business Segment

[The following table was depicted as a pie chathiprinted = material.]
[GRAPHIC OMITTED]
Flow Control
Metal Treatment

Motion Control

Sales by Industry =
[The following table was depicted as a pie chathiprinted = material.]
[GRAPHIC OMITTED]

Marine



Military Aerospace
Agriculture
Automotive

Commercial Aerospace
Construction & Mining
Oil & Petroleum
Other
Power Generation
Transportation
Non-Aviation Military

Rescue

CURTISS-WRIGHT CORPORATION AND =
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[PHOTO OMITTED]

David Lasky
Chairman and Chief Executive Officer

[PHOTO OMITTED]

Martin R. Benante
President and Chief Operating Officer

...aircraft production rates are no longer the meitging factor for = our
financial performance.

Jersey, manufacturing operations into our ShellmytiNCarolina, = facility. In
1999, $3.8 million in pretax expenses associatél this = consolidation were
incurred. The consolidation is now complete; thfiedd facility is = up for
sale, and the profitability of our aerospace a@ugbroduct line = will
improve.

Metal Treatment

New facilities are an important part of our plaretgpand shi-peening operations globally to tap markets we éttcactive. We intend to =
continue to

grow our heat-treating services through acquisitidirough these = efforts we

will be expanding the 37-facility metal treatmeetwork we now have = around the

world.

The impressive trend in sales and profit growthMetal Treatment = business

segment had been establishing over the past sepesed was = interrupted in

1999 by a slowdown in several markets, most notabtpspace, oil = tool,

agriculture and construction machinery. Profitapitilso was limited temporarily by start-up costsaciated with several new shot-peening
facilities.

Outlook

In the past year, we have made great progresdableshing = Curtiss-Wright as

a growth company. Having achieved a significant snea of global = diversity in
our revenue and customer base, and a balance aynobgsiness = segments, we
face the future with confidence. We recognize gmgteciate the = dedication and
hard work of all the Curtiss-Wright employees wlavé worked = tirelessly to set
new standards of excellence and increase the ahlineir Company.

Sincerely,
/'s/ David Lasky /s/ Martin R Benante
Davi d Lasky Martin R Benante
Chai rman and Chi ef Executive O ficer Presi dent and Chief =

Qperating O ficer

February 3, 2000
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Note from the Chairman

It is now 38 years since | joined Curtiss-Wrighhave seen the = Company

transformed from a shrinking entity, overly depemtden one business, =to a

vibrant, growing, multi-sector enterprise with arviable record of profitability. That transformatibas been the result of the efforts = of a
unique group of very talented people who have gfahemselves to = the utmost.

| will retire as Chairman and Chief Executive Officof Curtiss-Wright following the Annual Meeting $tockholders. | do so with the =
knowledge that

the Company will be in the very capable hands ofti¥iBenante, your = President

and Chief Operating Officer, and the other key exiges of the = Company. | am

confident that they will lead Curtiss-Wright to néwights of = performance.

Marty was appointed to his current position in Apfilast year. He = is a
career employee of Curtiss-Wright and has heldtiposi of increasing responsibility since joiningt@ompany in 1978.

As for myself, | expect to continue to serve on@wnpany's Board of = Directors
and, along with the other members, to support theagement team at Curtiss-Wright.

| deeply appreciate the opportunity | have beeemito serve the = Company.
Thank you for your support.

/sl =
Davi d Lasky

David =
Lasky

Curtis-Wright Corporation and = Subsidiaries



Curtiss-Wright's three business segments serve manlets.
AT A GLANCE

[PHOTO OMITTED]

Motion Control

Keeping the world in motion.
[GRAPHIC OMITTED]

[PHOTO OMITTED]
Flow Control

The leader in valve =
technology.

Curtiss-Wright is diversified across three businesgments with a = fairly equal
sales distribution. While about half of our sales related to the = aerospace
industry, the balance of our activity is spreadraveaumber of = markets. Even
within aerospace, however, our operations haveredgza In addition to = being a
supplier of products and services for OEM applaraditied to the = production of
new aircraft, we now provide overhaul and repaivises to a global = customer
base.

Sales generated from services are about equabse tenerated from manufactured products. Ouritiesivin the aftermarket have grown, =
and we have

expanded globally as measured by both our custbass and our = facility

locations.

Curtiss-Wright is now diversified in many aspeats & no longer = dependent on
any one customer or exposed to the cyclicalitynyf single market = segment.
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AT A GLANCE

Metal Treatment

[GRAPHIC OMITTED]

We offer a wide variety of quality services.

PRODUCTS & SERVICES

MAJOR MARKETS =20

METAL TREATMENT

provide are:

Among the approximatel
Aerospace Manufacturing =

Automotive Manufacturing =20

Aluminum/Nonferrous Tr

Metalworking Industries =20

Annealing/Stress Relie

Oil and Gas Drilling/Exploration=20

Austempering/Brazing

Power Generation =20
Blast Cleaning

Jet Engine Manufacturing =20
Carbonitriding/Nitridi

Agricultural Equipment =20
Carbon Restoration/Car

Transportation =20
Cryogenic Treatments

Construction and Mining =20
Deburring

=20

Edge, Vibratory and Su
Engineering and Field
Fabrication of Machine
Parts and Supplies
Fatigue and Physical T
Flame, Induction and
Precipitation Harde
Marquenching/Normalizi
Nondestructive Testing
Painting/Plating
Shot-Peening
Shot-Peen Forming
Straightening
Texturizing
Vacuum Treatments
Valve Reed Manufacturi

MOTION CONTROL

Control and Actuation

Aerospace Manufacturing =20

Components and Syst

Commercial Airlines =20

Aerospace Overhaul Ser

Airfreight Haulers =20

Hydropneumatic Suspens

Military Air Forces =20

Electromechanical Driv

Military Vehicle Manufacturing =20

Electrohydraulic Drive

Railway Car Manufacturing =20
Rescue Tools

Diesel Engine Manufacturing =20

Rescue Tool Industry =20

FLOW CONTROL

Military and Commercia

U.S. Navy Propulsion Systems =20

Nuclear/Nonnuclear

U.S. Navy Shipbuilding =20

relief)

gate, control, safe

Nuclear Power Plants =20

Fluid Power Products a

y 50 services we =
20
eating =

ving =

ng =

burizing =

perfinishing
Services
ry, Tooling,
esting

ning
ng

ems =
vices =
ion Systems

es and Systems

s and Systems

Valves (globe,
ty, solenoid and =

nd Systems
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Petrochemical/Chemical Industry
Valve Overhaul and Rep
Entertainment Industry =20
Engineering, Inspectio
Services Petroleum Production/Refining
Air-Driven Hydraulic P
Pharmaceutical Industry =20
Gas Boosters
Industrial Gases Industry =20

Automotive/Truck Industry =20

air =
n and Testing =

=20
umps and
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CAPABILITIES
[GRAPHIC =
OMITTED]
New =
Capabilities
Providing stabilizing = and aiming

systems for military = vehicles is a
new market we now = service.

[GRAPHIC OMITTED]
[GRAPHIC =
OMITTED]
The =
Aftermarket

We have built a business = providing
aerospace maintenance, = repair and
overhaul = services.

MOTION CONTROL

Curtiss-Wright's formidable capabilities in motioontrol have evolved = from its
base business as a supplier of actuation and ¢aotrgponents for the = movement
of aircraft surfaces, such as wing flaps and camgbweapons bay = doors. Our
largest commercial programs include numerous Boeimgmercial aircraft = such as
the next-generation 737, 747, 767 and 777 platfoim® of our largest = military
programs are the Lockheed Martin F-16 Fighting &1alas well as the =

F-22

Raptor, both of which contain Curtiss-Wright pregpairy designs for = the
secondary flight control and utility actuation sysis.

Maintenance, repair and overhaul (MRO) of aerospaceponents has = become a more
important part of this business segment. We repairoverhaul not = only parts

we manufacture but also parts produced by othatsywe have grown = these MRO
operations into a $50 million business. MRO serwiaee provided at = four

locations, serving more than 550 airlines and eigfit haulers. = Having a vital

MRO operation significantly broadens our scope belythe initial = production of

an aircraft to encompass the entire life cyclaldb takes advantage = of the

aging of aircraft fleets and the growing trend ofsmurcing MRO = services.

Our recent acquisition of Curtiss-Wright Drive Teologies (CWDT), = based in
Switzerland, expanded our motion control marketohd aerospace. We = now have
sophisticated

[GRAPHIC OMITTED]
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[GRAPHIC OMITTED]
New Programs

We will be providing three actuation systems far Er22.

Our Motion Control business has expanded from beirlg a supplier of = aerospace
OEM components.

applications for armored-vehicle turret aiming dtahtion and = suspension
systems. We also provide technology and productsaftway tilting = systems as
well as fuel-injection controls for diesel engirpplcations. CWDT is = a Swiss
company with customers throughout Europe.

Growth Opportunities

In addition to expanding MRO opportunities, we jzpate in two = military
programs that are in their initial production staighe V-22 Osprey = vertical
takeoff and landing craft, and the F-22 Raptor aded tactical = fighter. If
these programs continue forward in the numberseatiyr under = consideration,
they will be significant to Curtiss-Wright in thettire.

We continue to work on development programs for a@waraft. In 1999, = we signed
a teaming agreement with Moog Inc. to pursue aictatystem = opportunities on
the Joint Strike Fighter (JSF) program. This sgatalliance allows = both
companies to offer their core competencies andbibes for the = advanced
technology JSF program at the best overall valael@nest risk. The = JSF is the
next-generation, multirole jet fighter for the Usdt States and Great = Britain.

It will be based on a common aircraft platform tbah be used by more = than one
branch of the armed services. Boeing and LockheadiMare currently = competing
to be the prime contractor for the 3,000 aircraffgcted to be = produced.

We are currently introducing CWDT's technologied anoduct lines to = the U.S.
land-based military and aerospace markets, whesetthve had only = limited
exposure so far. Curtiss-Wright's long-standingitafion as a = military

supplier will facilitate this process.

[GRAPHIC OMITTED]
THE LAST FIVE YEARS
(1995-1999)

The sales for the period benefited from increagedyction of = commercial
aircraft, the growth of our maintenance, repair amnerhaul = operations, and our
movement into new markets.

[The following table was depicted as a line charthie printed =

material.]
95 $ 50,677
96 $ 64,623
97 $ 97,369
98 $105,400
99 $124,155

CURTISS-WRIGHT COR PORATION AND =
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EXPANDING

[GRAPHIC OMITTED]
Wing Skins

Shot-peen forming is =

used to put
the curvature in wing = skins.

[GRAPHIC OMITTED]
METAL TREATMENT

Curtiss-Wright is considered the technological &xad shot-peening = and

shot-peen forming metal treatment services. Ouvaloetwork of 37 = regional

facilities, covering most of North America and maofithe major = markets in

Europe, is unmatched by any other supplier of tiseseices. Short = turnaround

time is an important customer requirement, andaell-placed regional facilities enable us to méett heed.

