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Item 2. Acquisition or Disposition of Assets

(a) On October 29, 2002, Curtiss-Wright Corporafibre "Company") acquired substantially all theets®f the Electro Mechanical Division
("EMD") of Westinghouse Government Services Complab@ ("Westinghouse"), a wholly-owned subsidiarygfishington Group
International, for a purchase price of $80 milliarcash and the assumption of certain liabilitise purchase price is subject to certain
adjustments as provided for in the Asset Purchageédinent (the "Agreement"). The Company fundegtirehase price from the credit
available under the Corporation's Revolving Créatitlity. The purchase price was determined asaltef arm's length negotiations between
senior management of the Company and Westingh@tiseacquired business generated sales of $14@&mifii2001.

Pursuant to the terms and conditions of the Agregntiee Company purchased certain real estateshessinterests, inventory, fixed assets,
patents, trade names and trademarks, and othegihtas of the manufacturing and distribution opieres of EMD (the "Purchased Assets").

Westinghouse is not affiliated with the Companywvith any of the Company's subsidiaries. EMD, lodateCheswick, Pennsylvania, will
operate as part of the Company's Flow Control segraed as a wholly-owned subsidiary of Curif8sght Flow Control Corporation, in tu
a wholly-owned subsidiary of the Company. EMD wiflerate at its existing locations and with the @armanagement team and employee
workforce.

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

(b) Certain of the Purchased Assets constitutetpéauipment and other physical property, partidylfurniture, fixtures and leasehold
improvements used in the business as describedlese herein, and the Company intends to continak gse.
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Item 7. Financial Statement Pro For ma I nfor mation and Exhibits

(a) and (b) Financial Statements of Electro MeaterDivision of Westinghouse Government Servicem@any LLC and Pro Forma
Financial Information will be filed by Amendmenttivn sixty (60) days of the date hereof.

(c) Exhibits Description

2.1 Asset Purchase Agreement dated October 25 , 2002 between
Westinghouse Government Services Company LLC and
Curtiss-Wright Electro-Mechanical Corpora tion.

99.1 Press release of Curtiss-Wright Corporati on dated October
29, 2002.



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 custoemuirements; (vi) a change in
government spending; (vii) an inability to perfooustomer contracts at anticipated cost levelsi) (vdlitical conditions in the United States
and other countries; (ix) labor relation issuesl éf) other factors that generally affect the basmof aerospace, marine, and industrial
companies.



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/ denn E. Tynan

G enn E. Tynan
Vi ce President - Finance and
Chi ef Financial Oficer

Date: Novenber 11, 2002
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated as of Oct@®r2002, by and between Westinghouse Governmenic8s Company LLC,
a Delaware limited liability company ("Seller"),@urtiss-Wright Electro-Mechanical CorporatiorDelaware corporation ("Buyer").

RECITALS:

A. Seller, through its Electro-Mechanical Divisifthe "Division"),

(i) designs, develops and manufactures reactonaid coolant pumps, canned motor and pump dergstiship service generators, motors,
secondary propulsion systems, control rod drivelrarisms, seals, spare parts, power conditionirgjreldcs and other advanced electro-
mechanical equipment, (ii) provides engineeringises and (iii) performs refurbishment services,tfee United States Navy, the
petrochemical and hazardous waste managementiiedushd, currently through WEC, the commerciall@acutility industry (collectively,
the "Business"). Capitalized terms used hereinouthiefinition have the respective meanings sehfior ARTICLE |I.

B. Seller desires to sell, transfer and conveyugds, and Buyer desires to purchase and acquine &eller, the Purchased Assets, and Buyer
has agreed to assume the Assumed Liabilitiespathe Purchase Price and upon the terms and $ubjgee conditions set forth in this
Agreement.

C. Washington Group International, Inc., a Delawamporation and the indirect sole member of S€IMfGI"), has agreed to guaranty the
obligations of Seller hereunder pursuant to ther@ntgt Agreement substantially in the form of Exhibi(the "Guaranty Agreement").

D. Curtiss-Wright Corporation, a Delaware corpanatand the parent company of Buyer ("Curtiss-Wtightas agreed to guaranty the
obligations of Buyer hereunder pursuant to the @uigrAgreement.

NOW, THEREFORE, in consideration of the foregoimgmises and the mutual representations, covenadtagreements set forth here
the parties hereto hereby agree as follows:

ARTICLE
DEFINITIONS

1.1 Terms Generally. References to Articles, Sastidnnexes, Schedules and Exhibits in this Agredmee references to Articles and
Sections of, and Annexes, Schedules and Exhihithi®oAgreement unless otherwise indicated. ThedWimcluding” means including
without limitation. Any reference to the singularthis Agreement shall also include the plural sice versa. As used in this Agreement, the
phrases "used primarily in" or "held primarily fase in," "related primarily to" or "relating primlgrto" the Business, or the operation ther
and similar phrases are intended to exclude ass&sller owned or hel



(a) for use in the businesses or activities ofedejenerally or (b) for use by both the Busineskamy other business of Seller so long as such
assets or rights do not exclusively or primariliate to the Business.

1.2 Certain Terms. As used in this Agreement, tlewing terms have the following meanings:
Actuarial Arbitration Firm: the meaning set forth$ection 6.3(g)(Vv).
Advanced Funding Amount: the meaning set fortheot®n 2.4(a)(iii).

Affiliate: with respect to a Person, any other Bardirectly or indirectly controlling, controlled/bor under common control with, the first
Person and any officer, director or controllinggeer of such Person. As used in this definitiorhefterm "Affiliate," "control" (including the
terms "controlled by" and "under common control'§ans the possession, directly or indirectly, ofgbeer to direct or cause the direction of
the management policies of a Person, whether thrtheownership of voting securities, by votingstricontract or similar arrangement, as
trustee or executor, or otherwise. For purposesdfeneither WEC nor any Affiliate of WEC shall deemed an Affiliate of Seller or any of
Seller's Affiliates.

Agreement: this Asset Purchase Agreement (inclutliegAnnexes, Exhibits and Schedules hereto).

Ancillary Agreements: the Bill of Sale, the AssuioptAgreement, the Real Property Deed, the Regd?tp Assignment, the Patent
Assignment, the Trademark Assignment, the AssigtmESpecified Contracts, the Transition Servicggeement, the Guaranty Agreement,
and any other documents, certificates and instrasmegjuired to consummate the transactions contgetpby this Agreement, in each case,
only as applicable to the relevant party or patitesuch Ancillary Agreement as indicated by theteat in which such term is used.

Arbitration Firm: the meaning set forth in Sect@#d(b).

Assignment of Specified Contracts: the form for éissignment or sublicense to be executed by Selfarvor of Buyer, substantially in the
form or forms set forth in Exhibit B, for the Spkedl Contracts.

