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Item 2. Acquisition or Disposition of Assets

(&) On August 27, 1999, Curtiss-Wright Corporafitire "Company") acquired substantially all of tlssets of the Pressure Relief Valve
(PRV) and Vehicle Control Valve and Pump (VCP) bess units of Teledyne Fluid Systems, an Alleghegigdyne Incorporated
("Teledyne") company, for a purchase price of $4ian subject to certain adjustments as providedif the Asset Purchase and Sale
Agreement (the "Agreement”). The purchase pricedetsrmined as a result of arm's length negotiatimiween senior management of the
Company and Teledyne. Curtiss-Wright assumed nbidehe cash transaction. The acquired businegsesrated combined sales of $42.8
million in 1998.

Pursuant to the terms and conditions of the Agregntiee Company purchased the real estate, leaketieltests, inventory, fixed assets,
patents, trade names and trademarks, and intasgibtbe manufacturing and distribution operatiohthe two Teledyne business units (the
"Purchased Assets").

Operating under the "Farris Engineering" trade naimePRYV business, located in Brecksville, Ohid @mtario and Alberta Canada, is one
of the world's leading manufacturers of presgetief valves for use in processing industries,chitinclude refineries, petrochemical/chem
plants and pharmaceutical manufacturing.

The VCP business, also located in Brecksville, Qpiovides specialty hydraulic and pneumatic vaked air-driven pumps and gas boosters
under the "Sprague" and "PowerStar" trade namegeioeral industrial applications and also dire@laontrol valves for truck transmissions
and car transport carriel



The acquired business units, located in Brecks\vilgio, are intended to operate as the Farris Eeging Division and Sprague Products
Division of Curtiss-Wright Flow Control Corporatipa wholly owned subsidiary of the Company. Thelitées located in Alberta and
Ontario, Canada will operate as Curtiss-Wright Fldantrol Company Canada, also a wholly owned sudosiaf the Company. All the
facilities will operate in their current locatioaad with the current management team and emplogeifovce.

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

(b) Certain of the Purchased Assets of Teledynstiate plant, equipment and other physical propgrarticularly furniture, fixtures and
leasehold improvements used in the business oflyeéeas described elsewhere herein, and the Coniptmgs to continue such use.

Item 7. Financial Statements, Pro Forma Infor mation and Exhibits

(a) Fi nanci al Statenents of Business Acquired. Not Applicable.
(b) Pro Forma Financial Information. Not Applicable.
(c) Exhi bits Descri ption
2.1 Asset Purchase and Sale Agreenent
dated July 23, 1999 between Tel edyne
I ndustries, Inc., Tel edyne
I ndustries Canada Limted and

Curtiss-Wight Corporation.

99.2 Press rel ease of Curtiss-Wight
Cor poration dated August 27, 1999.



Except for historical information, this Current Repon Form 8-K may be deemed to contain "forwamking" information. Examples of
forward looking information include, but are nanlted to, (a) projections of or statements regaydaturn on investment, future earnings,
interest income, other income, earnings or losshare, investment mix and quality, growth prospepital structure and other financial
terms, (b) statements of plans and objectives afagament, (c) statements of future economic pedoo®, and (d) statements of
assumptions, such as economic conditions underbyfingr statements. Such forward looking informatian be identified by the use of
forward looking terminology such as "believes,"gegts," "may," "will," "should," "anticipates," ¢he negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagiven that the future results described by
the forward looking information will be achievedich statements are subject to risks, uncertairdigs 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 innte, Acquisition or Disposition of Assets and It&nFinancial Statements, Pro Forma
Information and Exhibits. Important factors thatilcbcause the actual results to differ materiaiynf those in these forward-looking
statements include, among other items, (i) a récluén anticipated orders; (ii) an economic downtufii) changes in the competitive
marketplace and/or customer requirements; (iv) gaarin the need for additional machinery and egairand/or in the cost for the
expansion of the Corporation's operations; (v) gearin the competitive marketplace and/or custaemuirements; (vi) an inability to
perform customer contracts at anticipated costiseyeii) political conditions in the United Statasd other countries; (viii) labor relation
issues; and (ix) other factors that generally dféecinternational corporation and the businesseobspace, marine, and industrial compai



SIGNATURE

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

CURTISSWRIGHT CORPORATION

By: /s/ Robert A Bosi

Robert A. Bosi
Vi ce President-Finance

Date: Septenber 10, 1999



ASSET PURCHASE AND SALE AGREEMENT
BY AND BETWEEN
TELEDYNE INDUSTRIES, INC.,
TELEDYNE INDUSTRIES CANADA LIMITED
AND
CURTISSWRIGHT CORPORATION

DATED ASOF JULY 23,1999



ASSET PURCHASE AND SALE AGREEMENT

THIS ASSET PURCHASE AND SALE AGREEMENT ("Agreementls dated and entered into as of July 23, 199%ra among Teledyne
Industries, Inc., a California corporation ("Telegylindustries"), Teledyne Industries Canada LimisadOntario corporation ("Teledyne
Canada") (Teledyne Industries and Teledyne Canadheaeinafter collectively referred to as the I&asl’), and Curtis®/right Corporation, .
Delaware corporation (the "Purchaser”), with refeeeto the following:

RECITALS

A. The Sellers own and operate business unitsatfeaéngaged in the production, distribution, mankeand sale of (i) pressure relief valves
for processing industries and (ii) specialty hydicaand pneumatic valves and air driven pumps aagllgosters for automotive and other
industrial markets (each such business unit beifeyned to herein as a "Business"”, and collectjbly "Businesses").

B. The Purchaser wishes to purchase, and the Sdisire to sell the Purchased Assets (hereinatBfion the terms and conditions set forth
herein.

NOW, THEREFORE, in consideration of the foregoimgl ®@f the mutual representations, warranties, cavex) agreements, terms ¢
conditions set forth below, the receipt and adegudevhich are hereby acknowledged, the partiestbeintending to be legally bound
hereby, covenant and agree as follows:

Section 1. Definitions. For purposes of this Agreamthe following terms have the meanings sehfbetow:
"Acceptable Disclosures" has the meaning set forection 6.7(c).
"Accounts" has the meaning set forth in Sectiorfc).1

"Affiliate" has the meaning set forth in Rule 12lmfthe regulations promulgated under the UnitexteSt Securities Exchange Act of 1934, as
amended.

"Agreement" means this Asset Purchase and SalecAgmet, and all the exhibits and Disclosure Schedugeeto, as each may be amended
from time to time in accordance with the terms bére

"Ancillary Agreements" means, collectively, the Agsnent Agreement, the Assumption Agreement and@thhef Sale and any other closit
documents necessary to transfer to the Purchaséhuiithased Assets or required to be deliveredipntdo this Agreement.

"Approved Action" has the meaning set forth in 8sctl0.6(b)(ii).

"Arbitrator" has the meaning set forth in SectioB(2).

"Assignment Agreements" has the meaning set for®eiction 3.3.

"Assumed Liabilities" has the meaning set forttsaction 2.3(a).

"Assumption Agreements" has the meaning set fortBdction 3.3.

"Baseline Net Assets" has the meaning set for®eiction 2.5.

"Bills of Sale" has the meaning set forth in Satt#3.

"Business" and "Businesses" have the meaning®ghtih the Recitals to this Agreement.

"Business Contracts" has the meaning set fortreati@n 2.1(e).

"Business Intellectual Property" has the meanindasth in Section 2.1(h).

"Cash" means cash on hand or in banks and castagepiis, marketable securities and short-term invests.
"CERCLA" means the United States Comprehensiver@nmiental Response, Compensation and Liabilityohdt980, as amended.

"Closing" has the meaning set forth in Section



"Closing Date" has the meaning set forth in Sec8ich

"Closing Date Net Assets Statement” has the meaghprth in
Section 2.5(a).

"COBRA Provisions" has the meaning set forth int®eac3(c).

"Code" means the United States Internal Revenue ©06d986, as amended.

"Confidentiality Agreement" means the confidentialetter agreement dated March 12, 1999, exedwdtie Purchaser.
"Consulting Firm" has the meaning set forth in #ecf0.6(b).

"Contracts" means any contract, mortgage, indentease, sublease, note, bond, deed of trust siigesublicense, purchase order, sales order
undertaking, understanding, plan, commitment, gearent, instrument or other agreement, oral otevrjttormal or informal.

"Deeds" has the meaning set forth in Section 3.3.
"Disclosure Schedules" means, collectively, theower Schedules referred to in this Agreement.
"Emergent Condition" has the meaning set forthantt®n 10.6(b)(i).

"Employees" means all of the employees who are eyepl in relation to any Businesses immediatelyrgadhe Closing Date, including
those employees who are on temporary leave forgsegof jury duty, vacation, annual military dutisability, workers' compensation or
sick leave, as set out in Schedule 8 of the DiscSchedules.

"Employee Benefit Plan" means an Employee Pensenefit Plan or an Employee Welfare Benefit Planergmo distinction is required by
the context in which the term is used.

"Employee Pension Benefit Plan" has the meaninfpstt in Section 3
(2) of ERISA.

"Employee Welfare Benefit Plan" has the meanindah in Section 3
(1) of ERISA.

"Environmental Claim Notice" has the meaning sethfin Section 10.6 (a).

"Environmental Law" means any Law relating to thetection of the air, surface water, groundwateiaod, and/or governing the handling,
use, generation, treatment, storage or dispoddhpérdous Materials, but not including any Lawtiatato matters administered by the
Occupational Safety and Health Administration (pralny state, provincial, local, domestic or fore@uivalent of the Occupational Safety
and Health Administration).

"Environmental Losses" has the meaning set fortBdation 10.6(Q).

"ERISA" means the United States Employee Retirertrexime Security Act of 1974, as amended.
"ETA" means the Excise Tax Act, R.S.C. 1985, Clag5, as amended.

"Excluded Assets" has the meaning set forth iniGe&.2.

"Excluded Liabilities" has the meaning set fortiSiaction 2.3(b).

"Fisher" has the meaning set forth in Section 4.7(d

"Fluid Systems" means the Teledyne Fluid Systemisidn of Teledyne Industries, Inc.

"Fluid Systems Intellectual Property" means thellattual Property used by the Seller in connectvith the Business to the extent not
included in the Purchased Assets.

"GAAP" means United States generally accepted adaayiprinciples



"Governmental Entity" means any government or amyeghmental agency, bureau, board, commission,ritepat or political subdivision,
whether federal, state, provincial or local, doneest foreign.

"GST" means all taxes payable under the ETA or uadg provincial legislation similar to the ETA,&any reference to a specific provision
of the ETA or any such provincial legislation shaller to any successor provision thereto of liksimilar effect.

"Hart-Scott-Rodino Act" means the United Statestfmott-Rodino Antitrust Improvement Act of 1976, @amended.

"Hazardous Materials" means each and every elercempound, chemical mixture, contaminant, pollutamdterial, waste or other substance
which is defined, determined or identified as hdras or toxic or the Release of which is regulat®dhout limiting the generality of the
foregoing, the term will include (a) "hazardous stabnces" as defined in CERCLA, (b) "extremely hdaas substances" as defined in Titl¢

of the United States Superfund Amendments and Redmation Act, each as amended, and regulatiomspigated thereunder, (c)
"hazardous waste" as defined in the United Staeso&ce Conservation and Recovery Act of 1976mended, and regulations promulgated
thereunder, (d) "hazardous materials" as defingddrinited States Hazardous Materials Transportdct, as amended, and regulations
promulgated thereunder and (e) "chemical substano@xture" as defined in the United States Toxib&ances Control Act, as amended,
and regulations promulgated thereunder.

"Indemnified Party" has the meaning set forth ictiom 10.4.
"Indemnifying Party" has the meaning set forth @ctton 10.4.

"Intellectual Property" means all (i) patent andepa rights, trademarks and trademark rights, tredees and trade name rights, copyrights
and copyright rights, service marks and servicekmights, and all pending applications for and ségitions of the same; (ii) brand names,
trade dress, business and product names, logosl@gahs, (iii) proprietary technology, including lahow-how, trade secrets, quality control
standards, reports (including test reports), dessigrocesses, market research and other data, temspftware and programs (including,
source codes and related documentation), formiriaentions and other ideas, methodologies, anchieahinformation, and (iv) other
intellectual property.

"Inventories" has the meaning set forth in SecHdi{d).
"ITA" means the Income Tax Act, Chapter 1 (5th SypR.S.C. 1985, as amended.

"Knowledge" as applied to the Sellers means theah&howledge of the members of the managementuid Bystems identified on Part A
Schedule 1.1-A of the Disclosure Schedules angpkeal to the Purchaser means the actual knowletitiee members of the management of
the Purchaser identified on

Part B of Schedule 1.1-A of the Disclosure Scheslule

"Law" means any federal, state, provincial or lpdaimestic or foreign, constitutional provisioratste, law, rule, regulation, Permit, decree,
injunction, judgment, order or legally binding ndj, determination, finding or writ of any GovernrtedrEntity enacted as of the date hereof.

“Lien" means any lien, mortgage, pledge, securitgrest, charge, claim or other encumbrance okard/or nature.
"Leased Real Property" has the meaning set for8eition 2.1(b).

"Losses" has the meaning set forth in Section &).2(

"NP Business" has the meaning set forth in the ditiam Services Agreement.

"NFA" has the meaning set forth in Section 10.6(d).

"Other Environmental Losses" has the meaning s#t fo Section 10.6 (b).

"Owned Real Property" has the meaning set forBdation 2.1(b).

"Owned Real Property Environmental Losses" hasitbaning set forth in
Section 10.6(a).

"Permit" means any license, permit, franchise ifteste of authority or order, certificate of ocanzy, building, safety and fire and health
approval, or any waiver of the foregoing, issuedihy Governmental Entity.

"Permitted Lien" means (a) any Lien for Taxes, ass®nts or governmental charges or claims thatarget delinquent, (b) any mechani



materialmens' or similar Liens with respect to anteuhat are not yet delinquent, (c) any purchaseay Lien the underlying obligation of
which is on the Reference Statement, and onlydceitient referenced on the Reference Statemeanyokrien securing rental payments un
capital lease arrangements that constitute BusiBeatracts that are disclosed on Schedule 4.7 drith¢ Liens set forth on Schedule Bbf
the Disclosure Schedules.

"Person” means an individual, a partnership, aarajpn, a limited liability company, an associatia joint stock company, a trust, a joint
venture, an unincorporated organization or a Gawemtal Entity.

"Purchase Price" has the meaning set forth in @e&i4.
"Purchased Assets" has the meaning set forth itidbe2.1.

"Purchaser Post-Closing Liabilities" has the megmiet forth in
Section 10.3(c).

"Purchaser" has the meaning set forth in the Prématolihis Agreement.
"Purchaser Indemnified Parties" has the meaninfpstt in Section 10.2(a).
"Reference Statement" means the balance sheeMareh 31, 1999 attached hereto as Schedule 26¢h¢ Disclosure Schedules.