While half of our metal treatment business relébethe aerospace = industry
(both original production and aftermarket), thednak is diversified = across a
number of markets, including automotive, in whicé have

[GRAPHIC OMITTED]
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[GRAPHIC OMITTED]
Applications

Shot-peening is diverse in its product applications

[GRAPHIC OMITTED]
Diverse Markets

Agricultural equipment is only one of the many netgkwe serve.
Curtiss-Wright is the largest independent proviofeshot-peening = services.

an active base of over 5,000 customers. Whiledhel lof metal = treatment

services we provide directly to Boeing is not sfigiaint, many of = Boeing's
suppliers are our customers, and they have beéndeabe effects of = curtailed
production schedules. To some extent, these willffset by an = increase in
production scheduled for the Airbus programs in®R0@e provide metal = treatment
services for engine, landing gear, actuation systevheel and brake = components
and wing skins for commercial, military and busmegcraft. Overall, = the

outlook for the aerospace segment of our Metal timeat business in = 2000 is
good.

Growth Opportunities

We have identified attractive markets into whichsteuld expand our = network of
shot-peening facilities, and we plan to step uprate of = establishing new
locations in the years ahead. In addition, 6 of3tfacilities also = offer
heat-treating services, and we want to expand eat-tireating = operation into a
broad network. We will continue our plan to accoistpkhis through a = program of
selective acquisitions.

Internally, we are advancing our technological téliges. We have = developed a
robotic shotpeening machine that we are introducing to sewaraur facilities. The machine offers significanigorter setup times and = v

improve customer turnaround times. In conjunctidthwawrence = Livermore
National Laboratory, we are developing applicatifox¢he new = technology «
laser peening.

THE LAST FIVE YEARS
(1995-1999)

We have realized the benefits of diversificatiomim Metal Treatment = business
segment. Sales growth leveled off in 1999 as slewrdan some of our = served
markets were offset by growth in other areas.

[The following table was depicted as a line charthie printed =

material.]
95 $74,4 58
96 $82,6 15
97 $95,3 62
98 $105,9 99
99 $104,1 43
CURTISS-WRIGHT CORP ORATION AND =
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OPPORTUNITIES
[GRAPHIC OMITTED]

[GRAPHIC OMITTED]
Nuclear Marine Market

We will continue our commitment to support the UN&wvy's nuclear = fleet.

[GRAPHIC OMITTED]
Systems Management

An industry focus today is on systems that manhgesttire flow = control
process.

FLOW CONTROL

Our flow control business is well-known for its hlg engineered, = leakless

valves for nuclear power generation applications. ifvproved our = distribution

capabilities to the nuclear industry and the biteaditour product = line with

the acquisition of Enertech in 1998. We now noyanhnufacture our = own

products but also distribute complementary prodattthers to the = commercial

nuclear industry. In 1999, we acquired Farris Eagiing, a supplier = of

pressure-relief valves to the process industry silyeificantly = expanded our

market reach to include the chemical, oil and gad, pharmaceutical industries. This expanded adymt line and opened a new =
distribution channel

to these additional

[GRAPHIC OMITTED]
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[GRAPHIC OMITTED]
Capabilities

Our welding capability is one of the key componeagfteur leakless = valve
technology.

Our actions have significantly expanded our prodines and served = markets.

markets for our traditional valves. Our leakleslv@dechnology has performance advantages in ndeauapplications as well, and the =
Farris
addition improves our access to those opportunities

As we have expanded our Flow Control business,ave Imaintained our = strong

support relationship with the U.S. Navy. During teeent decline in = the

construction rate of nuclear submarines, we hape ikeplace the = manufacturing

and testing capabilities required to support Nanogpams while other = suppliers

have chosen to curtail their participation or ¢ixis area entirely. = We have

taken advantage of this situation to expand owsst&l this market. = We have

made a long-term commitment to what has been at@avitinue to be an important market for us.

Growth Opportunities

The market for our type of high-end technologyhia flow control = arena is
growing, and we are developing products that applyvalve technology = to areas
beyond our traditional applications. We also seeendemand for = management
systems for flow control processes, which makeaisart-valve = technology
that not only regulates flow but also gathers infation, transmits it = to a

data collection center for evaluation, and receams executes = instructions

for adjusting control settings. Our valve desigresuniquely suited = to serve

this demand.

Opportunities for growth exist within our naval rkets. Growing = concern over
maintaining minimum force requirements is driviransideration of = accelerating
construction of new nuclear submarines to replatieng vessels. In = addition,
we now are providing an unprecedented degree bhiteal support to = the U.S.
Navy. We also are developing valves with mateddisonstruction that = offe
superior resistance to corrosion from sea watet,aae developing = shipboard
flow control systems that reduce manning requiredmen

THE LAST FIVE YEARS
(1995-1999)

Our acquisition program generated sales growthumFtow Control = segment as we
broadened both our product line and the marketpawticipate in.

[The following table was depicted as a line charthie printed = material.]

95 $23,792
96 $23,298
97 $26,664
98 $38,014
99 L $64,965

CURTISS-WRIGHT CORPORATION AND =
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QUARTERLY RESULTS OF OPERATIONS (Unaudited)

(In thousands, except per share amounts)  First Second =
Third Fourth
=20
1999 Quarters:
Sales $ 70,3 50 $ 70,195 =
$ 69,009 $ 83,709
Gross profit 25,0 18 24,680 =
23,881 28,832
Net earnings 7,9 82 8,279 =
13,985 8,799
Earnings per share:
Basic earnings per common share $ . 79 $ .82 =
$ 138 % .87
Diluted earnings per common share $ . 78 $ 79 =
$ 138 $ .87
Dividends per common share $ . 13 $ .13 =
$ 13 % .13
1998 Quarters:
Sales $ 60,8 46 $ 59,405 =
$ 62,603 $ 66,559
Gross profit 18,1 22 21,749 =
20,851 21,292
Net earnings 6,6 05 7,701 =
6,758 7,989
Earnings per share:
Basic earnings per common share $ . 65 $ .76 =
$ 66 $ .78
Diluted earnings per common share $ . 64 $ 75 =
$ 66 $ .77
Dividends per common share $ . 13 $ 13 =
$ 13 % .13
Net earnings for the third quarter of 1999 include®t insurance = settleme
of $7,354,000 or $0.72 per diluted share.
CONSOLIDATED SELECTED FINANCIAL DATA (Unaudited)
(In thousands, except per share data) 1999 1998 =
1997 1996 1995
=20
Sales $293,263 $249,413 =
$219,395 $170,536 $154,446
Net earnings 39,045 29,053 =
27,885 16,109 18,169
Total assets 387,126 352,740 =
284,708 267,164 246,201
Long-term debt 34,171 20,162 =
10,347 10,347 10,347
Basic earnings per common share: $ 3.86 $ 285 $ =
274 $ 159 $ 1.79
Diluted earnings per common share $ 3.82 $ 282 $ =
271 $ 158 $ 1.79
Cash dividends $ 52 $ 52 =

505 $ 50 $

See notes to consolidated financial statementadditional financial informatior



FORWARD-LOOKING STATEMENTS

This Annual Report contains not only historicalomhation but also forward-looking statements regay@xpectations for future company
performance. Forward-looking statements involvk &isd uncertainty. = Please

refer to the Company's 1999 Annual Report on FobrK ¥or a discussion = relating

to forward-looking statements contained in this AainReport and = factors that

could cause future results to differ from currexpectations.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS:

Curtiss-Wright Corporation continued to build orpiraving sales and = operating
performance in 1999. Sales for the year totale@®#illion, = reflecting an

18% increase over 1998 sales of $249.4 million24¥b above 1997 sales = of
$219.4 million. Operating income, in the aggregatereased 41% from = $36.3
million in 1998 to $51.2 million in 1999. Net eangs for the = Corporation
increased to $39.0 million, or $3.82 per dilutedrshfor 1999, 34% = above 1998
net earnings of $29.1 million, or $2.82 per dilugtthre and 40% above = 1997 net
earnings. New orders received in 1999 totaled $28#llion, = increasing 27% and
14% compared with orders received in 1998 and 18%pectively. = Backlog at
December 31, 1999 stands at $212.8 million compaitd$198.3 at = December 31,
1998 and $149.2 million at December 31, 1997.

Included in the 1999 performance was the benefit wfajor settlement = of
litigation against an insurance carrier for theokary of = environmental
remediation costs. The settlement, net of taxesmcated litigation = expenses
and amounts recognized for additional related enwvirental costs, = added $7.4
million or $.72 per diluted share to net earningsthe year. The = Corporation
recognized other insurance claim proceeds in 1888 1which added = $1.7 million
or $.17 per diluted share to net earnings of tkaryAlso = significantly

impacting 1999 earnings were costs associatedtigtitonsolidation of operations within the Motioar@ol business segment, which
reduced = net

earnings by $2.3 million or $.23 per diluted sh#desent the = settlement and
consolidation costs, net earnings for 1999 were@®84llion or $3.33 = per

diluted share, 17% above those of 1998.

Increases in operating income and net earningss,saéw orders and = backlog

for 1999 largely reflect the recent acquisitionsdmay the = Corporation. Since

April 1998, the Corporation has acquired six newibesses; Alpha Heat Treaters, Enertech, Drive i@olyy, Metallurgical Processing,
Farris Engineering and Sprague. In the aggredasetbusinesses had sales = in 1999 of

$59.9 million. Acquisitions are discussed furtheiNote 2 to the = Consolidated

Financial Statements, and in the Segment Perforensection below.

Sales increases for 1998, as compared with 19¢uy@a in all of the Corporation's business opegasiegments. Sales from acquisitions =
(Enertech,

acquired on July 31, 1998 and Alpha Heat Treategsiaed on April 30, = 1998)

augmented this increase. Net earnings for 1998pmpared with 1997, = were

impaired by the high level of additional chargessdunticipated losses = on

military development programs, inventory adjustrserid costs related = to the

consolidation of manufacturing operations withie totion Control = business

segment, as detailed in the Segment Performanterséelow. In the = aggregate,

1998 net earnings were reduced by $3.9 million.88 $er share as a = result of

these charges. Offsetting those charges was thenaémtioned = recognition in

1998 of insurance claims proceeds. The 1997 easmegwylts included a = one-time

gain from the sale of excess real estate whichr #ie benefit of a capital-loss carryforward, ati@i2.0 million or $.20 per share. Net =
earnings

for 1997 had also been impacted by losses caussemjbificant = overruns on

military actuation development contracts.

SEGMENT PERFORMANCE
Motion Control

The Corporation's Motion Control segment postedssaf $124.2 million = for
1999, 18% above sales reported for the prior ydigher sales largely = reflect
the acquisition of Drive Technology on December398. Sales of = commercial
aircraft actuation products also improved for 1898r those of the = prior year,
reflecting Boeing's increased production levelscimmmercial = aircraft. Net
earnings, which totaled $5.2 million in 1999, atsmefited from cost = and
performance improvements for these programs. $aledrcraft = component
overhaul and repair services improved slightly¥®89 in comparison = with tt



prior year, but sales of military aircraft actuatiproducts declined.