Assumed Contracts: the meaning set forth in Se&iba)(vii).
Assumed Liabilities: the meaning set forth in Smet2.2(a).

Assumption Agreement: the Assumption Agreementldindertaking to be executed by Buyer in favor ofé&gbkubstantially in the form of
Exhibit C, pursuant to which Buyer will assume kesumed Liabilities.

AWSE: the meaning set forth in Section 3.15(a).

AWSE CBA: the meaning set forth in Section 3.15(a).



Balance Sheet Date: the meaning set forth in Se8tis.

Ball Field: that certain parcel of real propertglirded in the Cheswick Facility and referred tdtes"ball field," as more particularly
described in Annex 1.

Ball Field Investigation: the magnetometer survegt groundwater assessment relating to the BaltlFéd described in the May 17, 2002
letter from Cummings/Riter Consultants, Inc. to Marl.. Ray of the Division and the June 14, 20aglefrom Cummings/Riter Consultants,
Inc. to Michael Maniki of Enercon Services, InchéBe | only), copies of which letters have beeniptesly furnished to Buyer.

Benefits Maintenance Period: the meaning set far®ection 6.3(j)(i).

Bill of Sale: the General Assignment and Bill oSt be executed by Seller in favor of Buyer, sabsally in the form of Exhibit D.
Business: the meaning set forth in the recitathimAgreement.

Business Information: the meaning set forth in ®ecs.5(b).

Buyer: the meaning set forth in the introductoryaggaph to this Agreement.

Buyer Indemnitee: the meaning set forth in Secéi@{a).

Buyer Permit: the meaning set forth in Section&.3(

Buyer's Actuary: the meaning set forth in Secti@(@)(v).

Buyer's Flexible Spending Account Plans: the meaasgt forth in
Section 6.3(e).

Buyer's 401(k) Plan: the meaning set forth in $&c6.3(h).

Buyer's Pension Plan: the meaning set forth ini@e& 3(Q).

Buyer's Plans: the meaning set forth in Sectio(e§.3

Buyer's PRB Plan: the meaning set forth in Sedi&(j)(i).

Buyer's SERP: the meaning set forth in Section)6.3(

Buyer's Welfare Plans: the meaning set forth irti6ed.3(b).

CERCLA: the Comprehensive Environmental Responsejgnsation and Liability Act, as amended.
Change in Working Capital: the meaning set fortBattion 2.4(a)(ii).
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Cheswick Facility: the real property located imear Cheswick, Pennsylvania and described in A@néxgether with all buildings,
structures, improvements and fixtures located threend all appurtenances, rights, easements, 1afivgy, tenements and heriditaments
incident thereto.

Closing: the meaning set forth in Section 2.6(a).

Closing Date: the meaning set forth in Section&).6(

Closing Working Capital: the meaning set forth acon 2.4(a).

Code: the Internal Revenue Code of 1986, as amended

Confidentiality Agreement: the meaning set forttsiection 5.5(a).

Consent: any consent, approval, authorization adatibn, order, notice or filing or registratiorgquérement.
Consultant: the meaning set forth in Section 8.5(b)

Contracts: the meaning set forth in Section 3.9.

Curtiss-Wright: the meaning set forth in the rdsita this Agreement.

Disclosure Schedule: the disclosure schedule delivBy Seller prior to or concurrently with the exton and delivery of this Agreement, as
such disclosure schedule may be amended or suppiedikey Seller from time to time prior to the Chygipursuant to Section 5.12.

Dispute Notice: the meaning set forth in Secti@(@(v).
Division: the meaning set forth in the recitalghs Agreement.
EdF Claim: the meaning set forth in Section 2.2(a)(

Employee Plan: any "employee benefit plan" (witthia meaning of section 3(3) of ERISA) or any othenus, stock option, stock
appreciation, stock purchase, incentive, retengemerance, termination, lay-off, leave of absedisability, workers compensation, pension,
health care, profit sharing, retirement, vacatiohaliday pay, insurance, deferred compensatiasttoer employee or welfare benefit plan,
agreement or arrangement maintained or contribiotég Seller that are applicable to Seller's emgésywho work for the Business on the
date of this Agreement.

Employees: the meaning set forth in Section 3.15(a)
Environment or Environmental: ambient air, indoir surface water, groundwater, sediments, saill lsurface or land subsurface.
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Environmental Condition: the generation, receivingndling, use, storage, containment, treatmanrisportation, shipment, disposition,
Release or Threat of Release prior to the Closiramg Hazardous Substance by any Person (or tltepessors of any such Person) that has
resulted in or may result in response action uadgrEnvironmental Laws or as to which any Liabilgycurrently or may in the future be
imposed on any Person based on conditions exiptingto the Closing or the actions or omissionsipio the Closing of any Person (or the
predecessors of any such Person) with respecitélanardous Substance or reporting with respecetbe

Environmental Law: any Law (i) creating a causadtfon for damage to persons or property due togxe to Hazardous Substances or (ii)
relating to the protection of human health or t@iEbnment, including the Clean Air Act, the Fedahtater Pollution Control Act, CERCL/
the Emergency Planning and Community Right to Kim#; the Solid Waste Disposal Act (including thesBerce Conservation and
Recovery Act), the Toxic Substances Control Aat, 8#afe Drinking Water Act and other substantialiyilsr Laws, as amended from time to
time.

Environmental Losses: the meaning set forth iniSe&.5(d).
Environmental Permit: any Permit issued to Selledar an Environmental Law in connection with thempion of the Business.

Equipment: the machinery, equipment, tools, ofégeipment, business machines, computer systemsauigiment, furniture and accessories
owned or leased by or licensed to Seller and exjsin the Closing Date that are used primarifhaBusiness, including any express or
implied warranties by the manufacturers, sellerficensors thereof, or of any component thereofh&extent transferable.

ERISA: the Employee Retirement Income Security #ct974, as amended.

ERISA Affiliate: any corporation or trade or busiisecontrolled by, controlling or under common cohivith Seller within the meaning of
section 414 of the Code or section 4001(a) or 4004df ERISA.

Excluded Assets: the meaning set forth in Sectia(b.
Excluded Liabilities: the meaning set forth in Sect2.2(b)(iii).
Existing Schedule: the meaning set forth in Sedai@{j)(ii).

Exon-Florio Amendment: section 721 of the Omnibusde and Competitiveness Act of 1988 (amending Mtl of the Defense Production
Act, 50 U.S.C. App. Section 2170 (1997)).

Facilities: the meaning set forth in Section 3.8(c)



FAS 106: Statement of Financial Accounting Stangdtd. 106 (Employers' Accounting for Postretirenanefits Other Than Pensions), as
issued by the Financial Accounting Standards Board.