"Release" means any spilling, leaking, pumping,rimgy emitting, emptying, discharging, injectingcaping, leaching, dumping, discarding,
burying, abandoning or disposing into the environtne

"Relevant Environmental Condition" has the mearsegforth in Section 10.6.(b).

"RSTA" means the Retail Sales Tax Act, R.S.0. 1@€3f3p. R.31, as amended.

"Schedule" means, unless the context otherwisanesyuhe referenced Schedule included in the Bssok Schedules.
"Sellers" has the meaning set forth in the Preantbthis Agreement.

"Seller Indemnified Parties" has the meaning sehfm Section 10.3 (a).

"Seller Plans" has the meaning set forth in Sectid2.

"Tax" or "Taxes" means any federal, state, prowhdocal or foreign net income, gross income, gneseipts, sales, use, goods and services
or other value-added or ad-valorem, transfer, tasg; profits, license, lease, service, service wihholding, payroll, employment, excise,
severance, stamp, occupation, premium, propertydfail profits, customs, duties or other tax, f@gsessment or charge, including any re
interest, penalty or addition thereto.

"Tax Return" or "Tax Returns" means any return/atagion, report, claim for refund or informatiogturn or statement relating to Taxes,
including any schedule or attachment thereto.

"Teledyne Canada" has the meaning set forth ifPtkamble to this Agreement.

"Teledyne Industries" has the meaning set fortthénPreamble to this Agreement.

"Transferred Employees" has the meaning set fartheiction 8(b).

"Transition Services Agreement" has the meanindos#t in Section 3. 3.

"US Dollars" and "US$" and "$" means the lawfulreurcy of the United States of America.

"WARN Act" means the United States Federal Workdjustment and Retraining Notification Act, as aneuhd
Section 2. The Transaction.

2.1 Sale and Purchase of Assets. Subject to thestand conditions of this Agreement, at the Closting Sellers will sell, transfer, assign,
convey, set over and deliver to the Purchaserttam@®urchaser will purchase, acquire and accept fne Sellers, free and clear of all Liens,
subject to Section 9.1(g) hereof and other thamRexd Liens, all right, title and interest of tBellers in and to all of the assets, rights



properties used or held for use by the Sellersamilgnin connection with any Business, other thiam Excluded Assets (collectively, the
"Purchased Assets") including, without limitatiding following assets, rights and properties:

(a) all machinery, equipment, motor vehicles, tpdies, spare parts, furniture, fixtures and leakklmprovements, used or held for use
primarily in connection with any Business;

(b) all the real property owned by the Sellers aseld or held for use primarily in connection witty@usiness (the "Owned Real Property")
and the Sellers' interest in all real property éellsy the Sellers and used or held for use prignariconnection with any Business (the
"Leased Real Property");

(c) all accounts receivable of the Sellers arigingn the operation of any Business (the "Accounts")

(d) all inventories of raw materials, work in prasefinished products, goods, spare parts, repleceand component parts, and office,
packaging and other supplies (the "Inventories");

(e) all Contracts to which either Seller is a pantgl which are primarily for any Business includingthout limitation, those described in
Schedule 4.7, but excluding those marked with dnri"Schedule 4.7 (the "Business Contracts");

(f) to the extent legally assignable, all Permitdhoy either Seller in connection with any Bussess
(9) to the extent assignable, all of the produdtiifoeations and facility certifications of the $&is with respect to the Businesses.

(h) all books, records whether in writing, digitatmat or otherwise, of any Business including hwiit limitation, ledgers, files, documents,
correspondence, lists, plans, drawings, creativteriads, advertising and promotional materialsdigs, reports and other digital, printed or
written materials;

(i) all of the Sellers' Intellectual Property usacheld for use primarily in connection with anydtwess including, but not limited to (i) the
marks "Sprague,” "Powerstar" and "Farris Enginegtiand (ii) the patents and trademarks identiiadschedule 4.10, (the "Business
Intellectual Property");

(j) all property and assets of the Sellers locatieithe Owned Real Property and the Leased ReakRyop

(k) all property and assets of the Sellers refictie the Reference Statement other than those ppiegpand assets disposed by the Sellers in
the ordinary course of business;

() the Management Information System (as defimethé Transition Services Agreement), includinghelaast computer and related software
and source code (including the rights to use theeNBd.S.A., Inc. software and source code), theliStesoftware Gentran EDI application,
the RMC software, and the Citrix WinFrame systesgdior held for use in connection with any Businasd

(m) prepaid expenses and claims against thirdgsarti the extent such claims relate to the PurchAssets, including warranty claims but
excluding those claims described in Section 2.2(c) 2.2(i).

2.2 Excluded Assets. Notwithstanding the provisiohSection 2.1, the Purchased Assets will notlidelany of the following assets, rights or
properties (collectively, the "Excluded Assets"):

(a) any assets located at the Owned Real Propethed eased Real Property which are not ownedeysellers and are identified on
Schedule 2.2(a) of the Disclosure Schedules;

(b) any Cash, including all bank accounts;

(c) any rights or claims of the Sellers or anyhdit Affiliates with respect to any Tax refund, igdrack or carryforward or other similar tax
credits to the Sellers for periods ending prioth® Closing Date;

(d) any property, casualty, workers' compensatiootloer insurance policy or related insurance ses/contract relating to the Sellers or any
of their Affiliates, and any rights of the Sellensder any such insurance policy or contract, indggdbut not limited to, rights to any
cancellation value;

(e) any rights of the Sellers under this Agreemtrat, Ancillary Agreements or under any other ageerbetween the Sellers and the
Purchaser;

(f) except as set forth in Section 7.4, all "Teleeyand "Allegheny Teledyne" marks, including ang all trademarks or service marks, trade
names, registered and unregistered designs, slaganiser like property relating to or includingethames "Teledyne" or "Alleghe!



Teledyne," the marks Teledyne and Allegheny Teledwmd any derivative thereof and the TeledyneAdlediheny Teledyne logos or any
derivatives thereof and any and all related tragss] except for the items specifically descrive8ection 2.1(1), the Sellers' proprietary
computer programs or other software, includingrmitlimited to the Sellers' proprietary data ba@sduding environmental databases),
accounting and reporting formats, systems and groes which in each case are not used primarillgerBusinesses;

(9) all books and records, whether in digital formeriting or otherwise, that do not relate to &8wysiness;

(h) proprietary or confidential non-technical bwesa information, books, files, papers, recordss datl policies of the Sellers or any of their
Affiliates that do not relate primarily to the Bassses, including proprietary business managemémtase used by the Sellers or any of their
Affiliates other than the Businesses, such as #ledyne corporate directories, management procedure guidelines, legal compliance
guidelines, foreign sales agent procedures, prigpyiglata bases, accounting and financial repoftingats, systems and procedures,
instructions and organization manuals;

(i) any claim, cause of action, suit, judgment, dadhor right of any nature against third partiehtmextent the same constitute any Excluded
Liability or Excluded Asset and all privileged attey-client, work product and other legal privilegef the Sellers;

(j) any pension assets attributable to Employeemgrformer employee of the Sellers under any BElans;
(k) the consideration to be paid to the Sellerspant to this Agreement;
(I) any Contract to which any Seller is a partysootherwise bound, other than any Business Cantad

(m) any and all assets, rights and properties@féllers or any of their Affiliates that are need or held for use by the Sellers primarily in
connection with any Business, except for the Pugetiaghssets specifically described in Section 2.1.

2.3 Assumption of Liabilities; Excluded Liabilities

(a) At the Closing, the Purchaser will assume asmbme responsible for, and will thereafter payfqar and discharge when due, the
following liabilities and obligations (collectivelyhe "Assumed Liabilities"):

(i) all of the obligations and liabilities to thetent they would properly be reflected on the GigdDate Net Assets Statement prepared in
accordance with Section 2.5(a);

(i) those liabilities and obligations of the Seainder the Business Contracts to the extent Iglgilities or obligations are by the terms of
any such Business Contract required to be perfomngaid after the Closing Date and are for gosdsyices or other benefits conveyed to
the Purchaser by the Sellers or are provided t®thehaser after the Closing Date; and

(iii) those liabilities and obligations of the S with respect to the Transferred Employees wtiielPurchaser has expressly agreed to
assume pursuant to Section 8(b)(ii) of this Agreame

(b) The Purchaser will not assume, and will notlbemed to have assumed, any other obligation lifityaof the Sellers whatsoever other
than as set forth in Section 2.3(a) (collectivéfy "Excluded Liabilities"), including, without litation:

(i) any liabilities or obligations of the Sellerader the Seller Plans;

(i) any liabilities or obligations of the Sellensth respect to Taxes, except to the extent acconetthe Closing Date Net Assets Statement as
finally determined;

(iii) subject to the obligations of the Purchasersuant to Section 8 of this Agreement, any liéibdi or obligations with respect to Employees
for all periods prior to the Closing that are nett ®rth on the Closing Date Net Assets Statement;

(iv) any liabilities or obligations pertaining tmaBusiness relating to the violation of any LawP&armit or any third party or Governmental
Entity claim arising from any act, omission or cinestance that took place prior to the Closing;

(v) except as expressly provided in this Agreeneerany Ancillary Agreement, any other liability obligation to any Seller or Affiliate of
any Seller; and

(vi) any liabilities based on products liabilityrdach of warranty or other similar liabilities redd to products manufactured by the Sellers at
any time prior to the Closing and (i) sold or seat into the stream of commerce by the Sellersrpoidche Closing or (ii) sold or sent out into
the stream of commerce by the Purchaser subsetputm@ Closing to the extent such products aremastified in any manner by Purchaser,
are sold or sent out into the stream of commerceade as intended originally by Sellers, and ant get by Purchaser into the stream of
commerce in a manner consistent with Sellers' pastices



The Sellers shall be responsible for, and will geerform and discharge when due each of the Exdludsilities.

2.4 Determination and Payment of Consideratiortoimsideration of the sale and transfer of the Ragetl Assets to the Purchaser and the
other undertakings of the Sellers hereunder, tlieHaser shall (i) pay the sum of Forty-Four Millioi® Dollars (US$44,000,000) (the
"Purchase Price") to the Sellers at the Closingnimediately available funds by wire transfer toamk account or accounts specified by the
Sellers and (ii) assume the Assumed Liabilitiese Plurchase Price payable by the Purchaser at gdsenGlwill be subject to adjustment as
provided in Section 2.5.

2.5 Purchase Price Adjustment.

(a) The Purchase Price will be subject to adjustmpward or downward, as the case may be, followhegClosing, in the amount of the
difference, if any, between the net assets aststatine Reference Statement in the amount of 97080 (the "Baseline Net Assets") and
Closing Date Net Assets. For purposes of this Aged, "Closing Date Net Assets" shall mean an armegual to the book value of the
assets that constitute Purchased Assets minumbikties that constitute Assumed Liabilities bEttype described in Section 2.3(a)(i).
Without limiting the foregoing, the parties agrbattthe calculation of the Closing Date Net Assét! include Accounts and Inventory but
shall exclude the BaaN-related assets (to the exterh assets were not included in the Refererater§éent), any bad debt reserve, any
reserve for returns, allowances or similar itenmy, lalIFO reserve, any excess or slow moving resexmg,accrual with respect to costs
associated with moving the BaaN-related assetseocasts associated with constructing offices tmarnodate the BaaN-related assets, any
over-accrual of accounts receivable credits comsistith the exclusion on the Reference Statemashiaay over-accrual of commissions
consistent with the exclusions on the Referencte®tant. Within 90 days after the Closing Date,Rechaser will furnish to the Sellers a
statement setting forth a determination of the iBp®ate Net Assets together with an unauditedrz@dheet of the Businesses (exclusive of
the Excluded Assets and Excluded Liabilities) pregady the Purchaser in a manner consistent wittptaparation of the Reference
Statement (collectively, the "Closing Date Net Assgtatement"). In connection with the Closing $&dlers and the Purchaser shall perfor
physical count of the Inventory as of the Closirggd® The Purchase Price adjustment shall be mateedrasis of the Closing Date Net
Assets Statement. Unless the Sellers notify thelaser in writing that the Sellers disagree with onmore items on the Closing Date Net
Assets Statement, as prepared by the Purchaskin w@ calendar days after its receipt thereofsadh non-disputed items in the Closing
Date Net Assets Statement shall be final and bgndimthe parties hereto.

(b) If the Sellers notify the Purchaser in writiofjtheir disagreement with one or more items inGhesing Date Net Assets Statement within
such 60-day period (the "Objection Notice"), thiee parties hereto shall attempt to resolve théfierdinces with respect thereto within 60
calendar days after Purchaser's receipt of thedbbieNotice (the "Resolution Period"); providelat the Objection Notice shall not be
effective unless the Sellers specify in reasondbtail therein (x) the disputed items in the Clgsidate Net Assets Statement, (y) the basi
such dispute (together with reasonable supportiaterals) and (z) a re-calculation of the disputechs. The Sellers and Purchaser shall
memorialize in writing all those items in disputg forth in the Objection Notice and subsequerglotved between them during the
Resolution Period; it being agreed that such wgishall constitute an amendment to the Closing DateAssets Statement final and binding
upon the parties hereto.

(c) After the expiration of the Resolution Peritlie parties hereto agree to submit any unresoteeusiin dispute set forth in the Objection
Notice to an accounting firm mutually acceptablé¢htam or, in the absence of agreement, by an imikpe: nationally recognized account
firm selected by lot that has not provided servimes regular basis to either party or any of tAdfiliates in the last two years (an
"Arbitrator"). The Sellers and the Purchaser simafiruct the Arbitrator to memorialize in writintgidetermination regarding such unresolved
items of dispute set forth in the Objection Notitdyeing agreed that such writing shall constitateamendment to the Closing Date Net
Assets Statement final and binding upon the partethe event the Sellers and Purchaser submitiargsolved items in dispute to the
Arbitrator, the parties shall share ratably thesfaed expenses of the Arbitrator as follows: (Ah& Arbitrator resolves all of the remaining
items in dispute in favor of the Purchaser (the amgo determined is referred to herein as the "Mae"), the Sellers will be responsible
for all of the fees and expenses of the ArbitrafB);if the Arbitrator resolves all of the remaigiitems in dispute in favor of the Sellers (the
amount so determined is referred to herein asHigh"Value"), the Purchaser will be responsibledihiof the fees and expenses of the
Arbitrator; and (C) if the Arbitrator resolves somfthe remaining items in dispute in favor of therchaser and the rest of the remaining
items in dispute in favor of the Sellers (the amt@mdetermined is referred to herein as the "Adtiadue"), the Sellers will be responsible
that fraction of the fees and expenses of the fatait equal to (1) the difference between the Higliue and the Actual Value over (ll) the
difference between the High Value and the Low Vaara the Purchaser will be responsible for theaiader of the fees and expenses of the
Arbitrator.