Net earnings for the Motion Control segment werpaoted in 1999 by = substant
one-time costs associated with the consolidatiatsohanufacturing = operations
into its expanded Shelby, NC facility and with theve of certain = overhaul and
repair services to a new location in Gastonia, EXpenses related to = the
consolidation activities, including costs relatedtie previously = announced
shutdown of our Fairfield, NJ facility, totaled apgimately $3.8 = million in

1999, as compared to $.9 million in 1998. Discussiare currently = underway for
the sale of this property.

Public information indicates that Boeing's schedwelivery rate of = commercial

aircraft will be down significantly in the year 2D0Estimates are for deliveries of 480 aircraftjalihwould represent a decline in excess = of
22%

from the 1999 level of 620 planes.

CURTISS-WRIGHT CORPORATION AND =
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While Boeing is an important and valued custontex,acquisitions and = internal
development activities of the Corporation over plast several years = in other
business areas have reduced the potential impalot giroduction = cycles of the
commercial aircraft market on overall sales. Addiglly, in 1999 the Corporation was awarded a neeiy contract for the retrofit of =
Boeing 757

aircraft torque limiters. The potential for genergtadditional = revenue also
exists to the extent the Corporation provides Ssoaiated = installation

service through its maintenance, repair and ovéaerations. Taking = only
these additional retrofit production sales intosidaration, it is = estimated

that the reduction in sales to Boeing of origirgipment will = represent less
than 2% of the Corporation's total sales in 2000.

Motion Control posted a sales increase of 8% f@&81®hen compared = with 1997.

This primarily reflected the increasing level ofginal equipment = manufactured
(OEM) products for Boeing. However, during 1998 slegment experienced = a number
of cost and efficiency issues. In addition, inventarite-offs, book-to-physical and valuation adjasnts severely impacted profits = for this
segment. In the aggregate, accounting adjustmerdgspverruns on = military
development contracts and costs related to theotidation of = manufacturing
operations resulted in a charge to net earning3 & million or $.38 = per

share in 1998. Sales of military actuation prodfimts 998 were = slightly below

those of 1997 as sales resulting from the complaifd'safety of = flight"

testing on F-22 components early in 1998 were bffgehe end of an = F-16 shaft
retrofit contract and lower foreign military sal&ales of component = overhaul
services to foreign regions, while slightly belowpectations, were = steady in

1998 and above 1997 levels. During 1998, the Catjmor's sales of = component
overhaul and repair services in the aggregate ingut@% compared with = the

prior year.

Metal Treatment

The Corporation's Metal Treatment segment repaades of $104.1 = million in
1999, slightly lower than the record sales for mgatment services = in 1998
of $106.0 million. This segment has felt severat®primary markets = soften
in 1999. Services for industrial, agricultural asedtain aerospace = customers
have declined in comparison with the prior yeateSaf heat treating = services
benefited from the acquisition of Metallurgical Bessing in June 1999 = and
improved slightly despite a significant declinedihtool market = activity.

Net earnings in 1999 of $14.4 million for Metal @tment were = significant!

below those of 1998, reflecting lower sales andgimarand increased = operating

expenses. Operating expenses for 1999 included fmrstacility = expansions,

taking place in both North America and Europe. Elwéthis segment's operations relocated into fafayglities and incurred higher =
operating costs

and temporary start-up costs as a result.

The Metal Treatment business had shown an 11% isafgsvement in 1998 = over
1997, reflecting increases in aerospace, oil fpetrochemical and = other
industrial markets, worldwide. In addition, 199%sabenefited from contributions of an additionaatitreating facility in York, =
Pennsylvania that

was acquired in April 1998. Sales improvements edflected newly = opened
facilities in Belgium, Germany, England and Kand#98 net earnings = for the
segment increased from 1997 by $3.3 million or 28%18.2 million. = This
increase reflected improved sales in traditionalkeizs, growth in = producing
flapper valve components, lower overhead costsaamediuction in = start-up costs
of new facilities. Sales and net earnings for 18@7e also = particularly strong

as the result of a worldwide improvement in aerospapplications, = including
peen-forming of wingskins for commercial, regioaat business = aircraft and
other metal treatment services for engine compaereamd other aircraft = parts.

Flow Control

The Corporation's Flow Control segment producedtsuttially higher = sales and
improved earnings in 1999, as compared with 1988sSof $65.0 = million were
71% above those of 1998, reflecting the acquisstiohEnertech in = July 1998

and the Farris and Sprague business units in AdQ@8. Sales = improvements for
the year also reflect additional U.S. Navy valvsibass resulting = froi



contracts received in 1998. Net earnings of $3168amiin 1999 = benefited from
the recent acquisitions, which offset higher adsimtive expenses = during the
year.

The Flow Control segment posted increases in saléset earnings of = 43% and
39% in 1998. These increases largely reflectecdogisition of = Enertech. In
1998, sales of commer- cial valve products incréasea result of = shipments to
a new foreign nuclear power plant. Net income 98 also benefited = from
improved cost performance on valve remakes andagggorograms, while = net
earnings for 1997 were slightly impaired by highdministrative costs = and
expenses relating to a commercial royalty agreement
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CORPORATE AND OTHER EXPENSES

Operating income for the Corporation includes #eognition of = environmental
remediation costs, related administrative expertsests for legal = services to
pursue claims against related parties and rel@eualeries of such = claims.
Details of expenses and related recoveries areshied further in = Note 11 to
the Consolidated Financial Statements.

OTHER REVENUES

The Corporation recorded nonoperating net revefarek999 aggregating = $13.4
million compared with $11.7 million in 1998 and $32nillion in 1997. = Noncash
pension income recognized as a result of the Catjoors overfunded = pension
plan increased 28% to $6.6 million for 1999. Theoants recorded as = pension
income reflect the extent to which the return cempdssets exceeds = the cost of
providing benefits in the same year, as detailethéus in Note 12 to = the
Consolidated Financial Statements. Rental income iaiproved when = comparing
1999 to the prior year, primarily due to a settlabh a real estate = tax

appeal. The Corporation recognized $.7 millionaditional rental = income from
the settlement. Investment income declines refteeer cash balances = available
for investments due to expenditures for acquis#tioneach of the = last two
years. In 1997, the Corporation sold two parcelgrafeveloped land = generati
net earnings of $2.0 million or $.20 per share.

CHANGES IN FINANCIAL POSITION:
Liquidity and Capital Resources

The Corporation's working capital decreased 5%eateltnber 31, 1999, = totaling
$124.4 million as compared with $130.8 million ad@mber 31, 1998. = The ratio
of current assets to current liabilities improve®t2 to 1 at = December 31,

1999 compared with 2.9 to 1 at the end of 1998. Cbrooration's = balance of
cash and short-term investments totaled $35.1anibit December 31, = 1999
declining $37.1 million from balances at DecembkrB98. Declines in = cash and
short-term investments reflect the acquisitionhoéé businesses in = 1999,

which involved the aggregate cash outflows of $4#6ilfon.

Working capital changes were highlighted by anéase in accounts = receivable
of $9.8 million and inventories of $6.5 million ding the year. These = increases
are largely due to the acquisitions of Metallurgi€@rris and = Sprague during
1999. Current liabilities declined $11.9 million@¢cember 31, 1999, = compared
with the prior year end because of reclassificatiom current to = long-term
status of borrowings used to fund the Drive Tecbgglacquisition.

Acquisitions in 1999 also added $19.7 million obdwill to the = balance sheet

for the excess of the total purchase prices ovectimbined fair = value of the

net assets acquired. In 1998, the Corporation cetegblan industrial = revenue
bond (IRB) financing adding $8.4 million of debtpgoovide for the = plant
expansion of the Shelby, North Carolina facilityfdaelated equipment = purchases
necessary to meet the demands of the new Boeirtgactsand the = growth of the
overhaul service business.

At December 31, 1999, the Corporation has two taglieements in = effect
aggregating $100.0 million with a group of five kanThe Revolving = Credit
Agreement commits a maximum of $60.0 million to @erporation for = cash
borrowings and letters of credit. The Corporatitsodas in effect a Shoffterm Credit Agreement, which allows for cash borirys of $40.(
= million.

The maximum unused credit available under theseemgents at December = 31, 1999
was $58.2 million. Cash Borrowings under the Revm\Credit = Agreements at
December 31, 1999 were $19.5 million. During 1988, Corporation = maintained a
$22.5 million Revolving Credit lending facility arad$22.5 million = Short-term

Credit Agreement. As discussed above and in Natet®e Consolidated = Financial
Statements, these credit agreements were usethtcé the Drive = Technology
acquisition at December 31, 1998. Borrowings uridese credit = agreements

totaled $20.5 million at December 31, 1998, alwbich was = transferred to tl



new agreement in 1999.

Capital expenditures were $19.9 million in 199¢ré&asing from $10.6 = million

spent in 1998 and $11.2 million in 1997. Principgbenditures were = for

additional equipment to service the facility exgans of Metal = Treatment. In

2000, capital expenditures are expected to dentiogestly with = continued

expansion of the Metal Treatment segment and exfueesd for equipment = in both

the Motion Control and Flow Control segments. AtBaber 31, 1999, the Corporation had commitmen$i df million primarily for the
purchase = of

capital equipment in 2000.

Cash generated from operations and current shontiterestment = holdings are
considered adequate to meet the Corporation's lbeash requirements = for the
upcoming year. This includes planned capital exjieras, anticipated = debt
repayments, normal dividends, satisfying environtalesbligations and = other
working capital requirements.

CURTISS-WRIGHT CORPORATION AND =
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REPORT OF THE CORPORATION

The consolidated financial statements appearingages 19 through 35 = of this

Annual Report have been prepared by the Corporaticonformity with = generally

accepted accounting principles. The financial statgs necessarily = include

some amounts that are based on the best estinmatgsdgments of the Corporation. Other financi&imation in the Annual Report is =
consistent with

that in the financial statements.

The Corporation maintains accounting systems, gha®s and internal = accounting

controls designed to provide reasonable assurhatassets are = safeguarded

and that transactions are executed in accordartbetlvé appropriate = corporate

authorization and are properly recorded. The adiogisystems and = internal

accounting controls are augmented by written pedieind procedures; organizational structure pnogittr a division of responsibilities; =
selection

and training of qualified personnel and an intemalit program. The = design,

monitoring, and revision of internal accounting tohsystems = involve, among

other things, management's judgment with respetttetoelative cost = and

expected benefits of specific control measures.

PricewaterhouseCoopers LLP, independent certifigdip accountants, = have
examined the Corporation's consolidated finant¢aksents as stated = in their
report. Their examination included a study and @atidn of the = Corporation's
accounting systems, procedures and internal cental tests and = other
auditing procedures, all of a scope deemed negebgahem to support = their
opinion as to the fairness of the financial statetsie

The Audit Committee of the Board of Directors, cased entirely of = Directors

from outside the Corporation, among other thingsk@s recommendations = to the

Board as to the nomination of independent audftarappointment by stockholders and considers tbee of the independent auditors' =
examination,

the audit results and the adequacy of internal@attng controls of = the

Corporation. The independent auditors have direotss to the Audit = Committee,

and they meet with the Committee from time to timith and without = management

present, to discuss accounting, auditing, intecnatrol and = financial

reporting matters.

REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Gst/right Corporation

In our opinion, the accompanying consolidated badasheets and the = related
consolidated statements of earnings and stockh®ldguity and of = cash flows
present fairly, in all material respects, the ficiahposition of Curtiss-Wright Corporation and stsbsidiaries at December 31, 1999 = and
1998,

and the results of their operations and their ¢lasts for each of = the three
years in the period ended December 31, 1999, ifoamity with = accounting
principles generally accepted in the United Stafbese financial = statements
are the responsibility of the Company's managenoemtresponsibility = is to
express an opinion on these financial statemerstscban our audits. = We
conducted our audits of these statements in aceoedaith auditing = standards
generally accepted in the United States, whichiredbat we plan and = perform
the audit to obtain reasonable assurance abouhettite financial = statements
are free of material misstatement. An audit inctueeamining, on a = test basis,
evidence supporting the amounts and disclosurtgifinancial = statements,
assessing the accounting principles used and &ignifestimates made = by
management, and evaluating the overall financébstent = presentation. We
believe that our audits provide a reasonable asifie opinion = expressed
above.

Florham Park, New Jersey
January 31, 2000
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CONSOLIDATED STATEMENTS OF EARNINGS

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D
For the years ended December 31, (In thousands exc ept per share data) =

1999 1998 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D

=20
Net sales =
$293,263 $249,413 $219,395
Cost of sales =
190,852 167,399 143,706

Gross profit =
102,411 82,014 75,689
Research and development costs =

2,801 1,346 1,877
Selling expenses =
17,015 11,606 7,979

General and administrative expenses =
43,121 34,277 32,694
Environmental remediation and administrative expens es, =
=20
net of recovery =
(11,683) (1,562) 3,132

=20
Operating income =
51,157 36,347 30,007
Investment income, net =

2,295 3,206 3,432

Rental income, net =
4,580 3,299 3,342

Pension income, net =
6,574 5,126 3,312

Other income (expense), net =

8) 87 2,193

Interest expense =

1,289 485 387
=20

Earnings before income taxes =
63,309 47,580 41,899

Provision for income taxes =
24,264 18,527 14,014

Net earnings =
$ 39,045 $ 29,0563 $ 27,885

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D

Net Earnings per Common Share: =

=20

Basic earnings per share =

$ 386 $ 285 $ 274
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D

Diluted earnings per share =

$ 382 $ 282 $ 271
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D
See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=

December 31, (In thousands) =

1999 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D

=20
Assets:

Current assets:
Cash and cash equivalents =
$ 9,547 $ 5,809
Short-term investments =
25,560 66,444
Receivables, net =
70,729 60,912
Deferred tax assets =
8,688 7,841
Inventories =
60,584 54,048
Other current assets =
5,262 3,519

Total current assets =
180,370 198,573

Property, plant and equipment, at cost:
Land =
5,267 4,645
Buildings and improvements =
95,631 91,325
Machinery, equipment and other =
141,102 141,245

242,000 237,215
Less, accumulated depreciation =
147,422 162,704

Property, plant and equipment, net =
94,578 74,511

Prepaid pension costs =
50,447 43,822

Goodwill, net =
50,357 30,724

Property held for sale =
2,653 322

Other assets =
8,721 4,788

Total assets =

$387,126  $ 352,740
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D
Liabilities:

Current liabilities:
Current portion of long-term debt =
$ 4,047 $ 20,523
Accounts payable =
13,304 13,433
Accrued expenses =
19,463 17,254
Income taxes payable =
5,203 5,052
Other current liabilities =



13,915 11,548

Total current liabilities =
55,932 67,810

Long-term debt =
34,171 20,162
Deferred income taxes =

14,113 9,714
Accrued postretirement benefit costs =
8,515 9,575

Other liabilities =
16,040 15,886

Total liabilities =

128,771 123,147
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D
Contingencies and Commitments (Notes 9 & 14)
Stockholders' Equity:

Preferred stock, $1 par value, 650,000 authorized, none issued =
- --=20
Common stock, $1 par value, 22,500,000 authorized, 15,000,000 shares =
issued
(outstanding shares 10,040,250 for 1999 and 10,1 90,790 for 1998) =

15,000 15,000

Additional paid in capital =
51,599 51,669

Retained earnings =
376,006 342,218

Unearned portion of restricted stock =

(24) (40)

Accumulated other comprehensive income =

(2,622) (2,800)

439,959 406,047
Less, treasury stock at cost (4,959,750 shares for 1999 and 4,809,210 =
shares for 1998) 181,604 176,454

Total stockholders' equity =
258,355 229,593

Total liabilities and stockholders' equity =

$387,126  $ 352,740
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D

See notes to consolidated financial statements.

20 | CURTIS-WRIGHT CORPORATION AND SUBSIDIARIES



CONSOLIDATED STATEMENTS OF CASH FLOWS

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

For the years ended December 31, (In thousands)
1999 1998 1997

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
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Cash flows from operating activities:

Net earnings
$ 39,045 $ 29,053 $ 27,885

Adjustments to reconcile net earnings to net cash p

operating activities:
Depreciation and amortization
12,864 9,661 9,097
Noncash pension income
(6,574) (5,126) (3,312)
Net (gains) losses on sales and disposals of
and equipment
- 94 (1,968)
Net (gains) losses on short-term investments
390 (266) 1,717)
Deferred taxes
2,300 1,494 76
Changes in operating assets and liabilities,
acquired:
Proceeds from sales of trading securities
394,355 374,802 342,416
Purchases of trading securities
(353,861) (379,097)  (349,500)
(Increase) decrease in receivables
6,878 (7,181) (4,929)
(Increase) decrease in inventories
2,830 734 (3,624)
Increase (decrease) in progress payments
(13,057) (1,248) 1,934
Increase (decrease) in accounts payable a
accrued expenses

(1,734) 2,470 (666)
Increase in income taxes payable
151 207 1,656

Increase in other assets
(1,016) (320) (548)
Increase (decrease) in other liabilities

241 (236) (2,458)
Other, net
(1,758) 881 (879)

Total adjustments
42,009 (3,131) (14,422)

Net cash provided by operating activities
81,054 25,922 13,463

rovided by

real estate

nd

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Cash flows from investing activities:

Proceeds from sales and disposals of real estate an

2,586 950 3,460
Additions to property, plant and equipment
(19,883) (10,642) (11,231)
Acquisition of new businesses, net of cash
(49,322) (41,711) --

Net cash used for investing activities
(66,619) (51,403) (7,771)

d equipment =
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=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Cash flows from financing activities:

Proceeds from short-term borrowing =
- 20,523 -
Proceeds from long-term borrowing =
- 9,815 -
Common stock repurchase =
(5,440) (611) -
Dividends paid =
(5,257) (5,309) (5,137)

Net cash (used for) provided by financing activitie s =
(10,697) 24,418 (5,137)

Net increase (decrease) in cash and cash equivalent s =
3,738 (1,063) 555

Cash and cash equivalents at beginning of year =
5,809 6,872 6,317

Cash and cash equivalents at end of year =
$ 9547 $ 5809 $ 6,872

Supplemental disclosure of non-cash investing activ ities:
Acquisitions:
Fair value of assets acquired: =
$ 54868 $ 54635 $ -
Liabilities assumed =
(5,034) (10,857) -
Cash acquired =
(512) (2,067) -

Net cash paid =
$ 49,322 $ 41,711

=3D=3D=3D=3D=3D=3D=3
=3D=3D=3D=3D=3D=3D=3
=3D=3D=3D=3D=3D=3D=3
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See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
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Unearned Accumulated

Additional =
Portion of Other
Common Paidin =

Retained Restricted Comprehensive Comprehensi ve Treasury
(In thousands) Stock Capital =
Earnings Stock Awards Income Income Stock

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
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=20
December 31, 1996 $10,000 $57,127 =
$299,740  $(608) $(1,506) $181,390
Comprehensive income:
Net earnings =
27,885 $27,885
Translation adjustments, net =
(1,783) (2,783)
Total comprehensive income =
$26,102
Common dividends =
(5,137)
Stock options exercised, net (117) =
(376)
Amortization of earned
portion of restricted stock awards =
266
Two-for-one stock split 5,000 (5,000) =
(4,014) (4,014)
December 31, 1997 15,000 52,010 =
318,474 (342) (3,289) 177,000
Comprehensive income:
Net earnings =
29,053 $29,053
Translation adjustments, net =
489 489
Total comprehensive income =
$29,542
Common dividends =
(5,309)
Common stock repurchase =
612
Stock options exercised, net (449)
Amortization of earned
portion of restricted stock awards 108 =
302 (1,158)
December 31, 1998 15,000 51,669 =
342,218 (40) (2,800) 176,454

Comprehensive income:

Net earnings =
39,045 $39,045

Translation adjustments, net =



178 178

Total comprehensive income =
$39,223

Common dividends =
(5,257)
Common stock repurchase =

5,400
Stock options exercised, net (70) =
(290)
Amortization of earned
portion of restricted
stock awards =
16
December 31, 1999 $15,000 $51,599 =
$376,006 $ (24) $(2,622) $181,604

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Curtiss-Wright Corporation and its subsidiarie®(torporation") is = a

diversified multinational manufacturing and servimecern that = designs,

manufactures and overhauls precision componentsysidms and = provides highly

engineered services to the aerospace, defensepa@tiie, = shipbuilding,

processing, oil, petrochemical, agricultural equiioin railroad, power generation, and metalworkimdustries. Operations are conducted =
through eight

manufacturing facilities, thirty-seven metal treatrhservice = facilities and

four component overhaul locations.

A. Principles of Consolidation

The financial statements of the Corporation havenhgepared in = conformity

with generally accepted accounting principles anthgreparation has = required

the use of management's estimates in presentingptiolidated = accounts of the

Corporation, after elimination of all significamtércompany = transactions and

accounts. Management's estimates include assuraphiahaffect the = reported

amount of assets, liabilities, revenue and expeinsie accompanying financial statements. Actaallts may differ from these estimates. =
Certain

prior year information has been restated to confmricurrent year's presentation.

B. Cash Equivalents

Cash equivalents consist of money market fundscantmercial paper = that are
readily convertible into cash, all with original taety dates of = three months
or less.

C. Progress Payments

Progress payments received under U.S. Governmign¢ gontracts and subcontracts have been deduciadréceivables and inventories as
= disclosed in
the appropriate following notes.

With respect to such contracts, the GovernmengaHes on all = materials and
work-in-process to the extent of progress payments.

D. Revenue Recognition

The Corporation records sales and related prafitthie majority of = its

operations as units are shipped, services are methdar as = engineering

milestones are achieved. Sales and estimatedgruofiter long-term = valve

contracts are recognized under the percentagerofietion method of accounting. Profits are recorpledrata, based upon current estimates
= of

direct and indirect manufacturing and engineeriogf€to complete = such

contracts.

Losses on contracts are provided for in the pdariaghich the loss = becomes
determinable. Revisions in profit estimates arkeoééd on a = cumulative basis
in the period in which the basis for such revisibesomes known.

In accordance with industry practice, inventoriedts contain amounts = relating
to contracts and programs with long production eych portion of = which will
not be realized within one year.