FAS 106 Event: the meaning set forth in Sectiorfjgi3.
Financial Statements: the meaning set forth iniGe&.5.
Fixed Assets: all fixed assets of Seller on thes@ig Date that are located at the Cheswick Fadility the Mount Pleasant Facility.

FOCI: foreign ownership, control, or influence,sash term is defined in and regulated by the Natitmdustrial Security Program Operating
Manual, Department of Defense 5220.22-M (JanuaBp),%s amended, modified and supplemented from timiime.

414(l) Amount: the meaning set forth in Section(§)@v).

GAAP: generally accepted accounting principlesfifmaincial reporting in the United States, appliedeobasis consistent with the historical
management accounting policies and proceduresddivision.

Gasoline UST Release: the meaning set forth ini@e8t5(b).

Governmental Authority: any government or politisabdivision or regulatory authority, whether fgreior domestic, federal, state,
provincial, territorial, local or municipal, or amgency or instrumentality of any such governmengaditical subdivision or regulatory
authority, or any foreign or domestic, federaltest@rovincial, territorial, local or municipal cdior similar tribunal.

Government Contract: any Assumed Contract entetedwith any Governmental Authority and any subcaxcttrelating to obligations to be
performed pursuant to an Assumed Contract entatednith any Governmental Authority.

Guaranty Agreement: the meaning set forth in tléats to this Agreement.

Hazardous Substance: any chemical, material otautes in any form, whether solid, liquid, gase@asnisolid, or any combination thereof,
whether waste material, raw material, chemicalsfiad product, byproduct, or any other materiarticle, that is listed or regulated under
applicable Environmental Laws as a "hazardoust@i¢" substance or waste, or as a "pollutant”cantaminant,” or is otherwise listed or
regulated under applicable Environmental Laws bgediLposes a hazard to human health or the Emaieah including petroleum, petrolet
products, flammable explosives, radioactive malerasbestos, urea formaldehyde, foam insulatiod J@d-containing paints or coatings.

HSR Act: the Hart-Scott-Rodino Antitrust Improven®Act of 1976, as amended.

IBEW: the meaning set forth in Section 3.15(a).



IBEW CBA: the meaning set forth in Section 3.15(a).
Indemnification Claim: the meaning set forth in &@t 8.3(a).
Indemnifying Party: the meaning set forth in Seti®3(a).
Indemnitee: a Buyer Indemnitee or Seller Indemniéseapplicable.
Initial Transfer Date: the meaning set forth in tBet6.3(g)(viii)(A).

Intellectual Property: patents, know-how, traderes; confidential and proprietary information,rfarlas, processes, trademarks, service
marks, trade dress, logos, trade names, indudeggns, copyrights and mask works, and all regfistis and applications therefor, and all
goodwill associated therewith.

Inventory: the raw materials, work-in-process, dhreéd goods and other inventory, store room padsapplies existing on the Closing Date
and located at the Cheswick Facility, the MouneaB#nt Facility or other offite storage facilities, that are owned by Seliet ased primaril
in the Business.

IRS: the United States Internal Revenue Service.

Korean Profit Amount: the meaning set forth in 8tP.4(a)(iv).

Korean Projects: the meaning set forth in Sectidifad(iii).

Law: any applicable federal, state or local lawtige, ordinance, rule, Order, regulation or oteeguirement of any Governmental Authority.

Liabilities: any and all liabilities and obligatierof every kind and description whatsoever, whesilieh liabilities or obligations are known or
unknown, disclosed or undisclosed, matured or uared} accrued, absolute, contingent or otherwise.

LIBOR Rate: the meaning set forth in Section 6.Q(g)(B).
Lien: any mortgage, lien, pledge, encumbrance,ritgdnterest, claim, charge, defect in title ohet restriction.

Losses: any and all claims, Liabilities, lossase§i, costs, royalties, proceedings, deficiencietaarages (whether or not resulting from Third
Party Claims), including out-of-pocket expenses maonable attorneys' and accountants' fees @ttimithe investigation or defense of any
of the same or in enforcing any rights hereunder.

Management Balance Sheet: the meaning set foSkdtion 3.5.

Material Adverse Effect: a material adverse effatthe business, results of operations or finamaatlition of the Business or the Purchased
Assets, taken as a whole, but shall not includbgeilone or in combination, any such effect thatlts from or arises out of any material
change in the procurement policies of the UnitetestNavy as they relate to the
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procurement of pumps and motors, or any other ewecurrence, fact, condition, change or developrtiet affects the economy generally,
the commercial nuclear industry or the petrochehtichazardous waste management industries.

Motor Vehicles: the leased or owned motor vehidestified on Annex 4, and any leased motor vebitdased to replace any thereof
between the date hereof and the Closing Datejrifesich case is owned or leased by Seller andpriedrily by the Business on the Closing
Date.

Mount Pleasant Facility: Seller's facility locatiedor near Mount Pleasant, Pennsylvania that isdéainder the Mount Pleasant Lease,
together with all improvements and fixtures locateeteon and all appurtenances, rights, easenréagttss-of-way, tenements and
heriditaments incident thereto.

Mount Pleasant Lease: the lease described on AB\neneating Seller's rights in the Mount Pleasatiliy, as amended, modified and
assigned to date, and as hereafter amended orietbds permitted hereby.

Notice Period: the meaning set forth in Sectior{@.:
Novation Agreements: the meaning set forth in $ech.4(a).
NGAP Schedule: the meaning set forth in Sectio)gii3.

NRC: the United States Nuclear Regulatory Commissioany successor agency or other Governmentdlohitly to whom jurisdiction ove
radiological materials has been transferred orgdeésl.

NRC Bond: the meaning set forth in Section 5.1¢

NRC Licenses: the meaning set forth in Section @)L

Order: any order, judgment, injunction, award, decruling, charge or writ of any Governmental Aurity.
Ordinary Course of Business: the ordinary courdausiness consistent with past custom and practice.
Other Substance Discovery: the meaning set for8eiction 8.5(b).

Patent Assignment: the Patent Assignment execyt&klber, substantially in the form of Exhibit ESségning Seller's entire right, title and
interest in, to and under the patents and patgaiications listed on Annex 5.

PBGC: the Pension Benefit Guaranty Corporation.



Permits: permits, licenses, franchises, registnaticonsents, waivers, approvals and authorizaissued or granted by any Governmental
Authority, other than those issued by the U.S. iradad Trademark Office or equivalent state oritpreffice.