(d) If the Closing Date Net Assets are greater tharBaseline Net Assets, the Purchase Price wilhbreased and the Purchaser will pay the
Sellers the amount of such excess plus interestion excess from the Closing Date to the date yhpat at a rate of interest equal to 6%. If
the Closing Date Net Assets are less than the Basskt Assets, the Purchase Price will be decdeasd the Sellers will pay the Purchaser
the amount of such decrease plus interest on saiealse from the Closing Date to the date of payatemrate of interest equal to 6%.

(e) To the extent that any amounts payable undeStction 2.5 are not affected by objections ef$ellers, such amounts will be paid by
wire transfer of immediately available US Dollapsaiccounts designated by the applicable party moerthan 30 days after delivery of the
Closing Date Net Assets Statement to the Sellergh& extent that any amounts payable under tli8d®e2.5 are affected by objections of
the Sellers, such amounts will be paid by wire gfanof immediately available funds to accountsgtested by the applicable party not more
than five days after the mutual agreement of thelser and the Sellers or the final determinaticthe accounting firm or Arbitrator, as the
case may be. The provisions of this Section 2.bsuilvive the Closing



(f) For the purposes of the preparation and rewiéthe Closing Date Net Assets Statement, eacheoparties hereto (the "furnishing party")
shall (a) provide access to the other party anddt®untants and authorized employees and repatisest and to the extent applicable, the
Arbitrator, to the premises and relevant booksredrds of the furnishing party for such purposes @) cause its accountants and relevant
employees and representatives to cooperate ared sissh other party, at no cost to the other péstysuch purposes.

Section 3. Closing and Closing Date.

3.1 Closing. Subject to the provisions of Secti@nthe consummation of the transactions contemgplayethis Agreement (the "Closing") w
take place at the offices of Kirkpatrick & LockhattP, 1500 Oliver Building, Pittsburgh, PA 15234 August 27, 1999, or at such other
place or on such other date as the Purchaser arellers may agree. The Closing will be deemeztgife as of 11:59 p.m. Pittsburgh,
Pennsylvania time, on the day before the ClosinggDa

3.2 Closing Date. The date on which the Closingalbt takes place is referred to in this Agreenathe "Closing Date."

3.3 Deliveries at the Closing. At the Closing,tlig Sellers will deliver to the Purchaser the vasioertificates, instruments and documents
referred to in Section 9.1, (ii) the Purchaser adliver to the Sellers the various certificatestiuments and documents referred to in Section
9.2,

(iii) the Sellers will execute, acknowledge (if appriate) and deliver, or cause to be executedh@sledged (if appropriate) and delivered, to
the Purchaser (1) one or more Bills of Sale (thdl &8 Sale") in the form attached to this Agreerhan Exhibit A, (2) Assignment Agreeme
for the Business Intellectual Property (the "Assigmt Agreements") in the form attached to this &grent as Exhibit B, (3) deeds (or sim
documents of transfer) for the Owned Real Propginy "Deeds") in form and substance satisfactothéoparties (provided that the Owned
Real Property in Brecksville, Ohio shall be conwebg limited warranty deed subject to Permittednisie (4) a Transition Services
Agreement in the form attached as Exhibit C (thealiBition Services Agreement"), and (5) such oilruments of sale, transfer,
conveyance, and assignment as the Purchaser reasoray request in form reasonably satisfactortheoSellers and the Purchaser or as
required by applicable Governmental Entities, {(hg Purchaser will execute, acknowledge and delivéine Sellers (1) one or more
Assumption Agreements (the "Assumption Agreemeritsthe form attached to this Agreement as ExHibif2) the Transition Services
Agreement, and (3) such other instruments of assamps the Sellers reasonably may request in feamonably satisfactory to the Sellers
and the Purchaser or as required by applicable Gmental Entities and (v) the Purchaser will deliteethe Sellers the Purchase Price as
specified in Section 2.4.

3.4 Allocation of Value. The Purchaser and theeSslhereby agree to allocate the Purchase Pribe tBurchased Assets as mutually agreed
by the Sellers and the Purchaser within 180 dalimfng the Closing Date in accordance with thedglines attached hereto as Schedule 3.4.
Subject to the requirements of any applicable a&x such allocation shall be used by the Purclesgthe Sellers in preparing their
respective Tax Returns and neither the Purchasahadsellers shall dispute such allocation in emtion with any audit or other proceeding.
In the event of any Purchase Price adjustment heexuthe Purchaser and the Sellers agree to adjoitallocation to reflect such Purchase
Price adjustment and to file consistently any Taxurs and reports required as a result of sucthi@ee Price adjustment. If the Sellers and
the Purchaser are unable to agree on such allocatiah party will prepare its Tax Returns baseidsogood faith determination of such
allocation.

Section 4. Representations and Warranties of therSeThe Sellers represent and warrant to thelfaser as follows:

4.1 Organization of the Sellers. Each Seller ism@aration duly organized, validly existing andgood standing under the laws of the
jurisdiction of its organization and is licensedgomralified to transact business as a foreign cajgmm, and is in good standing, under the |.
of all jurisdictions where the Businesses woulduisgyit to be so licensed or qualified, except vehigre failure to be so licensed or qualified
would not have a material adverse effect on theri@sses.

4.2 Authorization of Transaction. Each Seller hdkdorporate power and authority and has takeregjliisite corporate action to enable it to
execute and deliver this Agreement and each oAttadllary Agreements to which it is a party andaerform its obligations hereunder and
thereunder. This Agreement constitutes, and eatfeoAncillary Agreements when executed and dedigday the Sellers will constitute, the
valid and legally binding obligation of the Sellensforceable against the Sellers in accordancetiwiin respective terms and conditions,
subject to bankruptcy, insolvency, fraudulent comree, reorganization, arrangement, moratoriumsandar Laws now or hereafter in effi
relating to creditors' and landlords' rights andegal principles of equity, including commerciahsenableness, good faith and fair dealing.

4.3 Noncontravention; Consents. Neither the exenwind delivery of this Agreement or any of the ilagy Agreements by the Sellers, nor
the consummation by the Sellers of the transactontemplated hereby or thereby, will violate angvision of the charter or bylaws of
either Seller or any Law to which either Sellesubject, except violations of Law which would nawk a material adverse effect on the
Businesses or Sellers' ability to consummate tirestictions contemplated by this Agreement. Exéeas (set forth on Schedule 4.3 of the
Disclosure Schedules, (ii) to the extent that tifiecé is not materially adverse to the Businessab® Sellers' ability to consummate the
transactions contemplated by this Agreement, aipa¢@nsents set forth on Schedule 4.3 of the R=mete Schedules which may be required
for the assignment of certain of the Business Gatdr neither the execution and delivery of thise®gnent or any of the Ancillary
Agreements by the Sellers, nor the consummatichésellers of the transactions contemplated heveltlyereby, will constitute a violation
of, constitute or create a default or right of teration under or result in the creation or impasitof any Lien upon any of the Purchased
Assets pursuant to any agreement or commitmenhtohvany Seller is a party or by which any Selleaoy of the Purchased Assets is bound
or subject



4.4 Financial Statements.

(a) Set forth as Schedule 4.4 of the Disclosuree8gles are correct and complete copies of the utealidalance sheets of the Businesses as
of December 31, 1998, and for the three (3) moetited March 31, 1999 and the related statememsafe for the periods then ended (the
"Financial Statements"). The Financial Statemergevprepared in accordance with GAAP, subjectecettceptions from GAAP set forth on
Schedule 4.4 of the Disclosure Schedules, and dexieed in all material respects from the books @ubrds of the Businesses and present
fairly the results of operations and financial piosi of the Businesses for the respective periadgied thereby.

(b) The Sellers have provided to the Purchasepg obthe schedule of its Accounts as of March1¥99, together with an aging analysis.
Such schedule and aging analysis was materiallypteimand correct as of March 31, 1999, and dideftect any Accounts between the
Sellers and any Affiliate except expressly disatbdeereon or as disclosed on Schedule 4.4(b) obtbeosure Schedules.

(c) The detailed schedule of Inventory as at M&th1999 provided by the Sellers to Purchaser teradly correct and complete and since
that date there has been no change in the Inveatbey than in the ordinary course of business.Iflentory is located only at the addresses
set forth on Schedule 4.4(c) of the Disclosure Sates.

(d) The Sellers have provided to the Purchasest @fiRevenue and Customer "Backlog" by customerf &darch 31, 1999. Such list has b
accurately compiled, is true, correct and completdl material respects; provided, however, thare is no assurance that any "backlog"
revenues will be actually achieved.

4.5 Subsequent Events. Since March 31, 1999, ersegt forth on Schedule 4.5 of the Disclosuree@ales, there has not been any material
adverse change in the business, financial conditiparations or results of operations, assetabilities of the Businesses. Without limiting
the generality of the foregoing, since such datkiareach case in connection with the Purchasedtdssd the Assumed Liabilities, exceg
contemplated by the Agreement:

(a) the Sellers have not sold, leased, transferadsigned any material portion of the asseth@Businesses, other than in the ordinary
course of business;

(b) the Sellers have not experienced any casualtyade, destruction or loss (whether or not covbyeidsurance) to its property in excess of
$25,000 affecting any of the Purchased Assets sl operations of the Businesses as presentigusted; and

(c) the Sellers have not (i) entered into any emplent, deferred compensation or other similar agesd or arrangement with any of the
Employees or (ii) increased the compensation, bonwsher benefits payable to any of the Employet®r than in the ordinary course of
business and consistent with past practice orqasreel by Law.

4.6 Tax Matters. There is no pending or, to théeB2IKnowledge, threatened dispute or claim camograny tax liability of the Sellers with
respect to the Businesses which constitutes anmdediLiability; (ii) the Sellers have duly filed @ntimely basis all Tax Returns required to
be filed by them and have paid all Taxes that aeahd payable, and all assessments, reassessgmasimental charges, penalties, inte
and fines due and payable by them for any periaihgrnon or before the Closing Date; (iii) the Sedlbave made adequate provision for
Taxes payable in respect of the Businesses faruhrent period and any previous period for whicl Reeturns are not yet required to be
filed; (iv) there are no actions, suits, proceedjrigvestigations or claims pending or, to the&sllKnowledge, threatened against the Sellers
in respect of Taxes, governmental charges or assgds, nor are any material matters under discussith any governmental authority in
respect to taxes, governmental charges or assetsasserted by any such authority; (v) the Selaxe withheld from each payment mad
any of their past or present employees, officedim@ctors, and to any non-residents of Canadaatmeunt of all Taxes and other deductions
required to be withheld therefrom under applicdé¥e, and have paid the same to the proper taxhar geceiving officers within the time
required under applicable law; and (vi) the Selleage remitted to the appropriate tax authorityemwhequired by law to do so, all amounts
collected by them on account of GST. There are msiriss Contracts or Seller Plans that have resaottesould result, separately or in the
aggregate, in the payment of any "excess paragaytments" within the meaning of Section 280G ofCGlugle.

4.7 Contracts.

(a) Except for the Contracts listed on Scheduleo#tfie Disclosure Schedules, the Sellers witheesf the Businesses have no liabilities or
obligations under, and are not otherwise boundhy,of the following types of Contracts: (i) moriga indenture, note, installment obligat
or other instrument relating to the borrowing ofmay, (ii) guarantee of any obligation, (iii) lettef credit, bond or other indemnity (exclud
endorsements of instruments for collection in thdrary course of the operation of the Businesgag)agreement requiring the payment by
either Seller of more than $25,000 in any 12-mqgmhod for the purchase or lease of any machiregyipment or other capital assets, (v)
collective bargaining agreement, employment agreg¢neensulting agreement or agreement providingéwerance payments or other
additional similar rights or benefits (whether ot nptional) in the event of the sale of any of Bsinesses, (vi) joint venture agreement or
other similar agreement, (vii) agreement requitimg payment by the Sellers with respect to theBassies to any Person (including, without
limitation, any division, unit or Affiliate of th&ellers) of more than $25,000 in any 12-month pkfiw the purchase of goods or services,
(viii) agreement requiring the payment to the Sslley any Person (including, without limitation yadivision, unit or Affiliate of the Sellers)
of more than $25,000 in any 12-month period forghlke of goods or services provided by the Buseweséx) licensing agreement or other
Contract with respect to Intellectual Propertyxjrdgreement or other Contract containing covenanhtsh in any way purport to restrict the
business activity of the Businesses or purporinit the freedom of the Businesses to engage inliapyof business or to compete with any
Person. To the extent that the Sellers with resjoettte Businesses are party to any material iat@mnal sales agent or sales represent



agreements (i) such agreements are on substaritiallsame terms as set forth in the forms attath&thedule 4.7 of the Disclosure
Schedules, or (ii) such agreements are listed be@de 4.7 of the Disclosure Schedules.

(b) The Sellers have delivered or made availabtbed®urchaser correct and complete copies of wétten agreement required to be listed
on Schedule 4.7 of the Disclosure Schedules.

(c) Each Business Contract listed specifically chelule 4.7 of the Disclosure Schedules is a vhimdling and enforceable obligation of the
Sellers and, to the Sellers' Knowledge, a validdirig and enforceable obligation of the other partparties thereto (subject to applicable
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar Laws affectimgditors' or landlords' rights and
remedies generally and subject as to enforceabdiggeneral principles of equity, including prinleip of commercial reasonableness, good
faith and fair dealing) and is in full force andeset. Neither Sellers or, to the best of SellersbWledge, any other party thereto, is in material
breach or violation of, or material default undey 8usiness Contracts nor has any event occurréchyto the Knowledge of the Sellers,
with notice, passage of time or both, would constita material default under any Business Contracts

(d) Sellers do not have any Knowledge that Fist@rt®ls International, Inc.. (or one of its afftiées) ("Fisher") will not enter into contractual
arrangements consistent with the terms and condiet forth in the Letter of Intent dated Marcii999 by and between Fisher and Telec
Industries; it being acknowledged that the foregoigpresentation shall not constitute a guararaty #tnd the Sellers hereby disclaim any
representation or warranty that, Fisher will intfanter into such contractual arrangements atiamgy. t

4.8 Real Property.

(a) Schedule 4.8(i) of the Disclosure Schedulés &ad describes in reasonable detail all the OviResd Property. With respect to each such
parcel of Owned Real Property, except as disclose8chedule 4.8(i) of the Disclosure Schedules:

(i) Sellers have good and valid marketable fee krtifle to such parcel, free and clear of any L{ether than Permitted Liens);
(i) the Sellers have not received written noti€ewy condemnation proceedings, lawsuits or adinatige actions relating to such property;

(iii) the Sellers have not received written notibat the Sellers' use or occupancy of such propgotgtes any Law, covenant, condition or
restriction that encumbers such property or thgtsarch property is subject to any restriction fdviet any Permits of facility certifications
necessary to the current use thereof have notdigeined; and

(iv) there are no leases, subleases, licensesessions or other agreements granting to any Pénsatight of use or occupancy of any por
of the Owned Real Property.