E. Property, Plant and Equipment
Property, plant and equipment are carried at ddapor renewals and betterments are capitalizedlewhaintenance and repairs that do not =

improve
or extend the life of the assets are expensectipé¢hiod they occu



Depreciation is computed using the straight-lineéhrod based upon the = estimated
useful lives of the respective assets.

Average useful lives for property and equipmentaaéollows:

Buildings and improvements 10to =
40 years
Machinery and equipment 4to=
15 years
Office furniture and equipment 3to=
10 years

=20

F. Intangible Assets

Intangible assets consist primarily of the excassipase price of the acquisitions over the faingalf net tangible assets acquired. The
Corporation amortizes such costs on a straightdams over the = estimated
period benefited but not exceeding 30 years.

The Corporation periodically reviews the recoveligbof all = long-term assets,
including the related amortization period, whenessnts or changes = in
circumstances indicate that the carrying amouminohsset might not = be
recoverable. The Corporation determines whetheethas been an = impairment by
comparing the anticipated undiscounted future ashdlows to the = related

asset's carrying value. If an asset is considenpaired, the asset = is written

down to fair value which is either deter mined labse discounted cash = flows or
appraised values, depending on the nature of get.a6here were no = such write
downs in 1999, 1998, and 1997.

CURTISS-WRIGHT CORPORATION AND =
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G. Financial Instruments

The financial instruments with which the Corporatis involved are = primarily
of a traditional nature. The Corporation's shontaténvestments are = comprised
of equity and debt securities, all classified asling securities, = which are
carried at their fair value based upon the quotadkat prices of = those
investments at December 31, 1999 and 1998. Acagisdinet realized = and
unrealized gains and losses on trading securiteegaluded in net = earnings.
The Corporation also, where circumstances warpamticipates in = derivative
financial instruments consisting primarily of contmeénts to purchase = stock.

H. Environmental Costs

The Corporation establishes a reserve for a patestivironmental responsibility when it concludestta determination of legal = liability is
probable, based upon the advice of counsel. Sucuats, if = quantifiable,

reflect the Corporation's estimate of the amourtihaf liability. If = only a

range of potential liability can be estimated, serge will be = established at

the low end of that range. Such reserves représéay's values of = anticipated

remediation not recognizing any recovery from iaswwe carriers, or = third-party

legal actions, and are not discounted.

I. Accounting for Stock-Based Compensation

The Corporation follows Accounting Principles Bo&gdinion No. 25, = "Accounting
for Stock Issued to Employees" (APB No. 25), inaotting for its = employee

stock options, rather than the alternative metHaatoounting = provided under
Statement of Financial Accounting Standards No, 128counting for = Stock-Based
Compensation" (SFAS No. 123). Under APB No. 25,Gloeporation does = not
recognize compensation expense on stock optiomtegtéo employees = when the
exercise price of the options is equal to the mgrkiee of the = underlying

stock on the date of the grant. Further informationcerning options = granted
under the Corporation's Long-Term Incentive Plapravided in Note = 10.

J. Capital Stock

On April 11, 1997, the stockholders approved aneiase in the number = of
authorized common shares from 12,500,000 to 2208000n November 17, = 1997,
the Board of Directors declared a two-for-one steght in the form = of a 100%
stock dividend. The split, in the form of one shafeommon stock for = each
share outstanding, was payable on December 23, T@ffectuate the = stock
split, the Corporation issued 5,000,000 originarsk at $1.00 par = value from
capital surplus and the remaining 87,271 shares ft®treasury = account at
cost, with a corresponding reduction in retainethiegs of = $4,014,000.
Accordingly, all references throughout this anmeglort to number of = shares,
per share amounts, stock option data and markstgdf the = Corporation's
common stock have been restated to reflect thetedfehe split for = all

periods presented.

In October 1998 the Corporation initiated a stagburchase program, = approved

by its Board of Directors, under which the Compénguthorized to = purchase up

to 300,000 shares or approximately 3% of its ontlitey common stock. = Purchases

were authorized to be made from time to time indpen market or = privately

negotiated transactions, depending on market dref abnditions, = based upon

the view of the Corporation that recent marketgmiof the stock did = not

adequately reflect the true value of the Corporaticcordingly, it represented an attractive inwest opportunity for the Corporation.

K. Comprehensive Income

Effective January 1, 1998, the Corporation adodement of = Financial
Accounting Standards No. 130, "Reporting Compreiveriscome” (SFAS = No. 130).
SFAS No. 130 establishes standards for reportidgdésplaying changes = in

equity from non-owner sources. Total comprehenisigeme for the years = ended
December 31, 1999, 1998 and 1997 is shown in thiei@ents of = Stockholders'
Equity.
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L. Earnings per Share

The Corporation is required to report both basioiegs per share = (EPS) as
based on the weighted average number of commoesbatstanding and = diluted
earnings per share as based on the weighted avanagger of common = shares
outstanding plus all potentially dilutive commorasts issuable. At = December
31, 1999, the Corporation had approximately 334 #Afifitional stock = options
outstanding that could potentially dilute basic ER#e future. The = effect of
these options were not included in the computatiodiluted EPS = because to do
so would have been antidilutive for the period.riiags per share = calculations
for the years ended December 31, 1999, 1998 and 41@9as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Weighted
Average
Net Shares =
Per Share
(In thousands, except per share data) Incom e Outstanding =
Amount

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

1999
Basic earnings per share $39,0 45 10,115 =
$ 3.86
Effective of dilutive securities:
Stock options 99
Deferred stock compensation 1
Diluted earnings per share $39,0 45 10,215 =
$ 3.82

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

1998
Basic earnings per share $29,0 53 10,194 =
$ 285
Effective of dilutive securities:
Stock options 109
Deferred stock compensation 2
Diluted earnings per share $29,0 53 $10,305 =
$ 2.82

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

1997

Basic earnings per share $27,8 85 10,172 =
$ 274
Effective of dilutive securities:

Stock options 118



Deferred stock compensation 1

Diluted earnings per share $27,8 85 10,291 =
$ 271

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

M. Newly Issued Accounting Pronouncements

In June 1999, the Financial Accounting Standardsr@@ssued Statement = No. 137

deferring the effective date of Statement No. 138counting for = Derivatives

and Hedging Activities (SFAS No. 133). SFAS No. 188ow effective = for all

fiscal quarters of all fiscal years beginning aftene 15, 2000 = (January 1,

2001 for the Corporation). SFAS No. 133 requires #il derivative = instruments

be recorded on the balance sheet at their faiev&hanges in the = fair value

of derivatives are recorded each period in cureanhings or other comprehensive income, dependinghether a derivative is designated =
as part of

a hedge transaction and, if it is, the type of leetignsaction. = Management of

the Corporation anticipates that, due to its lighitese of derivative instruments, the adoption oASIo. 133 will not have a significant =
effect on

its results of operations or its financial position

2. ACQUISITIONS

The Corporation acquired three businesses in 1883taee in 1998, as described below. All compaagspiired have been accounted for
purchases

with the excess of the purchase price over thenastid fair value of = the net

assets acquired recorded as goodwill. The restitaach operation = have been

included in the consolidated financial resultsha Corporation from = the date

of acquisition.

Farris Engineering and Sprague Products

On August 27, 1999, the Corporation completeddtpiasition of the = Farris and
Sprague business units of Teledyne Fluid System8Jlagheny Teledyne Incorporated company.

Farris is one of the world's leading manufactucénsressure-relief = valves for

use in processing industries, which include refesr= petrochemical/chemical

plants and pharmaceutical manufacturing. Produetsnanufactured in Brecksville, Ohio and Brantfdbaitario. A service and distribution =
center is

located in Edmonton, Alberta. The Sprague busirass,located in = Brecksville,

Ohio, provides specialty hydraulic and pneumatigesand air-driven = pumps and

gas boosters under the "Sprague" and "PowerStat® tnames for = general

industrial applications as well as directional cohvalves for truck transmissions and car transparriers.

The Corporation acquired the net assets of thed=amd Sprague = businesses for
approximately $44.0 million in cash, subject tousdinent as provided = for in

the agreement. This acquisition has been accodioted a purchase in = the

third quarter of 1999. The excess of purchase mes the fair value = of the

net assets acquired is approximately $18.3 miblind is being = amortized over
30 years. The fair value of the net assets acqweslbased on = preliminary
estimates and may be revised at a later date.

Metallurgical Processing Inc.

On June 30, 1999, the Corporation acquired Megiltat Processing, = Inc. (MPI),
a Midwest supplier of commercial heat-treating &&ry, primarily to = the
automotive and industrial markets. MPI providesumber of = metal-treatment
processes including carburizing, hardening, andaratriding and = services a
broad spectrum of customers from its Fort Waynéiaima location
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The Corporation acquired the stock of MPI for apgmately $7.4 = million in cash
(of which $1.0 million has been deferred for tw@g® and accounted = for the
acquisition as a purchase in the second quarte®@8. The excess of = purchase
price over the fair value of the net assets acdus@pproximately = $2.4

million and is being amortized over 25 years. Tie ¥alue of the net = assets
acquired was based on preliminary estimates andhaagvised at a = later date.

Curtiss-Wright Antriebstechnik GmbH (Drive Technology)

On December 31, 1998, the Corporation complete@dheisition of the = shares of

SIG-Antriebstechnik AG, a unit of SIG Swiss IndistCompany Holding = Ltd., for

approximately $22.8 million in cash. The acquiredhpany, was renamed Curtiss-Wright Antriebsteci@nkbH (Curtiss-Wright Drive
Technology, = Ltd.), and

is a leading provider of high-technology drive swias for three = principal

markets: military tracked and wheeled vehiclesh¥sgeed railroad = trains, and

commercial marine propulsion. The Company's drnxstesn solutions = involve

electromechanical and electrohydraulic actuationmanents and systems including electronic contfidie. excess of purchase price over the
= fair value

of the net assets is approximately $17.5 milliowd & being = amortized over 30

years.

Enertech

On July 31, 1998, the Corporation purchased thetesd Enertech, LLC (Enertech) which distributepresents and manufactures a number
of = products

for sale into commercial nuclear power plants, iimestically and internationally. Enertech alsovjtes a broad range of overhaul and
maintenance services for such plants from its trvirecpal locations = in

California and Georgia. The Corporation acquiredribt assets of = Enertech for

approxi mately $14.2 million in cash. The excespuwichase price over = the fair

value of the net assets is approximately $9.3 omilind is being = amortized

over 30 years.

Alpha Heat Treaters

The Corporation purchased the assets of the Algea Hreaters (Alpha) = division
of Alpha-Beta Industries, Inc. on April 30, 1998phAa services a = broad

spectrum of customers from its York, Pennsylvaa@tion and provides = a number
of metal-treatment processes including carburizéingface hardening, = stress
relieving, induction hardening and black oxide aoé treatment = services. The
Corporation acquired the net assets of Alpha fpraamately $6.1 = million in

cash. The excess of purchase price over the fhieaf the net = assets is
approximately $1.0 million, which is being amortizever 25 years.