Permitted Liens: (i) Liens for Taxes, assessmemissémilar charges not yet due and payable, onttmpayment of which is being contested
in good faith by appropriate proceedings, and fhiclv adequate reserves have been set aside;dii}lin connection with workers'
compensation, unemployment insurance or other lseegarity obligations; (iii) Liens to secure bidsnders, contracts (other than contracts
for the payment of money), leases, statutory ohbtiga, surety and appeal bonds and other obligatidtike nature arising in the Ordinary
Course of Business; (iv) any progress payment Laégiséng in the Ordinary Course of Business frommgpess payments made by any
Governmental Authorities on Government Contracss éne included in the Assumed Liabilities; (v) inagics', workers', materialmen's,
carriers', bankers' and other like Liens arisingnourred in the Ordinary Course of Business; fef)leased property or assets, Liens of les
or of mortgagees of lessors arising by operatiolawfor pursuant to the terms of leases; (vii) soghing restrictions, easements, covenants,
rights-ofway, restrictions on the use of the property, mattehich would be revealed by an accurate survegaord search, and other sim
encumbrances incurred in the Ordinary Course ofri&ss, as would not reasonably be expected to ialliyeand adversely affect the value
utility of the property so encumbered; (viii) Lielisted in Section 3.7 of the Disclosure Schedulesfiected as a liability on the Management
Balance Sheet; and (ix) such imperfections of &tid such other Liens, if any, as would not realslyrize expected to materially and
adversely affect the value or utility of the prdyeso affected.

Person: any individual, sole proprietorship, parthig, corporation, limited liability company, jaistock company, association, trust, joint
venture, Governmental Authority or other entity.

Petrobras Cooperation Agreement: the Cooperatioeegent No. 540.4.101.97, dated as of March 3, 199@nd between Westinghouse
Industry Products International Company and PetrBleasileiro S.A., as subsequently amended by itts¢ Amendment, dated as of October
29, 1997, the Second Amendment, dated as of Mag 48, the Third Amendment, dated as of April 2209, the Fourth Amendment, dated
as of August 15, 2000, and the Fifth Amendmengdiats of August 15, 2001.

Proceeding: the meaning set forth in Section 3.11.

PRB Participants: the meaning set forth in Sedsi&j)(i).

Purchase Price: the meaning set forth in Sectidn 2.

Purchased Assets: the meaning set forth in Se2tiya).

Purchased Intellectual Property: the meaning s#t fo Section 2.1(a)(viii).

Real Property Assignment: the assignment and adsomrggreement conveying to Buyer Seller's interésthe Mount Pleasant Lease,
substantially in the form of Exhibit F, to be extamliby Seller and Buyer.
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Real Property Deed: one or more limited warrangdseconveying to Buyer Seller's interests in thes@lick Facility, substantially in the
form of Exhibit G, to be executed by Seller.

Related Party: as to any Buyer Indemnitee, Buywed,as to any Seller Indemnitee, Seller.

Release: any spilling, leaking, pumping, pouringijténg, emptying, discharging, injecting, escapidgmping or disposing of a Hazardous
Substance into the Environment, that (i) requissadial action under an applicable Environmental ba (ii) exceeds the reportable quan
for such substance established under an appliéabhleonmental Law.

Revised Schedule: the meaning set forth in Se@&i8§)(ii).

Seller: the meaning set forth in the introductoayggraph to this Agreement.

Seller Indemnitee: the meaning set forth in Sec8@{b).

Seller's Actuary: the meaning set forth in Sec6@(g)(iv).

Seller's Flexible Spending Account Plans: the measet forth in
Section 6.3(e).

Seller's 401(k) Plan: the meaning set forth in i8ad.3(h).

Seller's knowledge or any similar term or phraseysed herein: the actual knowledge of Terri L. tslaVice President and General Manager,
Adam G. Spitznagel, Chief Financial Officer of Bi&vision, Joseph P. Kozuch (other than with respe@&ections 3.14, 3.15(g), 3.16 and
3.17(a)), Allan E. Hribar (but only with respect3ection 3.17(a)), Linda C. Plumb (but only witlspect to Sections 3.14 and 3.15(g)),
Charles T. Lim (but only with respect to

Section 3.16) or John E. Zabala (but only with eetpo Section 3.15(g)), in each case, obtainegdémormal course of their respective duties
as such officers or managers, but without any &rrthvestigation or inquiry by any such officersnaanagers. For purposes of this definition,
neither Seller nor any of such officers or managtedl be deemed to have constructive knowledgeatfers that are of public record, nor
shall any knowledge be imputed to any of such efigcmanagers or Seller (except that the actualleatye of such officers or managers will
be imputed to Seller).

Seller's Pension Plan: the meaning set forth ini@e6.3(g).
Seller's PRB Plan: the meaning set forth in Sediafj)(ii).
Seller's SERP: the meaning set forth in Sectiofi)6.3
Seller's Welfare Plans: the meaning set forth ictiBe 6.3(b).
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Specified Contracts: the Teaming Agreement; the VBB&ed Technology Agreement; the Mount Pleasaasé;eghe Petrobras Cooperation
Agreement; the Joint Cooperation/Development Agegindated as of August 1, 1995, by and betwedn Stal Company and the Divisic
and the WEE Teaming Agreement.

Supplies: the meaning set forth in Section 5.14.

Tax: any tax or other fiscal levy imposed by anw&omental Authority, including any net incomeegattative or add-on minimum, gross
income, gross receipts, sales, use, ad valoreme alded, transfer, franchise, profits, licensgisteation, recording, documentary,
conveyancing, gains, withholding, payroll, employmexcise, severance, stamp, occupation, prenpuoperty, environmental or windfall
profit tax, custom, duty or other like assessmtagtether with any interest, penalty, addition to ¢a additional amount imposed or assessed
by any Governmental Authority with respect thereto.

Tax Return: any return, declaration, report, foctajm for refund, or information return or staterheglating to Taxes, including any schedule
or attachment thereto, and including any amendnhemnéeof.

Teaming Agreement: that certain (i) Teaming Agreeinéated as of November 16, 2001, between WECSafldr and (i) side letter, dated
November 16, 2001, from Aris S. Candris to TerrMarts.

Third Party Claim: any claim made, or action, suibther proceeding (including a binding arbitrat@r an audit by any Taxing authority)
commenced, against any Indemnitee, including angr&nmental Claim to or against such Indemnitee.

Threat of Release: a substantial likelihood of &e&se that requires action to prevent or mitigat@age to the Environment that might result
from such Release.

Top-Up Amount: the meaning set forth in Section@)&iii).
Trade Secrets: the meaning set forth in Sectiot@®Mii).

Trademark Assignment: the Trademark Assignmentgre by Buyer, substantially in the form of Exhidi assigning Seller's entire right,
title and interest in, to and under the trademésksd on Annex 5.