(b) Schedule 4.8(ii) of the Disclosure Schedulescdbes in reasonable detail all the Leased Regddrty. With respect to the Leased Real
Property, except as set forth on Schedule 4.8(tifh@ Disclosure Schedules:

(i) Sellers have a valid leasehold interest inltbased Real Property, free and clear of all Lietiser than Permitted Liens);

(i) the Sellers have not received written noti€ewy condemnation proceedings, lawsuits or adrnatise actions relating to the Leased
Property;

(iii) the Sellers have not received written notibat the Sellers' use or occupancy of the Leasepdpty violates any Law, covenant, condit
or restriction that encumbers such property, or ding such property is subject to any restrictimnvihich any Permits or facility certificatio
necessary to the current use thereof have notdi#amed; and

(iv) to the Knowledge of the Sellers, there aresnbleases, licenses, concessions or other agreegranting to any Person the right of use or
occupancy of any portion of the Leased Real Prgpert

4.9 Title. The Sellers have and will convey to Fhechaser on the Closing Date good, valid and ntaoke title to all the Purchased Assets
owned by the Sellers (other than the Owned Regld?ty, as to which representations and warrantiesnade pursuant to Section 4.8(a)(i))
free and clear of all Liens (other than Permittéshk).

4.10 Intellectual Property. Schedule 4.10 of thecldisure Schedules identifies each patent, regsteademark, registered copyrights and
each application therefor forming a part of theiBess Intellectual Property. Except as disclose8dmedule 4.10, each item of Business
Intellectual Property identified in Schedule 4.X¥@he Disclosure Schedules has been registerdilieid,in or issued by the United States
Patent and Trademark Office or the correspondifiges of other countries, states or other jurisdictEach item of Business Intellectual
Property identified on Schedule 4.10 is freely $farable and is owned by the Sellers free and dkall Liens (other than Permitted Liens).
Sellers have not granted to any person any licenase any of the Business Intellectual Propemyiified on Schedule 4.8 or Schedule 4.10
of the Disclosure Schedules. With respect to eterh of Business Intellectual Property identifiedSichedule 4.10 of the Disclosure
Schedules, no action, suit, proceeding, hearingstigation, charge, complaint, claim or demangkisding or, to the Sellers' Knowledge,
threatened which challenges the legality, validiyforceability, use or ownership of the item. N&I& has received any written notice the



is infringing, and, to Sellers' Knowledge, it istmafringing upon, the Intellectual Property of etk in connection with the Businesses or the
Sellers' operation of the Businesses. To the SeHarowledge, no third party is infringing upon,h&s in the three year period ending on the
date of this Agreement infringed upon, in any mateespect any Business Intellectual Property.

4.11 Litigation. Except as set forth on Scheduldl 4f the Disclosure Schedules, the Sellers in eotion with the Businesses are not (a)
subject to any unsatisfied judgment, order, de@#gulation, injunction or criminal charge or @party to or, to the Sellers' Knowledge,
threatened to be made a party to any complairigrgctuit, criminal charge, proceeding, hearingneestigation against the Sellers with
respect to the Businesses of or in any court osigudicial or administrative agency of any Goveemntal Entity. There are no judicial or
administrative actions, proceedings or investigetipending or, to the Sellers' Knowledge, threatghat question the validity of this
Agreement or any of the Ancillary Agreements or antion taken or to be taken by the Sellers in eatian with this Agreement or any of
Ancillary Agreements or that, if adversely deterednwould have a material adverse effect upon #ilerS' ability to enter into or perform
their obligations under this Agreement or any & Ancillary Agreements to which it is a party.

4.12 Employee Benefits. Schedule 4.12 of the Dgale Schedules sets forth and identifies a compladecorrect list of all Employee
Pension Benefit Plans, material Employee WelfanedfiePlans and any other material employee beaafingements or payroll practices
(including employment agreements and severanceagnats) maintained by the Sellers or to which thlée& contribute or have any exist
liability, in each case with respect to any Emplkeg/écollectively, the "Seller Plans"). There areunfunded obligations relating to any Seller
Plan that is a defined benefit Employee PensioreBeRlan.

4.13 Labor Relations. Except as set forth on Sdeetld 3 of the Disclosure Schedules, there areisputes, claims or actions pending or, to
the Sellers' Knowledge, threatened between therSedhd any Employee or any labor or other colledbargaining unit representing any
Employee, in each case that could reasonably bectegh to result in a labor strike, slow-down or kvstoppage.

4.14 Environmental Matters. Except as set fortfsohedule 4.14 of the Disclosure Schedules, to éflerS' Knowledge, (a) there exists no
material fact, condition or occurrence concernimg $ellers' compliance with or remediation obligiasi under Environmental Laws relating
the Businesses which is not disclosed in the infdion delivered or made available to the Purchaser prior to the date of this Agreement;
(b) no unresolved complaint, notice of violatioftaton, summons or order has been issued or éilledjing any violation by the Sellers of ¢
Environmental Law that is reasonably expected ieleamaterial adverse effect on the operationgan€ial condition of the Businesses; i
(c) the operation of the Businesses by the Sdflassbeen during the last three years and conttouas in compliance in all material respects
with applicable Environmental Laws. Copies of afltten environmental reports in the possessiomef3ellers with respect to environmental
audits or investigations in respect of any OwnedlReoperty or Leased Real Property which have lseaducted within the last three years
have been furnished to the Purchaser.

4.15 Legal Compliance. Except (a) with respectaimpliance with Environmental Laws (as to which esgmtations and warranties are made
pursuant to Section 4.14), and (b) as set fortBadmedule 4.15 of the Disclosure Schedules, theiSati connection with the Businesses have
complied with all applicable Laws (except where fliture to comply would not have a material adeeaffect on the operations or the
financial condition of the Businesses).

4.16 Permits and Certifications. The Sellers hdldhaterial Permits that are required by any Gowegnt Entity to permit the Sellers to
operate the Businesses and the Purchased Assbeyase presently operated. Each such materiatiPirlisted on Schedule 4.16 of the
Disclosure Schedules and is valid and in full foroel effect. The Sellers as pertaining to the Brssies are in, and have been during the last
three years, in material compliance with the teamd conditions of all such Permits. All materiabghuct certifications and facility
certifications held by the Sellers in connectiothwhe Businesses are listed on Schedule 4.16tatide Knowledge of the Sellers, such
product certifications and facility certificatioase valid and are in full force and effect.

4.17 Brokers' Fees. No Seller has any liabilitploligation to pay any fees or commissions to amker, finder or agent with respect to the
transactions contemplated by this Agreement foctvitthe Purchaser could become liable or obligated.

4.18 Purchased Assets. Except for the Excludedtésaethe Closing the Purchased Assets will inelall of the assets (including rights)
necessary to operate the Businesses immediatelyth& Closing consistent with past practice.

4.19 Year 2000 Compliance. Sellers have deliveradarle available to Purchaser true, correct ancptetmcopies of all written procedures
and plans for the Businesses for Year 2000 comggian

4.20 LIMITED WARRANTIES. EXCEPT AS OTHERWISE EXPREB&Y PROVIDED IN THIS

SECTION 4, THE SELLERS MAKE NO REPRESENTATION OR WRRANTY WHATSOEVER TO THE PURCHASER, EXPRESS,
IMPLIED OR STATUTORY, CONCERNING THE PURCHASED ASS$E, THE ASSUMED LIABILITIES OR THE BUSINESSES. ANY
WARRANTIES OTHER THAN THOSE EXPRESSLY PROVIDED FAR THIS SECTION 4, WHETHER EXPRESS, IMPLIED OR
STATUTORY, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ANY REPRESENTATION OR
WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR A PARICULAR PURPOSE, WRITTEN OR ORAL, ARE HEREBY
EXPRESSLY DISCLAIMED.

Section 5. Representations and Warranties of thehBser. The Purchaser represents and warrarits tellers as follow:



5.1 Organization of the Purchaser. The Purchasec@poration duly organized, validly existing andjood standing under the laws of the
State of Delaware and is licensed or qualifieddandact business as a foreign corporation, anmdgead standing, under the laws of all states
in the United States where its business would redtito be so licensed or qualified except whaeefilure to be so licensed or qualified
would not have a material adverse effect on thelirager.

5.2 Authorization of Transaction. The Purchaserfbigorporate power and authority and has takeaation to enable it to execute and
deliver this Agreement and each of the Ancillaryréd@ments to which it is a party and to performoliigations hereunder and thereunder.
This Agreement constitutes, and each of the Angilllgreements when executed and delivered by tmeh@ger will constitute, the valid and
legally binding obligation of the Purchaser enfadgle against the Purchaser in accordance with tbgrective terms and conditions, subject
to bankruptcy, insolvency, fraudulent conveyaneerganization, arrangement, moratorium and siniiéavs now or hereafter in effect
relating to creditors' and landlords' rights andegal principles of equity, including commerciahsenableness, good faith and fair dealing.

5.3 Noncontravention; Consents. Neither the exenund the delivery of this Agreement or any of Ameillary Agreements by the
Purchaser, nor the consummation by the Purchagbedfansactions contemplated hereby or thereltlyyislate any provision of the charter
or bylaws of the Purchaser or any Law to whichRliechaser is subject, except violations of Law Whimuld not have a material adverse
effect on the Purchaser or the Purchaser's abiligpnsummate the transactions contemplated byAtiisement. Neither the execution and
delivery of this Agreement or any of the Ancillakgreements by the Purchaser, nor the consummagitinebPurchaser of the transactions
contemplated hereby or thereby, will constitutéadation of or constitute or create a default ghtiof termination under, any agreement or
commitment to which the Purchaser is a party owhich the Purchaser or any of its properties atendar subject. As of the Closing Date,
the Purchaser will have given all required notiaed obtained all licenses, Permits, consents, apfsoauthorizations, certificates, and orc
of Governmental Entities as are required in ordegrtable the Purchaser to perform its obligatiordeu this Agreement and each of the
Ancillary Agreements.

5.4 Litigation. There are no judicial or adminisiva actions, proceedings or investigations pendindo the Purchaser's knowledge,
threatened that question the validity of this Agneet or any of the Ancillary Agreements or any @ctiaken or to be taken by the Purchaser
in connection with this Agreement or any of the Mlacy Agreements or that, if adversely determineduld have a material adverse effect
upon the Purchaser's ability to enter into or penfds obligations under this Agreement or anyhaf Ancillary Agreements to which itis a

party.

5.5 Brokers' Fees. The Purchaser has no liabitigbtigation to pay any fees or commissions to lroker, finder or agent with respect to the
transactions contemplated by this Agreement foctvittie Sellers could become liable or obligated.

5.6 Financing. The Purchaser has cash resour@sibable financing sufficient to consummate tlagactions contemplated by this
Agreement.

Section 6. Pre-Closing Covenants. Between theltatnf and the Closing:

6.1 General. Each of the parties will use its comumady reasonable efforts to take all actions smdo all things necessary, proper or
advisable to consummate and make effective theadions contemplated by this Agreement (includiatisfying the closing conditions set
forth in Section 9).

6.2 Notices and Consents. The Sellers will priath Closing Date give all notices to third par@es! will use commercially reasonable
efforts at their expense to obtain all third papprovals, consents, novations and waivers thakegpdred to be obtained by the Sellers in
connection with the transactions contemplated yAlgreement; provided that the Sellers will notdidigated hereunder to pay any
consideration to the third party from whom suchrappl, consent, novation or waiver is requestee FPhrchaser hereby agrees to reasonably
cooperate with the Sellers in the Sellers effartstitain such third party consents; provided thatRurchaser will not be obligated hereunder
to pay any consideration to the third party fronowhsuch consent is requested. The Sellers andutivhdser have filed a Notification and
Report Form and related material with the Federati& Commission and the Antitrust Division of theitdd States Department of Justice
under the Hart-Scott-Rodino Act and will use theeimmercially reasonable efforts to obtain earlynieation of the applicable waiting period
or otherwise obtain clearance to consummate timsacions contemplated by this Agreement and vakenall further filings pursuant thert
that may be necessary, proper or advisable.

6.3 Conduct of Business. From the date of this Agrent through the Closing Date, Sellers shall conthe Businesses in the ordinary col

of business. Without limiting the generality of theeceding sentence, the Sellers as pertainirfiet®tisinesses, the Purchased Assets or the
Assumed Liabilities shall not directly or indirggtithout the prior written consent of Purchasehnjch consent shall not be unreasonably
withheld, conditioned or delayed: (a) incur anyliigy that at Closing would constitute an Assunigability except in the ordinary course of
business, (b) create any Lien (other than any Reunliien) on any Purchased Asset, (c) pay or agr@ay any increase in Employee sala

or other compensation or pension or retirementaltce not required by any existing Employee Berdéin or Business Contract to any
Employees, or commit itself to or enter into anyptgment agreement or any other Contract or Emd®enefit Plan or arrangement with
or for the benefit of any Employee except in thaimeiry course in amounts consistent with prior fica¢ or (d) enter into any Contract or
other transaction or take any action that wouldwingly make the representations and warrantiesaioed in Section 4 incorrect in any
material respect as of the Closing Date.

6.4 Contracts and Commitments. The Sellers in cttiorewith the Businesses will not enter into, tarate or modify any material Business
Contract or any Contract that at Closing would tguainess Contract with any Person or engage irtrangaction, including any Contra



commitment or engagement with any other divisiant ar Affiliate of the Sellers, or effect any ctganto any program, not in the usual and
ordinary course of business and consistent witlp#st operation of the Businesses; provided, howévat, in no event shall Sellers without
the prior written consent of Purchaser, which cahskall not be unreasonably withheld, conditionedelayed, enter into, terminate or
modify any Business Contract or any Contract th&tlasing would be a Business Contract that in eade requires payments to or from
Sellers in excess of $100,000; provided furthewdacer, that the consent requirement set forthisyghoviso shall not apply to any purchase
orders received or issued by Sellers in the orglinaurse of business which do not involve committaémexcess of one year. Anything in
this Agreement to the contrary notwithstanding,t{&) Sellers will consult with the Purchaser witspect to the status and material issues
concerning any Contract negotiations between tllerSend Fisher or any other material sales reprasives or distributors of the Sellers
with respect to the Businesses and (b) no Seldt ®rminate, amend or otherwise modify or entéo ny Contract with Fisher or any
material Contract with any other material salesesentatives or distributors of the Sellers withpext to the Businesses without the prior
written consent of the Purchaser, which conserit sbhabe unreasonably withheld, conditioned orgel.

6.5 Sale of Purchased Assets. Other than pursodhistAgreement and the sale or disposition oéfrtgry or obsolete equipment or the
collection of Accounts in the usual and ordinarymse of business consistent with the past operafitime Businesses, no Seller will sell or
otherwise dispose of any Purchased Assets reltditige Businesses.