The unaudited pro forma consolidated results ofaifns shown below = have been
prepared as if the above acquisitions had occuatéae beginning of = 1999 and
1998, respectively:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=

(In thousands, except per share data) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=383BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Net sales $325,893 =
$277,945
Net earnings 41,413 =
30,280
Diluted earnings per common share 4.05 =
2.94

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

3. SHORT-TERM INVESTMENTS

The composition of short-term investments at Decam3i is as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D (In thousands) 1999 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Cost Fair Value Cost = Fair Value
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Money market

preferred stock $11,400  $11, 400  $54,797 =
$54,797

Tax-exempt money

market preferred

stock - - 2,995 =
2,995

Common and

preferred stocks 2,104 1, 960 6,007 =
6,203

Options -- -- 49 =

49

Tax exempt revenue

bonds 12,200 12, 200 2,400 =
2,400

Total short-term
investments $25,704  $25, 560 $66,248 =
$66,444

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Investment income for the years ended Decembeofgists of:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D= =3D=3D
(In thousands) 1999 1998 = 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Net realized gains on the sales of

trading securities $ 274 $ 141 =
$1,435
Interest and dividend income, net 2,361 2,940 =
1,715
Net unrealized holding (losses) gains (340) 125 =
282
Investment income, net $2,295 $3,206 =

$3,432



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

4. RECEIVABLES

Receivables include amounts billed to customeadimd and other = receivables
and unbilled charges on long-term contracts cangisif amounts = recognized as
sales but not billed. Substantially all amountsitilled receivables = are
expected to be billed and collected in the subssoyesar.

CURTISS-WRIGHT CORPORATION AND =

SUBSIDIARIES



Credit risk is generally diversified due to theg@mumber of = entities

comprising the Corporation's customer base and giegigraphic = dispersion. The

largest single customer represented 8% of the dotistanding billed receivables at December 31918 7% of the total outstanding billed
receivables at December 31, 1998. The Corporatofopns ongoing = credit

evaluations of its customers and establishes apptemllowances for = doubtful

accounts based upon factors surrounding the aiskibf specific = customers,

historical trends and other information.

The composition of receivables at December 31 felamvs:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Billed Receivables:

Trade and other receivables $66,652 =
$63,412
Less: progress payments applied 1,922 =
11,687
Allowance for doubtful accounts 3,230 =
1,910
Net billed receivables 61,500 =
49,815

Unbilled Receivables:

Recoverable costs and estimated earnings

not billed 16,473 =
17,447
Less: progress payments applied 7,244 =
6,350
Net unbilled receivables 9,229 =
11,097
Total receivables, net $70,729 =
$60,912

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

5. INVENTORIES

Inventories are valued at the lower of cost (ppatly average cost) = or
market. The composition of inventories at Decen#deis as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Raw material $10,713 =
$ 8,862
Work-in-process 14519 =
22,802
Finished goods/component parts 28,978 =
23,130

Inventoried costs related to U.S. Government
and other long-term contracts 7,714 =



Inventories 61,924 =
59,574
Less: progress payments applied,
principally related to

long-term contracts 1,340 =
5,526
Net inventories $60,584 =
$54,048

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

6. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses at December 31 consist of thexfily:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Accrued compensation $ 7,545 =

$ 5,967

Accrued taxes other than income taxes 1,961 =
1,108

Accrued insurance 1,623 =
1,662

All other 8,334 =
8,517

Total accrued expenses $19,463 =

$17,254

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Other current liabilities at December 31 consisthef following:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Customer advances $2,338 =

$ 4,655

Current portion of environmental reserves 2,717 =
1,881

Anticipated losses on long-term contracts 2,280 =
1,878

Due tenants on tax recovery 3,520 =

All other 3,060 =
3,134

Total other current liabilities $13,915 =

$11,548



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

7. INCOME TAXES

There was no valuation allowance recorded in 199088 because it is = more
likely than not that all deferred tax assets wdlrealized. During = 1997, the
Corporation fully utilized its capital loss carryfeard of $3,252,000 = that
would have expired on December 31, 1997. In 198¥ yaluation = allowance of
$1,212,000 that was established to offset thisrdedetax asset was = reversed.

Earnings before income taxes for the years endegbker 31 are:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3 thousands) 1999 1998 = 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Domestic $47,088 $33,320 =

$29,965

Foreign 16,221 14,260 =
11,934

Total $63,309 $47,580 =
$41,899

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

CURTISS-WRIGHT CORPORATION AND =
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The provisions (benefits) for taxes on earningdlieryears ended = December 31
consist of:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D (In thgands) 1999 1998 = 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Current:
Federal $11,843 $ 8,835 =

$ 7,523
State 3,619 3,045 =

4,197
Foreign 6,000 5,019 =

1,910
21,462 16,899 =

13,630

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Deferred:
Federal 2,143 1,231 =
332
State 407 397 =
126
Foreign 252 -- =
2,802 1,628 =
458

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Federal income tax on
net capital gains - - =
1,135
Utilization of capital
loss carryforwards -- - =
(1,135)
Valuation allowance -- - =
(74)

Provision for income tax $ 24,264 $ 18,527 =
$ 14,014

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

The effective tax rate varies from the U. S. Feldetetutory tax rate = for the
years ended December 31 principally due to thevoiig:



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

1999 1998 = 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

U.S. Federal statutory tax rate 35. 0% 35.0% =
35.0%
Add (deduct):
Utilization of capital loss
carryforward - - -- =
(2.7)
Dividends received deduction
and tax exempt income (. 8) (1.4) =
(1.2)
State and local taxes 4, 1 4.7 =
3.3
Valuation allowance - - -- =
(-2)
All other - - .6 =
(:8)

Effective tax rate 38. 3% 38.9% =
33.4%

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

The components of the Corporation's deferred tagtasind liabilities = at
December 31 are as follows; however, 1998 figuea®lbeen = reclassified for
reporting purposes.

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Deferred tax assets:

Environmental cleanup $6,119 =
$6,428
Postretirement/employment benefits 3,540 =
4,065
Inventories 4,407 =
3,805
Vacation pay 1,048 =
932
Other 4,961 =
4,756
Total deferred tax assets $20,075 =
$19,986

Deferred tax liabilities:

Retirement plans $19,265 =
$16,901
Depreciation 4,697 =
3,773
Other 1,538 =
1,185
Total deferred tax liabilities $25,500 =
$21,859

Net deferred tax liabilities $ 5,425 =



$1,873

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Deferred tax assets and liabilities are reflectedhe@ Corporation's consolidated balance she@gsember 31 as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D= =3D
(In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Current deferred tax assets $ 8,688 =
$ 7,841

Non-current deferred tax liabilities (14,113) =
(9,714)

Net deferred tax liabilities $ (5,425) =
$(1,873)

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Income tax payments of $20,954,000 were made i9,1986,321,000 in = 1998, and
$12,432,000 in 1997.
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8. LONG-TERM DEBT

Long-term debt at December 31 consists of the fioiig:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D (In thousands) 1999 = 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Short-term credit agreement borrowing,

due 1999. Interest rate is 2.31% for 1998 $ - =
$20,523
Industrial Revenue Bonds, due from 2000

to 2028. Weighted average interest

rate is 3.12% and 2.52% per annum

for 1999 and 1998, respectively 18,747 =
$18,747

Revolving Credit Agreement Borrowing,
due 2004. Weighted average interest rate is

2.94% for 1999 and 2.31% for 1998 19,471 =
1,415

Total debt 38,218 =
40,685

Less: Portion due within one-year 4,047 =
20,523

Total Long-Term Debt $34,171 =

$20,162

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Short-term credit agreement borrowings of $20,5230 1998 were = transferred
to the Revolving Credit Agreement in 1999, and haweaturity date of = December
17, 2004.

Debts under the Corporation's short-term credié@grent and revolving = credit
agreement are denominated in Swiss francs. Actuablings at = December 31,
1999 and 1998 total 31,000,000 Swiss francs.

Aggregate maturities of debt are as follows:
(In thousands)

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

2000 =

$ 4,047

2001 =
1,300

2002 =

2003 =
2004 =

19,471
2005 and beyond =



13,400

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Interest payments of approximately $818,000, $4¥®@#nhd $347,000 were = made in
1999, 1998 and 1997, respectively.

9. CREDIT AGREEMENTS

The Corporation has two credit agreements in eHggregating = $100,000,000

with a group of five banks. The credit agreemefitsvafor borrowings = to be
denominated in a number of foreign currencies. Rbeolving Credit = Agreement
commits a maximum of $60,000,000 to the Corporafiwrcash borrowings = and
letters of credit. The unused credit available urhis facility at = December

31, 1999 was $18,226,000. The commitments mader theld&revolving = Credit
Agreement expire December 17, 2004, but may bendgtkannually for = successive
one-year periods with the consent of the bank grdtp Corporation = also has in
effect a Short-Term Credit Agreement which allowsdash borrowings = of
$40,000,000, of which $40,000,000 was availabBetember 31, 1999. = The
Short-Term Credit Agreement expires December 1802The Short-Term = Credit
Agreement may be extended, with the consent abémé group, for an = additional
period not to exceed 364 days. Cash borrowingsruthéeRevolving = Credit
Agreement at December 31, 1999 were $19,471,000amteighted average = interest
rate of 2.94%. Cash borrowings at December 31, 1898 $21,938,000 = with a
weighted average interest rate of 2.31%. The Catjmr is required = under these
Agreements to maintain certain financial ratios] axeet certain net = worth and
indebtedness tests for which the Corporation ompliance.

At December 31, 1999, substantially all of the isitial revenue bond = issues

are collateralized by real estate, machinery andpetent. Certain of = these

issues are supported by letters of credit, whitdl pproximately $17,793,000. The Corporationvexfous other letters of credit, most = of
which

are now included under the Revolving Credit Agreetme
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10. STOCK COMPENSATION PLANS

Stock-Based Compensation: Pro forma informatiomaumgigg net earnings = and
earnings per share is required by SFAS No. 12%asdeen determined = as if the
Corporation had accounted for its 1999, 1998 ar8¥ ¥nployee stock = option
grants under the fair value method of that Statémeformation with = regards

to the number of options granted, market pricéhefdgrants, vesting requirements and the maximum ¢éthe options granted appears by =
plan type in

the sections below. The fair value for these optimas estimated at = the date

of grant using a Black-Scholes option pricing moalith the following = weighted
average assumptions for 1999, 1998 and 1997, riasplgca risk-free = interest
rate of 6.09%, 4.80% and 5.88%; an expected vityatif 25.06%, = 18.80% and
18.18%; an expected dividend yield of 1.37%, 1.38% 1.37%; and a = weighted
average expected life of the option of 7 years.gtmposes of pro = forma
disclosures, no expense was recognized on the d@#ths due to the = timing of
the grant. The estimated fair value of the opticants are presented = as
amortized to expense over the options' vestingpddseginning January = 1 of the
following year. The Corporation's pro forma infottioa for the years = ended
December 31, 1999, 1998 and 1997 are as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3(lhousands, except per share data) 1999 1998% 199
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Net earnings:

As reported $ 39,045 $ 29,0563 $=
27,885

Pro forma $ 38,430 $ 28,509 $=
27,570

Net earnings per common share:

As reported:

Basic $ 3.86 $ 285 $=
2.74

Diluted $ 3.82 $ 282 $=
271

Pro forma:

Basic $ 3.80 $ 280 $=
2.71

Diluted $ 3.76 $ 277 $=
2.68

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Long-Term Incentive Plan: Under a Long-Term IncemtPlan approved by stockholders in 1995, an agdeegtal of 1,000,000 shares of
common = stock

were reserved for issuance under said Plan. No thare50,000 shares = of common

stock subject to the plan may be awarded in any tgeany one = participant in

the plan.