Transfer (including the term Transferred): withpest to any asset, property, right or intereststie, transfer, assignment, conveyance and
delivery of such asset, property, right or interest

Transferred Employees: the meaning set forth ini@e6.1.
Transferred Non-Union Employees: the meaning g¢t fo Section 6.2.
Transferred Union Employees: the meaning set forection 6.2.
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Transition Services Agreement: the Transition SEwiAgreement, executed by Buyer and Seller, sufiists in the form of Exhibit I.
Unadjusted Purchase Price: the meaning set foifeation 2.3.

U.S.-Controlled Entity: the meaning set forth ircen 4.9.

WARN: the Federal Worker Adjustment Retraining &wtification Act of 1988, as amended, or any sim#tate or local "plant closing” law.
WEC: Westinghouse Electric Company LLC, a Delawenéed liability company.

WEE Teaming Agreement: the Revised Teaming Agre¢ndeted as of November 7, 2001, by and betweertiMgb®use Electric Europe
S.A. and the Division.

WGI: the meaning set forth in the recitals to thggeement.

WGS Shared Technology Agreement: the WGS Sharelnbéagy Agreement, dated as of March 22, 1999, fuyleetween CBS Corporatis
(now known as Viacom, Inc.) and Seller.

Working Capital Statement: the meaning set fortBéction 2.4(a).

ARTICLE I
SALE AND PURCHASE OF ASSETS

2.1 Sale and Purchase of Assets.

(a) Purchased Assets. Upon the terms and subjéuoe twonditions of this Agreement, at the Closingd aeffective as of the time set forth in
Section 2.6(a), Seller shall Transfer to Buyer, Bagler shall purchase and acquire from SellemfaBeller's right, title and interest in and to
all of Seller's property and assets, real, personalixed, tangible or intangible, of every kinddashescription, wherever located, owned by
Seller and relating primarily to the Business, ang and all goodwill associated therewith, inclggihe following assets, but excluding the
Excluded Assets (such assets, excluding the ExdlAdsets, the "Purchased Assets"):

(i) the Cheswick Facility;

(i) the Mount Pleasant Lease;
(iii) the Fixed Assets;

(iv) the Inventory;

(v) the Equipment;

(vi) the Motor Vehicles;
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(vii) all contracts, purchase orders, leases odqueal property, commitments, bids, orders, progosastruments and other agreements en
into in the Ordinary Course of Business on behfithe Division and relating primarily to the Busgseand existing on the Closing Date and
the rights to the Specified Contracts as proviaetthé Assignment of Specified Contracts (colledsivthe "Assumed Contracts");

(viii) all trade secrets, know-how, industrial dgs$, formulas, processes and other confidentiabaogrietary information owned by Seller
and used primarily in the Business (collectivelirdde Secrets"), the other Intellectual Propedied in Annex 5, and the goodwill associated
therewith (the "Purchased Intellectual Property");

(ix) copies of all books, records, ledgers, filgata, documents and correspondence relating Bubkmess, including customer, supplier or
other lists, telephone, telecopy and email addseasd listings, manufacturing and engineering dig&iand specifications, patterns, jigs,
program maps, sales information, environmentalngsand files, business and marketing plans, stuahie proposals, service, maintenance
and warranty records, equipment logs, operatingaegiand procedure manuals, computer records, peis@tords and files, promotional
materials, financial and accounting records anératdgchnical and business records owned by Selterelating primarily to the Business and
existing on the Closing Date; provided, howeveat theller shall be entitled to retain copies of angh materials that are necessary in its
reasonable judgment for its Tax, accounting, parebar legal purposes (including Securities andiaxnge Commission reporting);

(x) to the extent assignable or transferable, alhits (including applications for issuance or rakthereof and application materials in
process) that are used exclusively in the operatighe Business;

(xi) any accounts, notes and other receivablesechon Seller's books relating exclusively to thesiBess and the full benefit of all security
therefor and any claim, remedy or other right dfe3eelated thereto;

(xii) any rights of Seller relating to any prepaixpenses, deposits or claims for refund or rightftset against any Person, other than refunds
and deposits relating to Taxes;

(xiii) any rights to insurance proceeds and deferusts actually received by Seller after the Clgsinder Seller's insurance policies for an
omission or other occurrence committed or omittedilleged to have been committed or omitted, gadhe Closing relating to the Busine
except to the extent that (A) the claim arising¢fiemm is an Excluded Liability hereunder or (B¢ ttlaim arising therefrom relates to an a
which would otherwise be included in the definitiohPurchased Assets and which is replaced withbatitute asset of comparable value and
function on or prior to the Closing Date; and
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(xiv) the rights of Seller under, and any funds anaperty held in trust or any other funding vediplrsuant to, or any insurance contract
providing funding for, any Employee Plan, to théest provided pursuant to ARTICLE VI.

(b) Excluded Assets. The Purchased Assets shaihaloide, and Seller shall not Transfer, and Bigfedl not purchase or acquire, any right,
title or interest in or to any of the following grerties and assets (collectively, the "Excludedefss:

(i) any cash and cash equivalents or similar tygfésvestments owned by Seller, including certifesaof deposit, treasury bills and other
marketable securities;

(i) the certificate of formation, Taxpayer and ethdentification numbers, minute and limited liggicompany interest record books and the
company seals of Seller;

(iii) any Intellectual Property not listed on AnnBxincluding any trademarks, corporate namesetreanes, logos, domain names, or any
variation thereof, and any rights or interestseireand the goodwill associated therewith incorfiogathe name "Westinghouse," the "Circle
W" logo mark, the slogan "You can be sure . itgfWestinghouse" or "Washington," or any abbrgerathereof;

(iv) the WEC Technology (as defined in the TeamAggeement), except to the extent that Buyer shalehthe right to use such WEC
Technology pursuant to the assumption agreemem¢egtated by Section 5.16;

(v) any items of finished goods Inventory that soéd by Seller in the Ordinary Course of Busindsthe Division after the date of this
Agreement;

(vi) any rights to any refunds, and any depositSeifer with any Governmental Authority, relatimgTaxes;
(vii) the properties and assets described in Aréjex

(viii) all books, records, manuals and other malsrihat (A) originate from the corporate headaerarof Seller and set forth accounting,
financial, personnel or other corporate policiegliable to substantially all the operations ofl&el(B) are held for use primarily in
connection with any Excluded Liability, (C) areaaty location other than the Cheswick Facility a&r Mount Pleasant Facility and do not
relate substantially to the Business or (D) arestitgect of Section 5.17; and

(ix) the rights of Seller under, and any funds praperty held in trust or any other funding vehiglesuant to, or any insurance contract
providing funding for, any Employee Plan, exceptite extent provided pursuant to ARTICLE VI.