6.6 Access. The Sellers will permit representativiethie Purchaser to have full access at reasomiaids to the Purchased Assets and to r
extracts and copies of books and records pertathigigeto, and to obtain information from their lasy, accountants and other representatives
with respect to such matters as the Purchaserdath relevant, but not including information withine scope of the attorney-client or work
product privilege. The Purchaser agrees that ltusi¢ all reasonable efforts to schedule its rexaésuch items at such times which are not
disruptive to the operations of the BusinessesrRuithe Closing Date, the Purchaser will be pt#adito complete, at the sole cost and
expense of the Purchaser, a Phase | environméutll sf any Owned Real Property or any Leased Regerty; provided, however, that no
such Phase | or other environmental review by tivetiaser will involve sampling, Phase Il testingmvasive investigatory work without

prior written consent of the Sellers. The Purchasiideliver to the Sellers a copy of any Phase bther third party report generated by any
permitted environmental investigation. The Purchask treat any environmental review of the Owriedal Property or Leased Real Prop

as confidential information.

6.7 Notice of Developments; Disclosure Schedulgsjating Disclosure Schedules.

(a) Each party will give prompt written notice teetother of any development affecting the abilitybligation of the parties to consummate
the transactions contemplated by this Agreemeanyrof the Ancillary Agreements. Except as provide8ection 6.7(c), no such written
notice of a development will be deemed to have aleérthe Disclosure Schedules, to have qualifiedépeesentations and warranties
contained herein or to have cured any misrepreentar breach of warranty that otherwise mightdnaxisted hereunder by reason of such
material development.

(b) Complete copies of the Disclosure Schedulermed herein are being delivered simultaneousli Wie execution of this Agreement.

(c) The Sellers will deliver to the Purchaser ptimthe Closing Date a written update or supplenettie Disclosure Schedules reflecting
events occurring and contracts and agreementseenitgo, modified or terminated during the periednenencing immediately after date
hereof through the Closing Date. To the extent$hiah updated or supplemental Disclosure Schedeflest matters or events (i) which
constitute, and which are identified specificalty BExcluded Assets or Excluded Liabilities or ifyich have occurred after the date of this
Agreement in the ordinary course of business oBihginesses, which do not constitute a violatioarof of Sellers' covenants set forth in
Section 6 and which do not cause any representatiararranty of Seller set forth in Section 4 dstAgreement to be untrue or incorrect in
any material respect (such disclosures being edetor as "Acceptable Disclosures”), then, uponthitten prior approval of Purchaser, whi
approval shall not be unreasonable withheld, delayeconditioned, the Disclosure Schedules shatldmmed to be amended as of the
Closing Date to include the information set forthsuch updated or supplemental Disclosure Schedibethe extent that such updated or
supplemental Disclosure Schedules reflect matteesents which do not constitute Acceptable Diaates, then (i) the parties will negotiate
in good faith during the seven-day period immedyaddter delivery of the update or supplementaldisure Schedules to determine the
consequences of such disclosures, (ii) the DisoboSahedules will be amended only to the externtteparties mutually agree as a result of
such negotiation and (iii) the Purchaser may dteterminate this Agreement after the expiratioswth seven-day period, in which event the
Sellers and the Purchaser will have no liabilityite other as a result of such termination.

6.8 Tax Matters.

(a) Any retall sales tax under the RSTA (Ontaritfilzutable to the transfer of the Purchased Assetthe Closing Date shall be borne one-
half by the Purchaser and one-half by the Sellers.

(b) On or before the Closing Date, the Sellerslgtediver to the Purchaser a duplicate copy ofréfeeate issued pursuant to Section 6 of the
RSTA (Ontario). On the Closing Date, the Purchabatl provide the Sellers with a purchase exemptétificate with respect to inventories
of goods held for resale or for incorporation igtmods to be held for resale, and with respect yoexempt manufacturing equipment. On the
Closing Date, the Purchaser shall pay to the Setleehalf of any retail sales tax payable under the R§DAtario) attributable to the trans
of the Purchased Assets on the Closing Date natreovby any applicable exemption and the Selleal s#mit the entire amount of such
Taxes to the appropriate Tax authority.

(c) The Purchaser is, or shall be prior to the Blp®ate, duly registered for the purposes of GBlledyne Canada is duly registered



purposes of GST and its registration number is 868T6RT006.

(d) The Purchaser and Teledyne Canada shall makjeitit election provided for under Section 167)hflthe ETA in order that no GST
shall be payable with respect to the transactiomsetnplated by this Agreement. The Purchaser atetifiee Canada shall jointly complete
Form GST-44 with respect to the foregoing electiod the Purchaser shall file said Form GST-44 tey than the due date for the
Purchaser's GST returns for the first reportinggoein which GST would, in the absence of suchlant®n, become payable in connection
with the transactions contemplated by this Agrediriarthe event that an election under Section 187 (of the ETA cannot validly be made
by the parties or the Department of Revenue doeaaguept in whole or part such an election by #uei@s, Purchaser shall pay the entire
amount of the GST,; provided that in the event GSpayable as a result of the failure of Teledynea@a to comply with this Agreement, the
Sellers will be liable for the entire amount payabh the event that (A) an election under Sectiér(1.1) of the ETA cannot validly be made
by the parties (B) the parties have complied wiik Agreement and (C) the Purchaser is unabletroh tax credit or refund in the entire
amount of the GST paid by the Purchaser withineaaaable time following payment of such amounthgyRurchaser, then the Sellers shall
reimburse the Purchaser for one-half of the amot®ST paid by the Purchaser which is not subjeet tax refund or credit in a reasonable
time, plus interest at a rate of interest equ@%o(subject to Purchaser's obligation to repay subunt to the Sellers if the Purchaser
subsequently receives a tax credit or refund ipeetsof the amount of GST so reimbursed by Sellers)

(e) The Purchaser and Teledyne Canada agree tgadfely in the prescribed form under Section 22he ITA as to the sale of the accounts
receivable of Teledyne Canada and to designatacin election an amount equal to the portion oRbiechase Price allocated to such assets
pursuant to Section 3.4 as the consideration pattid Purchaser therefor.

(f) Teledyne Canada is not a "non-resident" of @aras defined in the ITA. The Sellers acknowledukagree that no portion of the
Purchase Price payable with respect to the Purdhsssets located in Canada will be paid to, orikexkby Teledyne Canada on behalf of, a
"non-resident" of Canada as defined in the ITA.

6.9 Financial Statements. The Sellers shall furtosthe Purchaser no later than the fifteenth (1&dtendar day of each month an unaudited
balance sheet and income statement of the Busisassa the prior month in the forms customarilggared by Sellers.

6.10 No Solicitation. The Sellers agree that thédlynet negotiate with any Person other than Pusehavith respect to the sale of the
Businesses or the Purchased Assets and they wilhnd will not permit any of their respective offrs, directors, employees, agents or
representatives (including investment bankersyrais and accountants) to (a) initiate contact Whihmake, solicit or encourage any
inquiries or proposals from, (c) enter into, ortgdpate in, any discussions or negotiations w(th,disclose, directly or indirectly, any
information not customarily disclosed concerning Businesses to or (e) afford any access to Sgbemgerties, books and records to, any
Person in connection with the sale or other digjmwsdf the Sellers (including their stock), thedhesses or the Purchased Assets.

Section 7. Post-Closing Covenants. The partieseaggdollows with respect to the period followithg tClosing Date:

7.1 General. In case at any time after the CloBiatge any further action is necessary or desirabatry out the purposes of this Agreement,
each of the parties will take such further actiowel(ding the execution and delivery of such furtimstruments and documents) as the other
party reasonably may request, at the sole cosegpense of the requesting party (unless the reigggsarty is entitled to indemnification
therefor under

Section 10 of this Agreement).

7.2 Post-Closing Consents; Nonassignable Contracts.

(a) The Sellers will use commercially reasonabferes after the Closing Date to obtain all thirdtyaapprovals, consents, novations and
waivers that are not obtained prior to the Clofdage and that are required in connection with thedactions contemplated by this
Agreement; provided that the Sellers will not béigaied hereunder to pay any consideration tohrd party from whom such approval,
consent, novation or waiver is required. The Pusehhereby agrees to reasonably cooperate witBdlers in their efforts to obtain such

third party approvals, consents, novations and &rajyrovided that the Purchaser shall not be atdijhereunder to pay any consideration to
the third party from whom such approval, conseatation or waiver is required.

(b) To the extent that any Contract is not capableeing transferred by the Sellers to the Purahasesuant to this Agreement without the
consent of a third party and such consent is ntatioéd prior to Closing, or if such transfer oeatpted transfer would constitute a breach
violation of any Law, nothing in this Agreement Mgbnstitute a transfer or an attempted transferetbif.

(c) In the event that any required consent is itdioed on or prior to the Closing Date, the Selieill, subject to Section 7.2(b), use its
commercially reasonable efforts to (i) providetite Purchaser the benefits of the applicable Cantiocooperate in any reasonable and
lawful arrangement designed to provide such bentdithe Purchaser, and (iii) enforce at the retopred expense of the Purchaser and for the
account of the Purchaser, any rights of the Sedlesing from any such Contract (including the titghelect to terminate such Contract in
accordance with the terms thereof upon the reqfdke Purchaser).

(d) The Purchaser will perform the obligationsiagsunder all Contracts referred to in Section @) 2¢r the benefit of the Sellers and the
other party or parties theref



(e) After the Closing, the Sellers, at the reastmnedmuest of the Purchaser, shall promptly exeantedeliver to the Purchaser all such fur
assignments, bills of sale, endorsements and dtemments in form and substance satisfactory t&thhehaser and its counsel as the
Purchaser may reasonably request in order to ¢t)imehe Purchaser title to and possession oPtivehased Assets and (ii) otherwise carry
out or evidence the terms of this Agreement.

7.3 Litigation Support; Tax Return Preparation; &®es Retention; Transitional Services.

(a) In the event and for so long as any party ively investigating, contesting, defending agamsprosecuting any charge, complaint,
action, suit, contract appeal, proceeding, hearmgstigation, claim, demand or audit (includingtine audits and contract close-outs) in
connection with (i) any transaction contemplatederrthis Agreement or (ii) any fact, situationccimstance, status, condition, activity,
practice, plan, occurrence, event, incident, acfimiture to act or transaction on or prior to @lesing Date involving the Businesses, the
other party (if not a party to any such charge, glaint, action, suit, contract, appeal, proceedirggring, investigation, claim, demand or
audit) will cooperate with the contesting or defielgdparty and its counsel in the contest or defemske available its personnel and provide
such testimony and access to its books and reasrdsay be reasonably necessary in connection méthdntest or defense.

(b) The Purchaser shall remit, within 15 days akipt, to the Seller an amount equal to any Taxrmef offset, or similar Tax credit (includi
any interest paid or credited with respect therefithin the scope of Section 2.2(c) hereof receivgdhe Purchaser. The Purchaser shall
promptly notify the Seller in writing of the commmament of any tax audit or administrative or judligroceeding relating to tax periods
ending on or prior to the Closing Date.

(c) The Sellers and the Purchaser will each prothidether party with such assistance as may raagpbe requested in connection with the
preparation of any Tax Return, audit or other exatidn by any taxing authority or judicial or adistnative proceeding relating to liability
for Taxes and will provide to the other party atords and other information which may be relewainy such Tax Return, audit or
examination, proceeding or determination and wity ffnal determination of any such audit or exartiorg proceeding or determination that
affects any amount required to be shown on anyRetarn of the other party for any period. The Pasght will cause appropriate Employees
of the Businesses to prepare usual and custonangtiarn packages with respect to the tax peri@dgrining January 1, 1999 and ending as
of the Closing Date. Such tax return packagesheiltielivered to the Sellers not later than sixtysdallowing the Closing Date.

(d) The Purchaser will provide reasonable assistémthe Sellers in connection with any Tax auditsther administrative or judicial
proceedings involving the Businesses and affediray income Tax Returns or declarations for aniodeall or any portion of which is prior
to the Closing Date, including the participatiortloé then current personnel of the Purchaser ih audits and proceedings. The Purchaser
will not, without the prior written consent of tisellers, or except as required by Law, initiate emgtact or voluntarily enter into any
agreements with, or volunteer any information to; taxing authorities with regard to specific itearsSellers' Tax Returns or declarations.

(e) The Purchaser will maintain all original bootes;ords, files, documents, papers and agreemerttiqng to the Purchased Assets, the
Assumed Liabilities or otherwise relating to thesBiesses as conducted before the Closing Daté feast seven years following the Closing
Date or such longer period as may be required by. [Sellers agree that it will maintain all origin@oks, records, files, documents, papers
and agreements relating to any of the Purchaseetg\ss Assumed Liabilities which are not includedhie Purchased Assets for at least s
years following the Closing Date or such longeligeéas may be required by Law. The Sellers andPtivehaser agree that before destro

or discarding any materials required to be retamaduant to this Section 7.3(e), it will notifyetother in writing (which notice will include a
description of the materials to be destroyed aratided) and such other party may, at its expeesgve or make copies of such materials
within 60 days following the date of such writtestice. In the event the other party has not remeueth materials within such &y period
the party desiring to destroy or discard such neltemay proceed with such action without any liabto the other.

(f) If requested by Seller, the Purchaser will pdavservices, assistance and reasonable coopetatibe Sellers in connection with the
completion and delivery of the financial statemearid the general ledger of the Business as of libgn@ Date to the Sellers.

7.4 Signage and Labels. For a period of two mofrtm the Closing Date, the Purchaser shall haveitje to use Fluid Systems Intellectual
Property contained on all signage located at the&WReal Property or the Leased Real Property wduaktitute part of the Purchased
Assets. The Purchaser will remove Fluid Systemaledtual Property from all exterior signs locasgdhe Owned Real Property and the
Leased Real Property as soon as practicable lamyirevent within two months after the Closing Datee Purchaser shall have the right to
use the Fluid Systems Intellectual Property offialhventories which constitute part of the Purab@ Assets, including purchased parts and
components, work-in-process and finished goodsnitorg and (ii) on all products resulting from Puaskr's use of those stamps, dies and
other similar items which imprint or bear any Fl&@gstems Intellectual Property, provided that Paseh will, at its sole cost, cease using,
change or otherwise replace such stamps and dies whprint or bear any Fluid Systems IntellectBabperty as soon as reasonably
practicable after the Closing Date, but in any ¢wéthin six months of the Closing Date. For a pdrof two months after the Closing Date,
the Purchaser may use the Fluid Systems IntellePragerty on all advertising, promotional and otimarketing materials that constitute part
of the Purchased Assets. The Purchaser may uséuideSystems Intellectual Property to the extequired in connection with the collection
of accounts receivable included in the Purchasezt&on a basis consistent with past practiceafpariod of up to six months after the
Closing Date, the Purchaser may use the Fluid Bystatellectual Property to the extent reasonaddired in connection with the
Purchaser's use of the Businesses' product catiifits and facility certifications.