Under this Plan, the Corporation awarded 1,539p€f&rmance units in = 1999,
1,184,604 in 1998 and 997,841 in 1997 to certajneraployees. The = performance
units are denominated in dollars and are contingpah the = satisfaction of
performance objectives keyed to profitable growthraa period of = three fiscal
years commencing with the fiscal year followingsaevards. The = anticipat:

cost of such awards is expensed over the threepgeformance period. = However,
the actual cost of the performance units may vaemnftotal value of = the awards
depending upon the degree to which the key perfocmabjectives are = met.

The Corporation has also granted nonqualified stptlons in 1999, = 1998 and
1997 to key employees. Stock options granted uthiePlan expire ten = yea



after the date of the grant and are exercisablellasvs: up to = one-third of
the grant after one full year, up to two-thirdglud grant after two = full
years and in full three years from the date of gratock option = activit
during the periods is indicated as follows:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Weight ed
Averag e
Exerci se =
Options
Share s Price =
Exercisable

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Outstanding at December 31, 1996 308,72 0 $20.38 =
165,360

Granted 89,28 6 38.00

Exercised (19,30 2) 17.08

Forfeited (8,87 8) 22.33
Outstanding at December 31, 1997 369,82 6 24.762 =
16,398

Granted 118,88 6 37.66

Exercised (31,55 4) 19.13

Forfeited (20,65 7) 30.59
Outstanding at December 31, 1998 436,50 1 28.632 =
42,071

Granted 147,55 1 37.82

Exercised (6,15 5) 21.01

Forfeited (20,27 6) 34.78
Outstanding at December 31, 1999 557,62 1 $3092 =
310,586

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D
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Stock Plan for Non-Employee Directors: The StocknFbr Non-employee Directors, approved by stoottéid in 1996, authorized the grant
of = restricted

stock awards and, at the option of the directdes payment of = regular

stipulated compensation and meeting fees in eqervahares. In June = 1996,

pursuant to the Plan 3,612 shares of restrictezk stere issued to non-employee directors, at nbtoatiem. The shares have been valued =
ata

price of $25.78 per share, the fair market pricéhendate of the = award. The

cost of the restricted stock awards is being amedtover their = five-year

restriction period. During 1999, the Corporation liferred an = aggregate

additional 9,531 shares, at an average market wdl$i27.45, for its non-employee directors pursuarglection by directors to receive = such
shares

in lieu of payment for earned compensation undemptan. Depending on = the

extent to which the non-employee directors elecet®ive future = compensation

in shares, total awards under this Plan could reaexceed 16,000 = shares by

April 12, 2006, the termination date of the PlantdRant to = elections, 2,072

shares were issued as compensation in 1999 urel&ldh.

11. ENVIRONMENTAL COSTS

The operation of the Corporation's Wood-Ridge, Newsey to remediate = site

ground water and soil continued through 1999. Tds of constructing = and

operating this site was provided for in 1990 whwes €orporation = established a

$21,000,000 reserve to remediate the property.sGosbperating and maintaining this site in 198@led $563,000. The Corporation has =
been named

as a potentially responsible party, as have mamgratorporations and municipalities, in a numbegmfironmental clean-up sites. The =
Corporation

continues to make progress in resolving these elémough settlement discussions and paymentsesarves previously established. The =
lawsuit by

the Corporation against several insurance carsieeging recovery for environmental costs will coné into 2000. The Corporation did settle
= with two

carriers in 1999 and another carrier in 1998, betlawsuit is moving = toward a

trial with the remaining carriers. No potential ogery from this = lawsuit has

been utilized to offset or reduce any of the Caaion's = environmental

liabilities. During the year, one site did requareincrease in the = reserve

for that site by $2,984,000. Significant sites rerimgy open at the = end of the

year are: Caldwell Trucking landfill superfund sikairfield, New = Jerse

Pfohl Brothers landfill site, Cheektowaga, New Yg8harkey landfill = superfund

site, Parsippany, New Jersey and Chemsol, Incrigupgksite, = Piscataway, New

Jersey. The Corporation believes the outcome fproéthese remaining = sites

will not have a materially adverse effect on thep@oation's results = of

operations or financial condition.

The noncurrent environmental obligation on the soakDecember 31, = 1999 was
$8,857,000, compared to $10,469,000 at Decembed. 199

12. PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

The Corporation maintains a noncontributory defibedefit pension = plan

covering substantially all employees. The Curtissgit Retirement = Plan

nonunion formula is based on years of creditediseand the five = highest

consecutive years' compensation during the lasgeans of service = and a "cash

balance" benefit; union employees who have negatiatbenefit under = this plan

are entitled to a benefit based on years of semigitiplied by a = monthly

pension rate. Employees are eligible to participathis plan after = one year

of service and are vested after five years of servht December 31, = 1999 and

December 31, 1998, the Corporation had prepaidigeicssts of = $50,447,000 and

$43,822,000, respectively, under this plan. ThepGation also = maintains a

nonqualified Restoration Plan covering those engésywhose = compensation or

benefits exceeds the IRS limitation for pensiondfién Benefits = under this

plan are not funded and as such, the Corporatidrahaccrued pension liability of $2,102,000 and 842,000 at December 31, 1999 and
1998, respectively. Disclosures made below areeaggted in accordance with Statement of Finanaiab@nting Standards No. 132,
"Employers' = Disclosures

about Pensions and Other Postretirement Beneditsl"are reflective = of a

measurement period from October 1 to Septembeo3hé respective = years.
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Pension Benefits =
Other Benefits

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3
=3D=3D=3D=3D=3D=3D

(In thousands) 1999 =

1998 1999 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

33D=3D=3D=3D=3D=3D=3D=
33

D=
D=33D=3D=3D=3D=3D=3D=3D=

=20
Change in Benefit Obligation:
Benefit obligation at beginning of Year $109,487 $=
113,718 $ 5187 $ 4,125
Service cost 4,703 =
3,770 191 177
Interest cost 7,377 =
7,399 298 335
Plan participants' contributions -- =
- 42 -
Actuarial gain (338) =
(1,805) (264) 999
Benefits paid (14,264) =
(13,595) (401) (449)
Change due to curtailment of benefits - =
- (1,098) -
Benefit obligation at end of year 106,965 =
109,487 3,955 5,187

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

Change in Plan Assets:

Fair value of plan assets at beginning of year 216,882 =
230,743 - -

Actual return on plan assets 35,105 =
(343) - --

Employer contribution 90 =
77 359 449

Plan participants' contribution -- =
- 42 -

Benefits paid (14,264) =
(13,595) (401) (449)

Fair value of plan assets at end of year 237,813 =
216,882 -

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

Funded status 130,848 =
107,395 (3,955) (5,187)

Unrecognized net actuarial gain (78,326) =

(59,314) (2,925) (2,560)

Unrecognized transition obligation (4,394) =

(6,582) - -

Unrecognized prior service costs 217 =

181 (1,635)  (1,828)

Prepaid (accrued) benefit cost $ 48,345 $ =

41,680 $ (8,515) $ (9,575)
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

Weighted-average assumptions as of December 31:

Discount rate 7.00% =
6.75% 7.00% 6.75%



Expected return on plan assets 8.50%
8.50% - -

Rate of compensation increase 4.50% =

4.50% - -
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D

For measurement purposes, an 8.63% annual rateregise in the per = capita
cost of covered health care benefits was assunmed®fi9. The rate was = assumed
to decrease gradually to 5.5% for 2008 and remidined level = thereafter.
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Pension =

Benefits Other Benefits
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D

(In thousands) 1999
1998 1999 1998
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D

=20
Components of Net Periodic Benefit Cost (Revenue):
Service cost $ 4,703 $ =
3,770 $ 191 $ 177
Interest cost 7,377 =
7,399 298 335
Expected return on plan assets (15,579) =
(14,562) - -
Amortization of prior service cost (36) =
37) (293) (193)
Amortization of transition obligation (2,188) =
(1,157) - -
Recognized net actuarial loss (851) =

(539) (184) (145)
Benefit cost reduction due to curtailment - =
-- (813) --

Net periodic benefit cost (revenue) $(6,574) $=

(5,126) $ (701) $ 174
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D

1% 1%

Increase Decrease
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D

=20
Effect on total of services and interest cost compo nents $ =
72 $ (60)
Effect on postretirement benefit obligation $ =
551 $ (461)
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D

The Corporation had foreign pension costs in 19998 and 1997 under retirement plans of $734,0867 00 and $312,000, respectively.
At = December

31, 1999, approximately 31% of the plan's asseténaested in debt securities, including a portiob). S. Government issues. =
Approximately 69% of

plan assets are invested in equity securities.

Included in earnings for 1999, 1998, and 1997 {gpeeasion income of $6,574,000 $5,126,000 and £308D, respectively. The Corporation
= discontinued

postretirement medical coverage for the former eyges of its Buffalo = plant

which resulted in a cost reduction of $813,0001/@99.

13. LEASES

Buildings and Improvements Leased to Others: Thg@ation leases = certain of
its buildings and related improvements to outsideips under = noncancelable
operating leases. Cost and accumulated deprecttitne leased = buildings ai



improvements at December 31, 1999, were $50,87&00(%44,095,000, respectively, and at Decembet @8, were $50,816,000 and =
$44,559,000,
respectively.

Facilities Leased from Others: The Corporation cmtsl a portion of = its
operations from leased facilities, which includenmii@cturing and = service
facilities, administrative offices and warehoudasaddition, the = Corporation
leases automobiles, machinery and office equipmedér operating = leases.
Rental expenses for all operating leases amouatapgroximately = $2,770,000 in
1999, $2,586,000 in 1998 and $2,239,000 in 1997.

At December 31, 1999, the approximate future mimmrental income and commitment under operatingele#isat have initial or remaining

noncancelable
lease terms in excess of one year are as follows:

Rental =
Rental=20
(In thousands) Income =
Commitment

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

2000 $5571 =

$3,281

2001 5,277 =
2,930

2002 3,618 =
2,724

2003 2,442 =
2,448

2004 1,905 =
1,860

2005 and beyond 10,303 =
2,657

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

14. INDUSTRY SEGMENTS

The Corporation has adopted Statement of FinaAciebunting Standards = No. 131,

"Disclosures about Segments of an Enterprise atatdkinformation” = (SFAS No.

131). SFAS No. 131 establishes new standards fpartiag information = about

operating segments and related disclosures abodtipis and services = and

geographic areas. Operating segments are definemhgzonents of an = enterprise

about which separate financial information is aafalié, such that it = is

evaluated regularly by the chief operating decisitaker in assessing performance and allocatingiress. The Corporation's chief operating
decision-maker is its Chairman and CEO. The opggategments are = managed

separately because each offers different productsarves different = markets.