2.2 Assumption of Liabilities, etc.

(a) Assumed Liabilities. Effective from and afteetClosing, Buyer shall, as partial consideratmrtlie Purchased Assets, assume and be
responsible for, pay, perform,
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satisfy and discharge in a timely manner all offtilowing Liabilities (collectively, the "Assumeldabilities"):

(i) all Liabilities in respect of products manufad or sold by the Division (including product waarty and product liability claims), other
than any Liability relating to the claims of Weghrouse Electric Europe S.A. and Electricite de Eeashescribed in Section 3.9 of the
Disclosure Schedule under the caption "EdF Clatim8 (EdF Claim™);

(i) all Liabilities for Taxes related to the coratwof the Business after the Closing;

(iii) all Liabilities in respect of performance adphtions (other than to the extent such obligat@msfor the payment of money and are due
payable prior to the Closing or are owed in respégerformance by the other party before Closinih respect to the Assumed Contracts
(but, in the case of the Liabilities under the WSlsared Technology Agreement, only insofar as theesare applicable to the Division, the
Business or the rights under such agreement thatudolicensed to Buyer pursuant to Section 5.16);

(iv) all Liabilities in respect of any current arfner employee of the Business or the beneficiagependent of any such current or former
employee for whom Buyer is to be responsible purst@ARTICLE VI,

(v) all Liabilities under or in respect of any Eraimental Law or any Environmental Condition (Ay@siated with Building 5B at the
Cheswick Facility and (B) to the extent providedtothe responsibility of Buyer as set forth int#er8.5, but excluding any Liability arisit
from the breach of any of Seller's representatiomswarranties set forth in

Section 3.16 (but subject to the limitations of t8etr8.4);

(vi) all Liabilities set forth in the ManagementIBace Sheet or arising in the Ordinary Course dfiBess since the Balance Sheet Date; and

(vii) all Liabilities otherwise resulting from orriging out of the operation of the Business by Buge Buyer's ownership, operation or use of
the Purchased Assets, or the actions or omissioBayer, its Affiliates, agents, contractors or sabtractors in connection therewith,
following the Closing.

(b) Excluded Liabilities. Except as expressly pdad in Section 2.2(a), Buyer shall not assume shiadl not be deemed to have assumed:
(i) any Liability relating to the EdF Claim;

(i) all Liabilities under or in respect of any Emnmental Law or any Environmental Condition te #ixtent provided to be the responsibility
of Seller as set forth in Section 8.5; or
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(iii) any other Liability of Seller not expresslgsumed by Buyer under Section 2.2(a) (the foregekujuded Liabilities being referred to
herein as the "Excluded Liabilities").

(c) No Novation, etc. Each party hereto agreesrthakransfer by Buyer of all or part of the Purdthéssets or the Business to any other
Person shall relieve Buyer of its obligations hadrr with respect to the Assumed Liabilities. Bufggther covenants that Buyer will do,
execute and deliver, or will cause to be done, etegtand delivered, all such further acts andumsénts that Seller or any of its successors
and assigns may reasonably request in order to fullyeevidence the assumption of the Assumed Lt provided for in this Section 2.2.

2.3 Purchase Price. Subject to and upon the temths@nditions of this Agreement, in considerationthe Transfer to Buyer of the Purcha
Assets, Buyer shall pay to Seller at the Closing,$80,000 (the "Unadjusted Purchase Price"), bg wansfer of immediately available fur
in U.S. dollars to Seller at one or more previows#gignated accounts of Seller. The Unadjustedh@aecPrice shall be adjusted after the
Closing pursuant to

Section 2.4. The Unadjusted Purchase Price, plasmrs the adjustment amount, shall be the "PuecRaise."

2.4 Adjustment of Purchase Price.

(a) Within 90 days after the date of this Agreem8ulyer shall prepare and deliver, or cause torbpgred and delivered, to Seller a working
capital statement (the "Working Capital Statememtt¢pared in a form attached as Annex 7 settiri:fo

(i) the Division's accounts receivable, inventong ather current assets, excluding cash, as dfkhging Date less the Division's accounts
payable, progress billings and other current libé# as of the Closing Date ("Closing Working Gafl). The Closing Working Capital shall
be prepared in accordance with GAAP, taking intoaat the exceptions to GAAP described in the ntiiése Management Balance Sheet
and Seller's Closing Date obligations under ARTIGLEand shall exclude the reserve establishedbytivision for the EdF Claim. For
purposes of reference for this Section 2.4 anghfimposes of this Agreement, the working capitahefDivision as of January 31, 2002 as
reflected on the Management Balance Sheet is eadmlibs total current assets of $45,623,000, déslscurrent liabilities of $53,061,000, for
a working capital of negative $7,438,000;

(i) the amount by which Closing Working Capitalgeeater than (or less) than the working capitahefDivision as of January 31, 2002
("Change in Working Capital);

(iii) the calculation of distribution of advancediding on customer orders referred to by the Divisis project numbers U573 and U574 (the
"Korean Projects") and project number F028, asritest and set forth on Annex 7, as of the Closirgel{the "Advanced Funding Amount
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(iv) the project to date profit on the Korean Potge as described and set forth on Annex 7, dseo€tosing Date (the "Korean Profit
Amount"); and

(v) the amount of the Purchase Price adjustmerithwghall be an amount equal to the Change in Wigrkiapital, minus the Advanced
Funding Amount, plus the Korean Profit Amount.

(b) Within 60 days following receipt by Seller dfet Working Capital Statement, Seller shall deliweitten notice to Buyer of any dispute it
has with respect to the preparation or conteni@MWorking Capital Statement. In the event thaleBeloes not notify Buyer of a dispute with
respect to the Working Capital Statement withinhs@@-day period, such Working Capital Statementtivalfinal, conclusive and binding on
the parties. In the event of such notification afigpute, Buyer and Seller shall negotiate in g@dtth to resolve such dispute. If Buyer and
Seller, notwithstanding such good faith effort| fairesolve such dispute within 60 days after &eldvises Buyer of its objections, then
Buyer and Seller jointly shall engage the firm d?MG LLP or another nationally recognized accounfing mutually acceptable to Buyer
and Seller (the "Arbitration Firm") to resolve sutispute. The determinations made by the Arbitrakom shall (i) not result in a downward
adjustment to the Purchase Price greater tharsthatht by Buyer or in an upward adjustment to tiketfase Price greater than that sougt
Seller, and

(i) be final, conclusive and binding on the pasti@he Arbitration Firm shall base its determinatim GAAP, taking into account the
exceptions to GAAP described in the footnotes soNtanagement Balance Sheet and excluding the eesstablished by the Division for the
EdF Claim. Buyer and Seller shall share equallyféles and expenses of the Arbitration Firm.