7.5 Nondisclosure; Nonsolicitation. From and after Closing Date, the Sellers shall not use, divulgrnish or make accessible to anyone
any proprietary, material non-public, confidentialsecret information to the extent included in Bruechased Assets and Assumed Liabilities
of the Businesses (including without limitationstamer lists, supplier lists, and pricing and mérigearrangements with customers



suppliers), and the Sellers shall reasonably cadpavith the Purchaser in preserving such propsietmnfidential or secret aspects of the
Businesses. The Sellers will not, for a periodhoéé years from the Closing Date, solicit for lsirny Transferred Employees without the prior
written consent of the Purchaser. The Sellers afpagen violation of this Section 7.5 will causeparable harm to the Purchaser, and the
Purchaser will be entitled, in addition to any athights and remedies it may have at law or in §gd an injunction enjoining and restrain
the Sellers from doing or continuing to do any suichation and other violations or threatened iolas of Section 7.5.

7.6. Personnel Records. The Purchaser hereby auigesiad agrees that all personnel records inclidéte Purchased Assets shall be used
by the Purchaser only in the ordinary course ofrtass and in compliance with applicable law.

Section 8. Employee Benefits.

(a) Except as set forth on Schedule 8 of the D&ol® Schedules, on or prior to the Closing Date Pirchaser shall offer employment,
effective as of the Closing Date and conditionatten Closing, to all Employees (with the exceptidemployees identified as shared service
employees on Schedule 8 of the Disclosure Schedulégsip to 5 other employees) on terms and comdifjwvith respect to Employees of
Teledyne Canada determined on an employee by eaplogsis) which are in the aggregate no less faleia all material respects than the
terms and conditions on which the Employees ardaad immediately prior to the Closing Date. Suéfeioshall include wages and bene
comparable to the wages and benefits provided éptilers to the Employees immediately prior to@Ghesing Date. The Purchaser
acknowledges and agrees that Sellers make no egpadion or warranty that any of the Employees adttept employment with Purchaser
and the acceptance by Employees of offers of empéoy with Purchaser shall not constitute a conditmPurchaser's obligation to complete
the purchase under this Agreement.

(b) Any Employees who accept offers of employmenPhrchaser (the "Transferred Employees"), effectis of the Closing Date, shall ce
to participate in all Seller Plans and shall bétlealt to participate in Purchaser's benefit plgmegrams, policies and arrangements (the
"Purchaser Plans"). Periods of employment withS&bers (including periods of employment with anlyey employer, to the extent
recognized under the Seller Plans) immediatelyrpadhe Closing Date, shall be taken into accdonpurposes of determining, as
applicable, eligibility and vesting under the Puasér Plans.

(i) Without limiting the generality of the foreg@nPurchaser shall cause Purchaser's medical asdrjption drug, dental, life insurance,
disability and other health plans to immediatelyd avithout any waiting period, be available to aogach Transferred Employee (and his or
her eligible dependents) as of the Closing Datd,cause such plans to waive any limitation of cagerof Transferred Employees (and their
eligible dependents) due to pegisting conditions. Any claims incurred with reddo any Transferred Employees before the Closiatg@n:
which are covered under the Seller Plans shallyalgle under the terms of the applicable plan ®Sallers. All other claims incurred with
regard to any Transferred Employees and which @vered under the Purchaser's Plans shall be payabt&r the terms of the applicable p
of the Purchaser.

(i) The Purchaser shall assume all liabilitieshsd Sellers in respect of the Transferred Employedise extent that such liabilities arise on or
after the Closing Date and are reflected on theiGtpDate Net Assets Statement.

(iii) Purchaser agrees that, to the extent arisimder applicable Law and for the purposes of dligitand vesting under Purchaser Plans,
Purchaser shall take into account each Transf&mneployee's service with the Sellers prior to thesiBig Date for purposes of determining
any termination and severance obligations applectbbuch Transferred Employee and the Purchaa#nsty, perform and discharge when
due such termination and severance obligationsiaftaser after taking into account such service.

(c) For purposes of the COBRA health continuatibnaverage provisions (hereafter referred to as @@BRA Provisions") contained in
Section 4980(f) of the Code and in Section 601ugho608 of ERISA, the Transferred Employees shalttdnsidered to have undergone a
termination of employment with the Sellers. Ithe tunderstanding and intention of the Sellers hadPurchaser that no group health plan
maintained by the Purchaser shall constitute aessor plan to any of the Sellers' group healthsptard the Purchaser is not a successor
employer with respect to any of the Sellers' grbaalth plans and the Sellers are not predecesguogens with respect to the Purchaser's
group health plans, within the meaning of the COBRAvisions. It is the further understanding artdntion of the Sellers and the Purchaser,
however, that the health plan coverage to be affibtd the Transferred Employees pursuant to Se8tio){i) shall be coverage that, pursuant
to

Section 602(2)(D)(i) of ERISA, terminates any cooation coverage rights the Transferred Employdgbtotherwise have under the
COBRA Provisions as a result of termination of esyphent with the Sellers.

(d) As soon as practicable following the Closingé#n respect of all Transferred Employees wheehav account in a Canadian Group
Registered Retirement Savings Plan administereslthgr of the Sellers, the parties shall coopexateansfer all amounts from each such
account to accounts administered under the Purch&anadian group Registered Retirement Savirays Pl

(e) As of a date (the "Account Transfer Date") @srsas reasonably practicable after the Closing Diatledyne Industries shall cause to be
transferred from the 401(k) plan sponsored by Tygledndustries (the "Seller 401(k) Plan") to thd @) plan sponsored by the Purchaser
"Purchaser 401(k) Plan") an amount in cash equilg@ggregate account balances of all particigarttee Seller 401(k) Plan as of such
Account Transfer Date who are Transferred Employeesept that all promissory notes reflecting pgptnt loans to Seller 401(k) Plan
participants outstanding as of such Account Trari3fge shall be transferred in kind. In the event @ransferred Employee has a qualified
domestic relations order pending or approved inSbker 401(k) Plan at the time of transfer, altulmentation concerning such qualified
domestic relations order shall be assigned to thiehaser 401(k) Plan. During the period commenoimghe Closing Date and ending on



Account Transfer Date, any Transferred Employee hdman outstanding loan balance under the S&lEk}Plan on the Closing Date shall
continue the scheduled loan repayments directtijgdSeller 401(k) Plan pursuant to the applicadlm$ and conditions of such Plan. All
Transferred Employee loan repayments due and pawdtalr the Account Transfer Date shall be madbddPurchaser's 401(k) Plan, as
appropriate, in accordance with the applicable lmavisions of such Plan. The Sellers and the Ragehagree to cooperate fully with respect
to any governmental filings, including but not lted to, the filing of any Internal Revenue Senkem 5310A reporting obligations and
information necessary to effect the transactiomgeroplated by this Section 8(e).

Section 9. Closing Conditions.

9.1 Conditions to Obligation of the Purchaser. dhigation of the Purchaser to consummate the &etions to be performed by it in
connection with the Closing is subject to satigéacbf the following conditions:

(a) the representations and warranties set for8eition 4 will be true and correct, in all materespects (except to the extent that any such
representation or warranty is qualified previousjymateriality), at and as of the Closing Date;

(b) the Sellers will have performed and compliethwvaill of its covenants hereunder in all materprects through the Closing;

(c) there will not be any action, suit or proceedpending or threatened before any Governmentatytottbefore any arbitrator wherein an
unfavorable injunction, judgment, order, decreénguor charge would (i) prevent consummation of ahthe transactions contemplated by
this Agreement or any Ancillary Agreement, or ¢8use any of the transactions contemplated byAtinisement or Ancillary Agreement to
rescinded following consummation;

(d) all applicable waiting periods (and any extenghereof) under the Hart-Scott-Rodino Act wilveaexpired or otherwise been terminated
without the objection of any of the relevant Goveantal Authority;

(e) the Sellers will have delivered to the Purchaseertificate to the effect that each of the ¢bowls specified above are satisfied in all
respects;

(f) the Sellers will have executed and deliverethesPurchaser the documents identified in Se@i8n

(9) the Sellers shall have caused the releaseiaddailge of any and all Liens identified with atesisk on Schedule 1.1-B of the Disclosure
Schedules;

(h) the Sellers shall have obtained all the corssenassignment of the agreements identified withsterisk on Schedule 4.3 of the Disclo:
Schedules (or, with respect to such agreementdwane used by the Sellers in connection with bissieg other than the Business, consent to
assignment of the Sellers rights with respect ¢éoBhsinesses or agreements on substantially the sams);

(i) there shall not have occurred any material estvehange in the business, assets, liabiliti@sparcts, properties, results of operation or
condition (financial or otherwise) of the Businessaken as a whole;

()) Teledyne Industries (or the successor ownehefNP Business) shall have executed and delivbeedransition Services Agreement (and
the related side letter between the Sellers anétinehaser);

(k) all consents to the transfer of the materiahfts which are transferable to the Purchaseras#i bn Schedule 4.16 of the Disclosure
Schedules shall have been obtained; and

() all consents, licenses and approvals requioedife parties to perform their respective obligasi under the Transition Services Agreement
shall have been obtained.

The Purchaser may waive any condition specifietthis Section 9.1, other than Section 9.1(d), ékécutes a writing so stating at or prior to
the Closing.

9.2 Conditions to Obligation of the Sellers. Thédigdtion of the Sellers to consummate the transastio be performed by them in connec
with the Closing is subject to satisfaction of fhkbowing conditions:

(a) the representations and warranties set for8ettion 5 will be true and correct, in all materéspects (except to the extent that any such
representation or warranty is qualified previousjymateriality), at and as of the Closing Date;

(b) the Purchaser will have performed and comphiét all of its covenants hereunder in all materedpects through the Closing;

(c) there will not be any action, suit or proceediending or threatened before any Governmentétyfartbefore any arbitrator wherein an
unfavorable injunction, judgment, order, decreénguor charge would (i) prevent the consummatibary of the transactions contempla



by this Agreement or any Ancillary Agreement oy ¢ause any of the transactions contemplated ByAbreement or any Ancillary
Agreement to be rescinded following consummation;

(d) the Purchaser will have delivered to the Sglecertificate to the effect that each of the dtons specified above is satisfied in all
respects;

(e) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Act walk expired or otherwise been terminated
without the objection of any of the relevant Goveantal Authority;

(f) the Sellers shall have obtained all the corsalgntified with an asterisk on Schedule 4.3 effitisclosure Schedules (or, with respect to
such agreements which are used by the Sellersnimeation with businesses other than the Businessent to assignment of the Sellers
rights with respect to the Businesses or agreenmenssibstantially the same terms);

(9) the Purchaser will have executed and delivevate Sellers the documents identified in Seclh
(h) the Purchaser will have delivered to the Sglthe Purchase Price;

(i) the Purchaser shall have executed and delivtied@ransition Services Agreement (and the relaieel letter between the Sellers and the
Purchaser); and

(j) all consents, licenses and approvals requioedhfe parties to perform their respective obligrasi under the Transition Services Agreement
shall have been obtained.

The Sellers may waive any conditions specifiechia Section 9.2, other than Section 9.2(e), if taggcute a writing so stating at or prior to
the Closing.

Section 10. Remedies for Breaches of this Agreement

10.1 Survival. Except as otherwise provided heralingf the representations and warranties conteinghis Agreement or in any certificate
delivered pursuant to this Agreement relating torépresentations and warranties contained irAifpisement will survive the Closing and
continue in full force and effect for a period d@fleteen (18) months after the Closing Date, extiegitthe representations and warranties
contained in Sections 4 with respect to title ® Burchased Assets, authority of the Sellers giaxronmental and ERISA compliance shall
survive until the expiration of the survival periodntained in Section 10.2(d). Notwithstandingfiregoing, any claim for indemnification
for breach of representations and warranties phppesde pursuant to this Section 10 prior to thgiration of the survival period of the
applicable representations and warranties shalhaiuntil such claim is finally resolved.

10.2 Indemnification Provisions for Benefit of tRerchaser.

(@) In the event the Sellers breach any of thgregentations or warranties contained in this Ages® or in any Ancillary Agreement and
provided that the Purchaser within the applicablwisal period makes a written claim for indemnéimn against the Sellers setting forth in
reasonable detail the circumstances regardingl#iita and, if ascertainable, an estimate of the arhthereof, then the Sellers agree to, joi
and severally, indemnify, defend and hold the Paseh harmless from and against the entirety ofcéaigns, losses, expenses, costs, dam
fines, penalties and other liabilities includingtheut limitation, reasonable attorneys' fees axjkases (collectively, "Losses") the Purchaser
or any of its Affiliates, or any of their respectidirectors, officers, employees, agents or reptaees (collectively, the "Purchaser
Indemnified Parties"), suffer to the extent suclsdes result from, arise out of or are caused by breach.

(b) The Sellers further agree to, jointly and saihgrindemnify, defend and hold the Purchaser indiéied Parties harmless from and against
the entirety of any Losses the Purchaser IndenthPigrties suffer to the extent such Losses resrtt,farise out of, or are caused by any (i)
breach by the Sellers of any covenant containglisnAgreement or in any Ancillary Agreement, fixcluded Liability (which, in the conte

of Losses arising under Environmental Law shallude, subject to Section 10.6, the necessary aasbrable costs of remediation and
compliance under any Environmental Law or in cotinecwvith any Hazardous Materials), or (iii) nonrepliance with any applicable bulk
sales act.

(c) The Sellers will not have any obligation to émdnify the Purchaser Indemnified Parties from agairest any Losses (i) until the Purchaser
Indemnified Parties have suffered Losses (othar timsses arising from Excluded Liabilities whicettute tax liabilities of the Sellers,
environmental liabilities of the Sellers or extrdioary liabilities of the Sellers arising outsidieetordinary course of business which shall not
be subject to the limitations of this Section 16)dJ) in the aggregate of $360,000, after whicinpthe Sellers will be obligated to indemnify
the Purchaser Indemnified Parties from and againistthose additional Losses suffered by the Pusehildemnified Parties in excess of
such amount; or (ii) to the extent the Losses, raten Losses arising from Excluded Liabilitiess fhurchaser Indemnified Parties have
suffered exceed, in the aggregate, an amount ém38% of the Purchase Price after which point3hbers will have no obligation to
indemnify the Purchaser Indemnified Parties frord against further Losses other than Losses arfsimg Excluded Liabilities which shall
not be subject to the limitations of this Sectidh2{c)(ii).



(d) Subject to Section 10.7, the Sellers' obligatmindemnify Purchaser Indemnified Parties wéhpect to Losses pursuant to this
Agreement, including Environmental Losses, shaibaatically terminate on the third anniversarylws Closing Date except to the extent of
and with respect to claims for indemnification pedg made in accordance with this Section 10 pasuch third anniversary.

10.3 Indemnification Provisions for Benefit of tBellers.

(@) In the event the Purchaser breaches any mptesentations, warranties or covenants contamgts Agreement or in any certificate
delivered by the Purchaser pursuant to this Agretzwed provided that the Sellers make a writtemcfar indemnification against the
Purchaser setting forth in reasonable detail ttmigistances regarding the claim and, if ascertéénahn estimate of the amount thereof, then
the Purchaser agrees to indemnify, defend andthel&ellers harmless from and against the entiretyny Losses the Sellers or any of its
Affiliates, or any of their respective directordficers, employees, agents or representativesgqcidlely, the "Seller Indemnified Parties"),
suffer to the extent such Losses result from, anigeof or are caused by such breach.