The principle products and major markets of=20
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the three operating segments are described inttaeGance section = of this
Annual Report.

The accounting policies of the operating segmemrshe same as those described in the summargrfisant accounting policies. Interest =
income is

not reported on an operating segment basis beshoseterm = investments and

returns on those investments are aggregated amhohéx@h separately = from

business operations.

The Corporation is changing the names of its sedgriarthis report to = better
reflect the activity of the business units and difmpeferences to = them. The
name changes are as follows:

Motion Control (formerly Actuation and Control Proxts & Services)
Metal Treatment (formerly Precision Manufacturimgpdfucts & Services)
Flow Control (formerly Flow Control Products & Se®s)

The Corporation had one customer in the motionrobsegment which = accounted
for 14% of consolidated revenue in 1999, 16% in8.8A8d 15% in 1997.

CONSOLIDATED INDUSTRY SEGMENT INFORMATION:

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Motion Metal =
Flow Segment  Corporate Consolidate d
(In thousands) Control Treatment =

Control Total & Other Total

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D
= 20
Year Ended December 31, 1999:
Revenue from external customers $ 124,155 $104,143 =
$ 64965 $293263 $ -- $293,263
Intersegment revenues -- 337 =
- 337 - 337
Interest expense 449 170 =
224 843 446 1,289
Depreciation and amortization expense 5,056 4,407 =
2,355 11,818 1,046 12,864
Income tax expense 2,834 9,128 =
2,380 14,342 9,922 24,264
Segment net income 5,199 14,416 =
3,641 23,256 15,789 39,045
Segment assets 112,943 83,350 =
95,214 291,507 95,619 387,126
Expenditures for long-lived assets 3,433 14530 =
1,543 19,506 377 19,883

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D

Year Ended December 31, 1998:

Revenue from external customers $ 105,400 $105,999 =

$ 38,014 $249,413 $ - $249,413

Intersegment revenues -- 554 =
- 554 - 554

Interest expense 148 78 =
253 479 6 485

Depreciation and amortization expense 3,608 3,792 =

1,246 8,646 1,015 9,661
Income tax expense (benefit) (240 ) 11,671 =

1,997 13,428 5,099 18,527



Segment net income (loss)

3,010 20,190 8,863
Segment assets

40,080 227,629 125,111
Expenditures for long-lived assets

2,180 10,344 298

(1,033
29,053
119,351
352,740
2,111
10,642

) 18,213
68,198

6,053

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D
Year Ended December 31, 1997:
Revenue from external customers $ 97,369
$ 26,664 $219,395 $ -- $219,395
Intersegment revenues -
- 691 - 691
Interest expense 138
171 387 - 387
Depreciation and amortization expense 3,455
1,005 8,116 981 9,097
Income tax expense 805
1,409 11,542 2,472 14,014
Segment net income 2,116
2,161 19,209 8,676 27,885
Segment assets 94,473
15,986 166,713 117,995 284,708
Expenditures for long-lived assets 4,675
1,244 10,757 474 11,231

$ 95,362
691
78
3,656
9,328
14,932
56,254

4,838

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D
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Reconciliations: =
December 31,

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D
(In thousands) =

1999 1998 1997
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

=20
Revenues: =
=20

Total segment revenue =
$293,263 $249,413 $219,395 =20
Intersegment revenue =
337 554 691
Elimination of intersegment revenue =
(337) (554) (691)

Total consolidated revenues =
$293,263 $249,413 $219,395
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D
Net Income: =
=20

Total segment net income =
$ 23,256 $20,190 $ 19,209
Insurance settlement =
7,354 1,116 --
Rental income, net =
2,531 1,873 2,634
Investment Income =
1,824 2,581 3,181
Pension income =
3,889 3,131 2,164
Corporate and other =
191 162 697

Total consolidated profit or loss =
$39,045 $29,053 $27,885

Assets: =
=20

Total assets for reportable segments =
$291,507 $227,629 $166,713

Short-term investments =
25,560 66,444 61,883

Pension assets =
50,447 43,822 38,674

Other assets =
19,652 14,914 17,528

Elimination of intersegment receivables =

(40) (69) (90)

Total consolidated assets =

$387,126 $352,740 $284,708
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

Decembe r31, 1999 =
December 31, 1998 December 31, 1997

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3i{3D=3D=3D=3D=3D=3D=3D=



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D
Long-Lived =

Long-Lived Long-Lived

(In thousands) Revenues( 1) Assets =

Revenues(l) Assets Revenues(l) Assets

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

=20
Geographic Information: =
=20

United States $200,253 $209,370 =
$165,567 $217,668 $155,279 $201,718

United Kingdom 29,762 20,986 =
32,320 11,454 22,842 7,405

Other foreign countries 63,248 11,644 =

51,526 8,093 41,274 10,464

Consolidated total $293,263 $242,000 =
$249,413 $237,215 $219,395 $219,587
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=313D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3{3D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=33D=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D

(1) Revenues are attributed to countries basetefotation of the customer.
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William B. Mitchell
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=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D= =3D=3D
CORPORATE INFORMATION CORPORATE HEADQUARTERS
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

1200 Wall Street West, Lyndhurst, New = Jersey @707

Tel. (201) 896-8400 Fax. (201) 438-5680

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D= =3D=3D

Annual Meeting

The 2000 Annual Meeting of Stockholders will becheh April 7, 2000, = at 2:00
p.m., at the Novotel Meadowlands Hotel, One Pdltenue, Lyndhurst, = New Jersey 07071.

Stock Exchange Listing

The Corporation's common stock is listed and tramethe New York = Stock
Exchange. The stock transfer symbol is CW.

Common Stockholders

As of December 31, 1999, the approximate numbéptifers of record of = common
stock, par value $1.00 per share, of the Corparatias 3,848.

Stock Transfer Agent and Registrar

For services such as changes of address, replatefriest = certi/cates or
dividend checks, and changes in registered owngrshifor inquiries = as to
account status, write to ChaseMellon Shareholderi&ss, L.L.C., at = the
following addresses:

STOCKHOLDER INQUIRIES/ADDRESS CHANGES/CONSOLIDATION S
P.O. Box 3315, South Hackensack, NJ 07606
DUPLICATE MAILINGS

If you receive duplicate mailings because of slidjfferences in the registration of your accoumtd wish to eliminate the duplication, =
please call

ChaseMellon's toll-free number, (800) 416-3743ydte to ChaseMellon Shareholder Services, L.L85.Challenger Road, Ridge/eld Park,
NJ = 07660 fo

instructions on combining your accounts.

DIRECT STOCK PURCHASE PLAN/DIVIDEND REINVESTMENT PL AN

A plan administered by the Chase Manhattan Baakailable to = purchase or sell
shares of Curtiss-Wright that provides a low-cdigraative to the = traditional
methods of buying, holding, and selling stock. plan also provides = for the
automatic reinvestment of Curtiss-Wright dividen@isr more = information contact
our transfer agent, ChaseMellon Shareholder Sesyvice.C., toll-free = at (888)
266-6793.

LOST CERTIFICATES/CERTIFICATE REPLACEMENT

Estoppel Department, P.O. Box 3317,=20
South Hackensack, NJ 07606

CERTIFICATE TRANSFERS



Stock Transfer Department, P. O. Box 3312,=20 Sblattkensack, NJ 07606

Please include your name, address, and telephankarwith all = correspondence.
Telephone inquiries may be made to (800) 416-3Fd8eign: (201) = 329-8660.
Domestic hearing-impaired: (800) 231-5469. Fordigaring-impaired: =

(201)
329-8354. Internet inquiries should be addressedhtip://www.chasemellon.com
Investor Information

Investors, stockbrokers, security analysts, andrsteeeking = information about
Curtiss-Wright Corporation should contact RoberBAsi, Vice President--Finance, or Gary J. Benschipasurer, at the Corporate
Headquarters; telephone (201) 896-1751.

Internet Address

Use http://www.curtisswright.com to reach the GagtivVright home page = for
information about Curtiss-Wright on the World Widéeh.

Financial Reports

This Annual Report includes most of the periodanicial information = required

to be on /le with the Securities and Exchange Casioin. The Company = also /les
an Annual Report on Form 10-K, a copy of which rbayobtained free of = charge.
These reports, as well as additional /nancial desumsuch as = quarterly
shareholder reports, proxy statements, and quarepbrts on Form = 10-Q, may
be obtained by written request to Gary J. Benschigasurer, at = Corporate
Headquarters.

COMMON STOCK PRICE RANGE

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D 1999 1998 = =20
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

High Low High = Low
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=383BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

First Quarter $40.6250 $31.0000 $39.1875 =
$33.8125
Second Quarter 39.0625 31.1875 41.8750 =
38.1250
Third Quarter 38.8750 30.3750 48.3750 =
39.1875
Fourth Quarter 38.6250 31.5000 39.5000 =
33.0625

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

Dividends =20

=3D=3D=3D=3D=3D=3D=3D

1998



=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

First Quarter $0.130 =
$0.130
Second Quarter $0.130 =
$0.130
Third Quarter $0.130 =
$0.130
Fourth Quarter $0.130 =
$0.130

=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3D=3BD=3D=3D=3D=3D=3D=3D=
=3D=3D=3D=3D=3D=3D=3D=3D

DESIGN: WATERSDESIGN.COM NEW YORK CITY PHOTOGRAPHY: MATTHEW KLEIN AND = JOHN RAY
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Exhibit 21

Subsidiaries of the Registrant
The information below is provided, as of March @0@, with respect to the subsidiaries of Registréhé names of certain inactive
subsidiaries and other consolidated subsidiari¢egiistrant have been omitted because all suclidsaitiss, considered in the aggregate as a
single subsidiary, would not constitute a significaubsidiary.

Percentage of

Voting
Organized Under Securities Owned by

Name the Laws of Immediate Parent
Curtiss-Wright Flight Systems, Inc. Delawar e 100%
Metal Improvement Company, Inc. Delawar e 100%
Curtiss-Wright Flow Control Corporation  New Yor k 100%
Curtiss-Wright Flow Control Delawar e 100%
Service Corporation
Curtiss-Wright Flow Control Company Nova Sc otia, 100%
Canada Canada
Curtiss-Wright Flight Systems Europe A/S Denmark 100%
Curtiss-Wright Foreign Sales Corp. Barbado s 100%

Curtiss-Wright Antriebstechnik GmbH Switzerl and 100%



Exhibit 23

PRICEWATERHOUSECOOPERS LLP [LOGO]

PricewaterhouseCoopers LLP
400 Campus Drive
P.O. Box 988
Florham Park, NJ 07932
Telephone (973) 236 4000
Facsimile (973) 236 5000

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-8 and(Se3 33-95562329) and in the
Registration Statements on Forms S-8 (Nos. 33-96B602and 33-96583181) of Curtiss-Wright Corporatibour report dated January 31,
2000 appearing on page 18 of the Curtiss-Wrighp@@tion 1999 Annual Report which is incorporatedhis Annual Report on Form 10-K.
We also consent to the incorporation by refererficaioreport on the Financial Statement Schedukéchvappears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
PRI CEWATERHOUSECOOPERS LLP

Fl or ham Par k, New Jersey
March 20, 2000
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