(b) The Purchaser further agrees to indemnify, ténd hold the Sellers harmless from and agaiestntirety of any Losses the Seller
Indemnified Parties suffer to the extent such Lesssult from, arise out of or are caused by arsuAsed Liabilities.

(c) The Purchaser further agrees to indemnify, mieBnd hold the Sellers harmless from and agdiesentirety of any Losses the Seller
Indemnified Parties suffer to the extent such Lesssult from, arise out of or are caused by theraton of the Businesses or use of the
Purchased Assets after the Closing Date. ("PurcliResst-Closing Liabilities™).

(d) The Purchaser will not have any obligationrtdemnify the Seller Indemnified Parties from andiagt any Losses until the Seller
Indemnified Parties have suffered Losses (othar tlsses arising from Purchaser Post-Closing Litedsilwhich constitute tax liabilities,
environmental liabilities or extraordinary liabiéis outside the ordinary course of business whielll siot be subject to the limitations
contained in this Section 10.3(d)) in the aggregh®360,000, after which point the Purchaser b&alobligated to indemnify the Seller
Indemnified Parties from and against only thosatamtl Losses suffered by the Seller Indemnifieditis in excess of such amount;

(e) Subject to Section 10.7 of this Agreement,Rbechaser's obligation to indemnify the Seller mddied Parties with respect to Losses
pursuant to this Agreement shall automatically teate on the third anniversary of the Closing Dateept to the extent of and with respec
claims for indemnification properly made in accarda with this Section 10 prior to such third annsagy.

10.4 Notice of Claims. If any third party notifiasy party hereto (the "Indemnified Party") withpest to any matter which may give rise to a
claim for indemnification against the other pargrdto (the "Indemnifying Party") under this Sectldh including claims subject to Section
10.6, then the Indemnified Party will notify thedemnifying Party thereof promptly and in any eweithin 10 days after receiving any
written notice from a third party; provided that delay on the part of the Indemnified Party in fyaig the Indemnifying Party will relieve
the Indemnifying Party from any obligation hereundsless, and then solely to the extent that, tldernnifying Party is materially prejudic
thereby. Once the Indemnified Party has given eaticthe matter to the Indemnifying Party, the madéied Party may defend against the
matter in any manner it reasonably may deem apjatepin the event the Indemnifying Party notifiee Indemnified Party within 10 days
after the date the Indemnified Party has givenceotif the matter that the Indemnifying Party isuasisg the defense of such matter (a) the
Indemnifying Party will defend the Indemnified Baagainst the matter with counsel of its choicesosably satisfactory to the Indemnified
Party, (b) the Indemnified Party may retain seacaunsel at its sole cost and expense (exceptthdndemnifying Party will be responsit
for the fees and expenses of such separate coaldorthe extent the Indemnified Party reasonabhctudes in good faith that the
Indemnified Party has defenses available to it i@y conflict with those of the Indemnifying Part{g) the Indemnified Party will not
consent to the entry of a judgment or enter intpsaitiement with respect to the matter withoutwhitten consent of the Indemnifying Party
(not to be withheld or delayed unreasonably) andh@ Indemnifying Party will not consent to thargrof a judgment with respect to the
matter or enter into any settlement which doedmadtide a provision whereby the plaintiff or claintan the matter releases the Indemnified
Party from all liability with respect thereto, witht the written consent of the Indemnified Partyt(io be withheld or delayed unreasonably).

10.5 Indemnification Limitations. Neither party b will be liable to the other hereunder or witspect to this Agreement for any punitive
or consequential or incidental damages (includisg lof revenue or income, business interruptiost, abcapital or loss of business reputa
or opportunity) relating to any claim for whichledr such party may be entitled to recover underAlgireement (other than indemnification,
whether pursuant to this Section 10 or otherwidavator equity, of amounts paid or payable to tigadties or any Governmental Entity in
respect of any third party or Governmental Entlgira). Neither the Purchaser nor the Sellers w#l ér otherwise commence any other
action, suit or proceeding against the other ipe@esof this Agreement or the transactions contatedlhereby unless (a) such party notifies
the other of its intent to do so and (b) a periochmencing with such notice and expiring on theieadf the date on which a meeting betw
officers of the Purchaser and the Sellers has bempleted and 30 days after the date of such n@igeh officers will meet at a mutually
convenient time and location during such 30-dayogkfior the purpose of attempting to resolve indjfaith the claims described in such
notice. No claim for the recovery of Losses baggahibreach of any representation, warranty, covemaaigreement may be asserted by
Seller Indemnified Parties or Purchaser IndemniRedties against the Purchaser or the Sellerbeasalse may be, if any of the Seller
Indemnified Parties or the Purchaser Indemnifiedi®s as the case may be, had Knowledge of swedrhron or before the Closing Date.

10.6. Indemnification for Environmental Matters.

(a) With respect to any Losses on the Owned Rexgddrty primarily relating to or primarily arisingoim any Environmental Law suffered by
any Purchaser Indemnified Party ("Owned Real Ptggenvironmental Losses") for which any Purchaseleimnified Party seeks indemnity,
the Purchaser shall provide notice to the Sellarsyant to Section 12.8 hereof specifying in reabtindetail, to the extent known, the nai



of the Owned Real Property Environmental Lossesthadstimated amount to remediate the conditigimgirise to the Owned Real Prope
Environmental Losses, to the extent it is then ¢jtiable (which estimate shall not be conclusivela# final amount of any Owned Real
Property Environmental Losses) (an "Environmentair@ Notice").

(b) The Sellers shall have the right to control angstigate and/or remediate any condition givisg to a claim or demand for
indemnification by any Purchaser Indemnified Parrtger this Agreement with respect to any Owned Reaperty Environmental Losses
and, to the extent permitted, with respect to angses primarily relating to or primarily arising@fin any Environmental Law suffered by any
Purchaser Indemnified Parties which do not cortsti@wned Real Property Environmental Losses ("CHmfironmental Losses") (in each
case, a "Relevant Environmental Condition") anduith Losses are greater than $10,000 the Sefialis at the request of the Purchaser,
engage a reputable and independent environmentalltimg firm reasonably acceptable to Purchaser '(€onsulting Firm") for such
purpose at Sellers' sole cost and expense andcstjie following conditions:

(i) Within 20 calendar days (unless the subjeceRaht Environmental Condition requires initiatidir@mediation in less than 5 business ¢
(an "Emergent Condition"), of receipt of the Envineental Claim Notice, the Sellers shall have detideo the relevant Purchaser
Indemnified Party a notice affirmatively stating)(fhas elected to control, investigate and/orediate the Relevant Environmental
Condition, and (B) the name, telephone number anthct person of the Consulting Firm or the S€lErsvironmental Manager, as the case
may be (with respect to an Emergent Condition Sbkers shall deliver the following notice to ther€haser as soon as reasonably possible);

(i) Neither the Consulting Firm, Sellers, nor aamployee or representative of Sellers or the CaingulFirm shall take any action relating to
Relevant Environmental Condition without prior e notice to and prior written approval of Pur@rasvhich approval shall not be
unreasonably withheld, delayed or conditioned being agreed that Purchaser shall have no oldigédi approve any such action that fails to
reasonably minimize disruption to the Businessesttfe purposes of this Section 10.6 any such aggraction shall be referred to as an
"Approved Action");

(iii) If Sellers deliver to Purchaser the noticéerenced in

Section 10.6(b)(ii), the relevant Purchaser InddieaiParty shall have the right (at its sole cost axpense) to review and monitor any and
all actions taken or proposed to be taken by amgdPerelating to the Relevant Environmental Conditaind to engage its own environmental
consulting firm, at such Purchaser Indemnified yPagole cost and expense, for such purposes; and

(iv) Within 20 calendar days after the engagemegréllers of the Consulting Firm, the Consultinghirshall have delivered to Purchaser a
certificate of insurance in form and substanceawaBlly satisfactory to Purchaser (i) designatirgrédevant Purchaser Indemnified Party as
additional insured or loss payee and (ii) requiddeast 30 days' prior written notice to Purchasfore cancellation or any material changes
is effected. Sellers acknowledge and agree thdt isistirance shall be additional to (and not in buSellers' joint and several obligation to
indemnify, defend and hold the Purchaser Indemiéities harmless for Losses suffered by the Puectademnified Parties resulting from,
arising out of or caused by Sellers, the Consulimm or any of their respective employees or otkpresentatives in the course of actions or
omissions taken (or not taken) in connection whit Relevant Environmental Condition; provided tihat Purchaser shall not be entitled to
both indemnification from the Sellers and recovenger the Consulting Firm's insurance with respeetny such Losses.

The parties agree that, unless otherwise requiyddatw, if (y) Sellers fail (or fail to cause) thatisfaction of any of the conditions set forth in
this section 10.6 or (z) the Sellers, ConsultingrFor any of their respective employees or othpragentatives deviate in any material res
from the Approved Action (and to the extent SeliaiSate action with reasonable expectation toedgsuch deviation, after five business
days notice from Purchaser to Sellers), then tit& of Sellers to control, investigate and/or refagdthe Relevant Environmental Condition
shall cease immediately and Purchaser shall thea tha right (without Sellers, the Consulting Fiomany of their respective representative)
to so control, investigate, or remediate the ReleEmvironmental Condition at the sole cost andease of Sellers provided that such costs
are reasonable and subject to the provisions dfcd®et0.8.

(c) If subject to the terms and conditions of sattl0.6(b), Sellers have elected to exercise tigdit to control, investigate and/or remediate
the Relevant Environmental Condition with respedhie Owned Real Property, and, to the extent gthiany Relevant Environmental
Condition with respect to Other Environmental L@sspon at least five business days written notdeurchaser (except in the case of such
an Emergent Condition, then within 24 hours), teie8s or the Consulting Firm, as the case maybeé their authorized employees,
contractors, representatives and agents shallfeasenable access at reasonable times to theiéacibr the purpose of conducting any
Approved Action, including any sampling or monitagi

(d) The parties agree that nothing in this Agreenséall require the Sellers to perform any Approetion which includes environmental
investigation, remediation, or monitoring at (it@wned Real Property (ii) with regard to any Otfevironmental Losses, beyond the
minimum required by applicable Environmental Lawéess more stringent requirements are imposed®gvernmental Authority after final
determination of any appeal of such impositiompeomit the use of the Owned Real Property for itihigpurposes, which may include
leaving Hazardous Materials in place or the usgeefd restrictions so long as none of the foregmastyict any use of the Owned Real
Property contemplated by Section 10.6(g)(iv). Theips further agree that Sellers shall use comialgreceasonable efforts to obtain (and
deliver to Purchaser immediately upon receipt efgame) a "no further action" letter or its reabbmaquivalent ("NFA") from the lead
environmental Governmental Entity at the conclu@bmplementation of any Approved Action with respto the Owned Real Property, |
after obtaining the NFA, the Sellers shall havedhkgation to indemnify the Purchaser with resgegbost-NFA operation, maintenance,
monitoring or reporting costs incurred in connecttiaith any remediation performed by the SellerswWbich the Purchaser is entitled to
indemnification hereunde



(e) Purchaser shall use reasonable efforts to catgpwith the Sellers to minimize costs incurrethwespect to Owned Real Property
Environmental Losses.

(f) To the extent reasonably practicable, the parsigree that each shall give prompt written ndtidee other of those portions of any report
or other document submitted, whether voluntarilypprequirement of a Government Entity, to a Gowegntal Entity which pertain to any
Relevant Environmental Condition for which Purchiaseslaiming indemnification from the Sellers. e extent reasonably possible in the
circumstances, the Sellers or the Purchaser, asafeemay be, shall have the right to review amdneent upon any submission by the other
party to a Governmental Entity which describesdirasses any Environmental Condition for whichRinechaser is claiming indemnificati
from the Sellers hereunder (and the parties widlpawate in responding to such requests, includialgimy available all relevant records in
their possession or under their control), and tréypsubmitting such report or other document steafise such submission in accordance
the other party's reasonable comments thereonideyvhowever, that, the revisions do not comprersisomitting party's rights to attorney-
client privilege or similar rights or privilegesp ahot result in damages to Purchaser that arendetinified by Sellers. To the extent
reasonably possible in the circumstances, eacl plaal give the other party prompt written notafeand the other party shall have the right
to participate in, any phone call or meeting witly &overnmental Entity at which any Environmentadition for which the Purchaser is
claiming indemnification from the Sellers hereunieto be discussed or addressed in any manner.

(9) The Sellers shall not have any obligation teimnify any Purchaser Indemnified Party from anairsg} any Owned Real Property
Environmental Losses or any other Environmentakksegcollectively "Environmental Losses") (i) t@ thxtent, and solely to the extent,
caused by a release of a Hazardous Material byhBsee, or (ii) to the extent, and solely to thesaktdirectly caused by a release of a
Hazardous Material which occurs post-Closing, idrt6 the extent, and solely to the extent, causgd negligent act or omission of
Purchaser, its employees, contractors, represeesatr agents which exacerbates any pre-Closiegselof Hazardous Materials, (iv) caused
by any change in the use of the Owned Real Profreny use reasonably related to the operation @Bthsinesses, or (v) primarily arising
from or primarily related to any amendment to carogpe in any Environmental Law from that which igffect on the date hereof.

Notwithstanding anything to the contrary contaihedein, if the Purchaser, its agents, or repretieesaundertake environmental remediai
activities or other environmental testing, samplimgnonitoring activities in connection with Envimmental Losses which are not required by
a Governmental Entity or in response to a thirdypalaim asserting liability for an environmentaindition at the facilities Purchaser shall

50 cents out of each dollar of such Environmentaddes up to a maximum of $500,000 (i.e., fifty patq50%) of such Environmental Los
for the account of Purchaser), and for every dafauch Environmental Loss which exceeds $500,8@0ers will indemnify Purchaser for
one hundred percent (100%) of the Environmentas] peovided, that the parties agree that the lioig (if any) set forth in section 10.2(c)
shall not apply in the case of such Environmentades.

The Purchaser acknowledges that nothing contaieegirhabsolves it of any obligation under any Emwmental Law for Environmental
Losses with respect to violations of Environmeh&ls by the Purchaser, its employees, contraatepsesentatives or agents.

10.7 EXCLUSIVE REMEDY. THE INDEMNIFICATION PROVISIAS CONTAINED IN THIS SECTION 10 WILL CONSTITUTE THE
SOLE AND EXCLUSIVE RECOURSE AND REMEDY OF THE PARES FOR MONETARY DAMAGES WITH RESPECT TO ANY
BREACH OF ANY OF THE REPRESENTATIONS, WARRANTIES GFOVENANTS CONTAINED IN THIS AGREEMENT OR ANY
OF THE ANCILLARY AGREEMENTS. THE PROVISIONS OF THISECTION 10 WILL NOT RESTRICT THE RIGHT OF ANY
PARTY TO SEEK SPECIFIC PERFORMANCE OR OTHER EQUITIABREMEDIES IN CONNECTION WITH ANY BREACH OF
ANY OF THE COVENANTS CONTAINED IN THIS AGREEMENT ORNY OF THE ANCILLARY AGREEMENTS. FOR THE
AVOIDANCE OF DOUBT, NOTHING CONTAINED IN THIS AGREMENT SHALL AT ANYTIME RESTRICT THE PURCHASER'S
RIGHTS OR REMEDIES AT LAW OR IN EQUITY AGAINST THESELLERS ARISING OUT OF THE SELLERS' FAILURE TO
SATISFY THE EXCLUDED LIABILITIES. FOR THE AVOIDANCEOF DOUBT, NOTHING CONTAINED IN THIS AGREEMENT
SHALL AT ANY TIME RESTRICT THE SELLERS' RIGHTS ORIEMEDIES AT LAW OR IN EQUITY AGAINST PURCHASER
ARISING OUT OF THE PURCHASER'S FAILURE TO SATISFYHE PURCHASER POST-CLOSING LIABILITIES.

10.8. Minimizing Losses. Each party agrees to lissbenmercially reasonable efforts to minimize ladisses for which it may seek
indemnification from the other party pursuant ts tBection 10 and nothing herein will in any wagnitiish each party's common law duty to
mitigate its Loss.

10.9 LIMITATIONS. NOTWITHSTANDING ANY OTHER PROVISDNS OF THIS AGREEMENT, THE PROVISIONS OF THIS
SECTION 10 SHALL NOT APPLY TO EXCLUDE OR LIMIT THEIABILITY OF ANY PARTY TO THE EXTENT THAT ANY CLAIM
ARISES BY REASON OF ANY BAD FAITH, FRAUD OR FRAUDUWENT OR WILLFUL MISREPRESENTATION OR BREACH OF
ANY SUCH PARTY. IN THE EVENT OF A CONFLICT BETWEENHE PROVISIONS OF THIS SECTION

10.9 AND ANY OTHER PROVISION OF THIS AGREEMENT, THEROVISIONS OF THIS SECTION

10.9 SHALL CONTROL.

Section 11. Termination.
11.1 Termination of Agreement. The parties may teate this Agreement as provided below:
(a) the parties may terminate this Agreement byuadutrritten consent at any time prior to the Clgsin

(b) the Purchaser may terminate this Agreementapgwritten notice to the Sellers at any timegprio the Closing if the Closing has



occurred on or before the later of (i) August 3499 and (ii) the fifth full business day after engion or termination of the waiting period
under the Hart-Scott-Rodino Act, unless the failarelose results primarily from the Purchaserfitseeaching any representation, warranty
or covenant contained in this Agreement, or undéesextension is mutually agreeable to the Selledstlae Purchaser; and

(c) the Sellers may terminate this Agreement, lyngiwritten notice to the Purchaser at any timero the Closing if the Closing has not
occurred on or before the later of (i) August 3499 and (ii) the fifth full business day after engion or termination of the waiting period
under the Hart-Scott-Rodino Act, unless the failarelose results primarily from the Sellers thelwse breaching any representation,
warranty or covenant contained in this Agreementjrdess an extension is mutually agreeable t&#ikers and the Purchaser.

11.2 Effect of Termination. If any party terminates Agreement pursuant to Section 11.1, all @liagns of the parties hereunder will
terminate without liability of any party to the ethparty (except for any liability of any party then material breach or for any fraudulent
representation or warranty contained herein bye¢hminating party); provided that the provisionsSefctions 12.1 and 12.2 of this Agreement
and the Confidentiality Agreement will survive témation and remain in full force and effect theteaf

Section 12. Miscellaneous.

12.1 Press Releases and Announcements. No patigsuié any press release or announcement relatithg subject matter of this
Agreement prior to the Closing Date without theopapproval of the other party; provided that aaytypmay make any public disclosure it
believes in good faith is required by Law or thkesuwof any national securities exchange or anyraated inter-dealer quotation system on
which the securities of either party (or any A#te thereof) are listed or admitted for tradingwimich case the disclosing party will advise
other party at least one business day prior to nga&uch disclosure).

12.2 Expenses; Transfer Taxes. Each of the pdriexto will bear all legal, accounting, investmieahking and other expenses incurred by it
or on its behalf in connection with the transadsicontemplated by this Agreement, whether or nch $tansactions are consummated.
Subject to the provisions of

Section 6.8(d), all sales, use, transfer and dootemgtaxes applicable to the transfer of the Paseld Assets shall be paid one-half by the
Purchaser and one-half by the Sellers.

12.3 Consent to Amendments. The provisions ofAlgieement may be amended or waived only by a wraigreement executed and
delivered by the Sellers and the Purchaser. Na ath@se of dealing between the parties to thissAgrent or any delay in exercising any
rights hereunder will operate as a waiver of aghts of such parties.

12.4 Successors and Assigns. No party hereto nsgrasr delegate any of such party's rights orgathions under or in connection with this
Agreement without the written consent of the othemty hereto; provided, however, that the Purchasgr assign in whole or in part its rights
and obligations pursuant to this Agreement to amaare Affiliates, in which event Purchaser shalt be released from any liability
hereunder. Except as otherwise expressly providegim all covenants and agreements containedsmitireement by or on behalf of any of
the parties hereto will be binding upon and enfabte against the respective successors and asgignsh party and will be enforceable by
and will inure to the benefit of the respectivessors and permitted assigns of such party.

12.5 Severability. Whenever possible, each promisiothis Agreement will be interpreted in such manas to be effective and valid under
applicable Law, but if any provision of this Agreem is held to be prohibited by or invalid undeplagable Law, such provision will be
ineffective only to the extent of such prohibitiohinvalidity, without invalidating the remaindef this Agreement.

12.6 Counterparts. This Agreement may be execuedtsineously in two or more counterparts, any ohehich need not contain the
signatures of more than one party, but all suchmtarparts taken together will constitute one ardsthme agreement.

12.7 Descriptive Headings. The descriptive headaidhis Agreement are inserted for conveniencg and do not constitute a part of this
Agreement.

12.8 Notices. All notices, demands or other commations to be given or delivered under or by readdhe provisions of this Agreement
will be in writing and will be deemed to have bagwen when delivered personally to the recipientvben sent to the recipient by telecopy
(receipt confirmed), one business day after the ddien sent to the recipient by reputable expressear service (charges prepaid) or two
business days after the date when mailed to thigieat by certified or registered mail, return rigteequested and postage prepaid. Such
notices, demands and other communications willdmt ® the Purchaser and the Sellers at the régpeatdress indicated below:

If to the Purchaser:

Curtiss-Wright Corporation

1200 Wall Street West

Lyndhurst, NJ 07071

Attention: Brian D. O'Neill, Esq. Telephone: (2@96-8400
Facsimile: (201) 438-5680

If tothe Sellers:



Teledyne Industries, Inc.

c/o Allegheny Teledyne Incorporated 1000 Six PP&®|

Pittsburgh, Pennsylvania 15222 Attention: Jon Dltgéva

Senior Vice President, General Counsel and Segrétephone: (412) 394-2836
Facsimile: (412) 394-3010

12.9 No Third-Party Beneficiaries. This Agreemeiit mot confer any rights or remedies upon any Bersther than the parties hereto, the
Purchaser Indemnified Parties, the Seller IndemadiRarties and their respective successors andtfegtassigns.

12.10 Entire Agreement. This Agreement, and theidamnts referred to in it, constitute the entireeament and understanding of the parties
and supersede any previous agreement betweenrtiespalating to the subject matter of this Agreatm

12.11 Construction. The language used in this Agesd will be deemed to be the language chosenépdrties to express their mutual in
and no rule of strict construction will be appligglainst any party. The use of the word "includiimgthis Agreement means "including
without limitation" and is intended by the partteshe by way of example rather than limitation.

12.12 Incorporation of Exhibits and Schedules. ERhibits and Schedules identified in this Agreemaetincorporated herein by reference
and made a part hereof.

12.13 Bulk Transfer Laws. Subject to Section 10{@(h the Purchaser acknowledges that the Sellélisnot comply with the provisions of
any bulk transfer laws of any jurisdiction, localforeign, in connection with the transactions eomplated by this Agreement.

12.14 WARN Act. The Purchaser represents and wirtarthe Sellers that the Purchaser will contittueperate the Businesses for the
period immediately following the Closing Date ahé Purchaser will be solely liable for any andoslligations and liabilities arising under
the WARN Act with respect to consummation of trengactions contemplated by this Agreement; provitted Sellers, jointly and severally,
shall be solely liable for any and all obligaticarsd liabilities arising under the WARN Act with pestt to the consummation of the
transactions contemplated by this Agreement if abilgations or liabilities result from, arise froon are caused by any actions or omissions
of Sellers, any buyer or prospective buyer of tieBusiness, or any employee (other than a Tramesfémployee), agent, representative or
Affilitate of any of the foregoing. The Purchasbal comply with all requirements of the WARN Act ¢onnection with any discharge or lay
off Transferred Employees effected after the Clg$date. The Seller shall comply with all requirertsenf the WARN Act in connection with
any discharge or lay off of Employees employedhmBusiness (other than Transferred Employees).

12.15 GOVERNING LAW. WITH RESPECT TO THE SELLERS ANTHE PURCHASER, ALL QUESTIONS CONCERNING THE
CONSTRUCTION, VALIDITY AND INTERPRETATION OF THIS &SREEMENT AND THE EXHIBITS AND SCHEDULES HERETO
WILL BE GOVERNED BY THE INTERNAL LAW, AND NOT THE LAW OF CONFLICTS, OF THE STATE OF OHIO.

[REST OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the parties hereto have execatetldelivered this Agreement on the date firsttemiabove.

TELEDYNE INDUSTRIES, INC.

Title: Executive Vice President -
Fi nance and Adminsitration
and Chief Financial Oficer

TELEDYNE INDUSTRIES CANADA LIMITED

Title: Executive Vice President -
Fi nance and Adminsitration
and Chief Financial Oficer

CURTISSWRIGHT CORPORATION

By: [/s/ Martin R Benante

Name: Martin R Benante

Title: President and Chief
Operating O ficer



In order to induce Purchaser to enter into thisegrent with the Sellers and for other good andaldé&iconsideration the receipt and
sufficiency of which is hereby acknowledged, Allegly Teledyne Incorporated, a Delaware corporatiwhthe parent corporation of the
Sellers (the "Parent"), hereby absolutely, uncaomwitly and irrevocably guarantees, as primarygasliand not as surety, the prompt payment
and performance of the obligations of the Sell@ren

Section 10 of this Agreement, as and when the samdue and payable or to be performed. Exceplagshea available to Sellers pursuant to
this Agreement, Parent hereby waives all demaratas and claims whatsoever that might constautsgal or equitable discharge of a
guarantor or surety, release or defense of a gt@ransurety or that might otherwise limit recaiemyainst Parent as guarantor.

ALLEGHENY TELEDYNE INCORPORATED

Title: Executive Vice President -
Fi nance and Adminsitration
and Chief Financial Oficer



Exhi bi t

Exhi bi t

Exhi bi t

Exhi bi t

LIST OF EXHIBITS

Formof Bills of Sale
Form of Assignment Agreenents
Form of Transition Services Agreenent

Form of Assunption Agreenents



NEWS RELEASE
1200 Wall Street West, Lyndhurst, NJ 07071
(201) 896-8400 ( FAX (201) 438-5680 www.curtissviatigom

CONTACT: Gary Benschip FOR | MVEDI ATE RELEASE
(201) 896-8520
gbenschi p@wcor p. curti sswright.com

CURTISSWRIGHT COMPLETESACQUISITION EXPANDING FLOW CONTROL BUSINESS

LYNDHURST, NJ - August 27, 1999 - Curtiss-Wright@oration (NYSE: CW) announced today that it hasgleted its acquisition of the
Pressure Relief Valve (PRV) and Vehicle Controlwéaand Pump (VCP) business units of Teledyne Fhystems, an Allegheny Teledyne
Incorporated company (NYSE: ALT). The agreemerdadquire these businesses was announced on JUQ28,

Curtiss-Wright assumed no debt in the $44 milliastctransaction, which is expected to be immediatetretive to earnings. The acquired
businesses generated combined sales of $42.8 miillid998.

Operating under the "Farris Engineering" trade natree PRV business is one of the world's leadingufecturers of pressurelief valves fo
use in processing industries, which include refesmpetrochemical/chemical plants and pharmacdutianufacturing. Products are
manufactured in Brecksville, Ohio and Brantford t@io. A service and distribution center is locaite@&dmonton, Alberta.

The VCP business, also located in Brecksville, Opiovides specialty hydraulic and pneumatic vaked air-driven pumps and gas boosters
under the "Sprague" and "PowerStar" trade namegeioeral industrial applications and also dire@laontrol valves for truck transmissions
and car transport carriers.

Pressure relief valves are self-actuated safeticdswesigned to prevent the overpressure of vegspklines and other critical industrial
equipment. Curtiss-Wright, through its Curtiss-Witigrlow Control (CWFC) subsidiary, is consideree arf the premier suppliers of safety
and relief valves to both the US Navy and the consiaknuclear industries. While the PRV and CWFGdurct lines are similar, they address
different markets. The strengths of PRV's relidi/ga in the industrial markets will complement CW§Established position in the nuclear
area to form a combined business that can bettee #8 markets on a global basis with a broadergementary product line, an improved
distribution system and engineering capabilities.

The acquired business units will operate as thedBngineering Division and Sprague Products Davi©f CWFC in their current locations
with the current team of employees.

Curtiss-Wright Corporation, headquartered in LyndhuNJ, is a diversified multinational manufactgriand service concern that designs,
manufactures and overhauls precision componentsysidms and provides highly engineered servicttetaerospace, defense, automotive,
shipbuilding, oil, petrochemical, agricultural egoient, power generation, railroad, metalworkingl fire and rescue industries. The
Company employs approximately 2,350 people. Opmratare conducted through six manufacturing féesli(five in North America and one
in Switzerland), thirty-seven metal-treatment segviacilities located in North America and Europed four component overhaul facilities
located in Florida, North Carolina, Denmark, andgaipore.

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of the@®eBecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could cacseal results to differ materially from
those expressed or implied. Readers are cautiootett) place undue reliance on these forward-lookiagements, which speak only as of the
date hereof. Such risks and uncertainties inclodeare not limited to: a reduction in anticipateders; an economic downturn; changes il
competitive marketplace and/or customer requirement inability to perform customer contracts atcmated cost levels; political
conditions in the United States and other countoesabor relation issues; and other factors tfeaterally affect the business of aerospace,
marine, and industrial companies. Please refdradCompany's current SEC filings under the Seegrdind Exchange Act of 1934, as
amended, for further information.
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