(c) For purposes of complying with the terms sethfin this Section 2.4, Buyer and the Division,tba one hand, and Seller, on the other
hand, shall cooperate with and make availablea@mther party and its representatives all inforamatrecords, data and working papers, and
will permit access to their facilities and persdnas may be reasonably required in connection thighpreparation and analysis of the
Working Capital Statement and the resolution of disputes thereunder.

(d) If the Purchase Price adjustment (as finallieained pursuant to Section 2.4(b)) is negativentthe Unadjusted Purchase Price will be
decreased by the amount of such shortfall and 1S&ill pay or cause to be paid, by bank wire fearsf immediately available funds to an
account designated in writing by Buyer, an amounrtash equal to such shortfall, within five bussdays from the date on which Closing
Working Capital is finally determined pursuant tec8on 2.4(b).

(e) If the Purchase Price adjustment (as finallgieined pursuant to Section 2.4(b)) is positinentthe Unadjusted Purchase Price will be
increased by the amount of such excess and Bugdipsty or cause to be paid by bank wire transfémenediately available funds to an
account, designated in writing by Seller, an amamicash equal to such excess, within five busidegs from the date on which Closing
Working Capital is finally determined pursuant tec8on 2.4(b).
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2.5 Allocation of Purchase Price. The parties willtually agree upon the allocation of the Purclitrdge among the Purchased Assets within
30 days following the Closing. Each of the partieseto shall report the purchase and sale of thehBsed Assets in accordance with such
allocations in all reports and returns (includirexTReturns) prepared and filed with any Governnigxt#hority.

2.6 Closing.

(a) Closing. The consummation of the transactiameamplated by this Agreement (the "Closing") wake place on the second business day
following the satisfaction or waiver of the condits set forth in ARTICLE VII at the offices of Janday, Reavis & Pogue, 901 Lakeside
Avenue, Cleveland, Ohio 44114, or at such othez datl place as is mutually agreed upon in writinghie parties. The date on which the
Closing occurs is referred to herein as the "Clp&hate." Legal title, equitable title and risk ob§ with respect to the Purchased Assets will
pass to Buyer at the Closing, which transfer wélldeemed effective for Tax, accounting and otherprdational purposes as of 11:59 p.m.
(Eastern Standard Time) on the Closing Date.

(b) Deliveries by Seller at the Closing. Subjecata upon the terms and conditions of this Agrednatrihe Closing, Seller shall deliver, or
cause to be delivered, to Buyer the following:

(i) the Ancillary Agreements to which Seller is arty, duly executed by Seller;

(i) the Guaranty Agreement duly executed by W@gether with certified copies of resolutions dulippted by the board of directors of W
evidencing the approval of such guaranty;

(iii) a certificate of good standing of Seller,ussl by the Secretary of State of the State of Delaydated within 15 days of the Closing;

(iv) certified copies of the relevant provisionerfr Seller's Amended and Restated Limited Liab{ligmpany Operating Agreement and of
resolutions duly adopted by the Board of DirectfrSeller evidencing the taking of all limited liity company action necessary to authorize
the execution, delivery and performance of thise®gnent and the Ancillary Agreements and the consatiomof the transactions
contemplated hereby and thereby;

(v) a certificate of an executive officer of Seltartifying, pursuant to Treasury Regulations secfi.1445-2(b)(2), that Seller and Seller's
parent are not foreign persons within the meanfragotions 1445 and 897 of the Code;

(vi) a certificate of an executive officer of Selldated as of the Closing Date, certifying that ¢bnditions set forth in Sections 7.2(a) and 7.2
(b) have been satisfied;

(vii) a certificate of the Secretary or Assistant&tary of Seller identifying the name and tithel dearing the signatures of the officers of
Seller authorized to
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execute and deliver this Agreement and the otheresgents and instruments contemplated hereby;
(viii) Consents, in form and substance reasonaditigfaictory to Buyer, to the assignment of the 8jgecContracts; and

(ix) such other deeds, bills of sale, assignmergdificates of title, documents and other instrataef transfer and conveyance of the
Purchased Assets as may be reasonably requesBgyby, each in form and substance reasonably aetisf to Buyer, and executed by
Seller.

(c) Deliveries by Buyer at the Closing. Subjecata upon the terms and conditions of this Agreenadrihe Closing, Buyer shall deliver, or
cause to be delivered, to Seller the following:

(i) the Unadjusted Purchase Price payable to Sadleset forth in
Section 2.3;

(i) the Guaranty Agreement duly executed by Cartigright, together with certified copies of resaus duly adopted by the board of
directors of Curtiss-Wright evidencing the approeBsuch guaranty;

(iii) the Ancillary Agreements to which Buyer igarty, duly executed by Buyer;
(iv) a certificate of good standing of Buyer, isdumy the Secretary of State of the State of Delaydated within 15 days of the Closing;

(v) certified copies of Buyer's certificate of imporation and bylaws and of resolutions duly adadig the Board of Directors of Buyer
evidencing the taking of all corporate action nseeg to authorize the execution, delivery and perémce of this Agreement and the
Ancillary Agreements and the consummation of thedactions contemplated hereby and thereby;

(vi) a certificate of an executive officer of Buyeliated as of the Closing Date, certifying thatdbeditions set forth in Sections 7.3(a) and 7.3
(b) have been satisfied; and

(vii) a certificate of the Secretary or Assistaetftary of Buyer, identifying the name and tithel dearing the signatures of the officers of
Buyer authorized to execute and deliver this Agrestnand the other agreements and instruments cplated hereby; and

(viii) any other documents or instruments relatind@uyer's payment of the Purchase Price or assampt the Assumed Liabilities as Seller
may reasonably request.

2.7 Payments Received After the Closing. In thenetleat, after the Closing, (a) Buyer shall recaeny payment of any amount that is an
Excluded Asset or (b) Seller shall
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receive any payment of any amount that is a PuethAsset, the party receiving such payment shalhpily deliver it to Seller (in the case
of any such amounts received by Buyer) or Buyeth@case of any such amounts received by Sedledprsed where necessary, without
recourse in favor of such other party, except #oaktent that such amount has previously beerctetlan any adjustment to the Purchase
Price pursuant to, or for which provision is madeler, Section 2.4. In the event that, after thesi@itp (i) Buyer shall pay any amount that is
an Excluded Liability or (ii) Seller shall pay aayount that is an Assumed Liability, the party magksuch payment shall be entitled to
indemnification in respect thereof as and to thembprovided in Section 8.2(a)(iii) or 8.2(b)(jinespectively, unless and to the extent that
such amount has previously been reflected in ajystident to the Purchase Price pursuant to, ovfach provision is made under, Section
2.4,

ARTICLE Il
REPRESENTATIONS AND WARRANTIESOF SELLER

Except as set forth in the Sections of the DiscloSchedule indicated below, Seller hereby repteserd warrants to Buyer as of the date of
this Agreement (or, if made as of a specified dasepf such date) as follows:

3.1 Existence and Good Standing. Seller is a loigbility company duly formed, validly existingid in good standing under the laws of the
State of Delaware, and the Division is a divisiéigeller. Seller has the requisite limited lialyillompany power and authority to (a) own,
operate and lease the Purchased Assets as andaunemetly owned, operated and leased and (b) edrida Business as currently conduc

3.2 Authority. Seller has the requisite limitedoilly company power and authority to execute, wliand perform its obligations under this
Agreement and the Ancillary Agreements. The exeoutind delivery of this Agreement and the AncillAgreements, and the consummal
by Seller of the transactions contemplated herkye been duly authorized by all requisite limifiedility company action of Seller. This
Agreement has been duly executed and deliverecelbgr@nd, assuming the due execution and delibgrBuyer, constitutes, and each
Ancillary Agreement that is to be executed andweeéd by Seller will constitute when executed aelivdred, a valid and binding obligation
of Seller, enforceable against Seller in accordaviteits terms, except as such enforceability hayimited by applicable bankruptcy,
insolvency, reorganization, moratorium, liquidatifraudulent conveyance and other similar Lawsctiffig creditors' rights or remedies
generally and by general principles of equity (wieetconsidered at law or in equity).

3.3 No Violation. Except as set forth in SectioB 8f the Disclosure Schedule, neither the execwtimhdelivery of this Agreement or any
Ancillary Agreement, nor the performance by Sedlikits obligations hereunder or thereunder, will\{@late Seller's certificate of formation
or limited liability company operating agreemet), esult in a violation or breach of, or constitat default under, any Permit necessary for
the operation of the Business or any Specified @ahbr (c) violate in any material respect any Lapplicable to the Business or the
Purchased Assets.
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3.4 Consents. Except for completion of the revieacpdures established by the Exon-Florio Amendmgapplicable, and the requirements
of the HSR Act, if applicable, and except as sehfin Section 3.4 of the Disclosure Schedule, naggnt of any Governmental Authority or
any other Person is necessary for the consummiyi@eller of the transactions contemplated byAlgiseement, except for those Consents
the failure of which to be made or obtained woubtl reasonably be expected to have a Material A@vEffect or materially delay the
consummation of the transactions contemplated lyereb

3.5 Books and Records; Financial Statements.

(a) The books of account and other financial ree@fdSeller relating to the Division, all of whitlave been made available to Buyer, are
complete and correct in all material respects apdasent actual, bona fide transactions and haam ipaintained in accordance with sound
business practices, including the maintenance efd@guate system of internal controls.

(b) Section 3.5 of the Disclosure Schedule contdiiasunaudited balance sheet of the Division (Marfagement Balance Sheet") as of
January 31, 2002 (the "Balance Sheet Date"). Sledlempreviously provided to Buyer copies of (a)uhaudited income statements of the
Division for the fiscal years ended November 3@@and 2001 and (b) the unaudited balance shedte @ivision as of November 30, 2000
and 2001 (the income statements and balance destibed in the foregoing clauses (a) and (b)ectlely, the "Financial Statements").
Except as otherwise described in the notes ordratljustments to the Management Balance ShedtJahagement Balance Sheet and the
Financial Statements were prepared by the Divisimm the books and records of the Business in aerare with GAAP, and fairly present
all material respects the financial condition aesults of operations of the Division as of andtfer periods ending on the respective dates
thereof.

3.6 Absence of Certain Changes. Since the Balaheet®ate, except as expressly permitted by thieéwgent or as set forth in Section 3.6
of the Disclosure Schedule, Seller (a) has conduitte Business only in the Ordinary Course of Bes$n (b) has not incurred any Assumed
Liability in excess of $50,000 individually or $D0,000 in the aggregate, (c) has not mortgagedgptor subjected any Purchased Asset to
any Lien other than Permitted Liens,

(d) except in the Ordinary Course of Business,fws ransferred to any third party any materialeimory and (e) except in the Ordinary
Course of Business, has not surrendered, revoketherwise terminated or had terminated any mategamit or Consent from any
Governmental Authority relating primarily to thenthuct of the Business.

3.7 Title to the Purchased Assets. Except as spaityf set forth in
Section 3.7 of the Disclosure Schedule, Sellergoasl and marketable title to the Cheswick Facilityd good and valid title to, or a valid
leasehold interest in, all of the other Purchassskfs, in each case free and clear of all Liehgrdhan Permitted Liens.

3.8 Real Property.

(a) To Seller's knowledge, Annex 2 contains a cetephnd correct legal description as of Decembg20@1 of the real property of the
Cheswick Facility. True copies
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of any current surveys, abstracts, title commitraemid title opinions in Seller's possession angddities of title insurance currently in force
and in the possession of Seller with respect taiheswick Facility have heretofore been made alviagileo Buyer.

(b) The Mount Pleasant Facility is leased to Sqllesuant to the Mount Pleasant Lease, a copy ahatas previously been made available
to Buyer. Other than with respect to the Mount Bdew Lease and except as set forth in Section)38¢he Disclosure Schedule, there are no
other material real property leases under whickeBi a lessee or lessor and that relate excllysisehe Purchased Assets.

(c) Except as set forth in Section 3.8(c) of thedisure Schedule, all improvements at the Cheskacility and the Mount Pleasant Facility
are in material compliance with all Laws, includitihgse pertaining to zoning and building. Exceptea®aled in the survey of the Cheswick
Facility previously made available to Buyer andgsasforth in Section 3.8(c) of the Disclosure Sehedno part of any improvement
encroaches on any real property not included irCtheswick Facility, and there are no buildingsatures, fixtures or other improvements
situated on adjoining property which encroach oy @art of the Cheswick Facility. There are no eactoments that materially affect Seller's
operations at the Mount Pleasant Facility.

(d) Seller has not received any written noticergf pending or threatened condemnation proceedilgtng to the Cheswick Facility or the
Mount Pleasant Facility.

3.9 Material Contracts.

(a) Section 3.9 of the Disclosure Schedule listhemntract and agreement (oral or written) adfeceand not closed out on the date hereof
to which Seller is a party or by which it or anytbé Purchased Assets is bound or which constitutesll generate any Assumed Liability
and which was entered into through or on behathefDivision or otherwise primarily relates to tBesiness (other than Employee Plans),
that is (i) a real property lease requiring therpagt of more than $500,000 per fiscal year, (&patract or agreement for the purchase or
leasing of materials, inventory, equipment, perspnagperty or services requiring the payment bylealf more than $500,000 through the
term of such contract or agreement, (iii) a sal#meat or agreement exclusively applicable to thsiBess with a customer not affiliated with
Seller who is required to pay, individually or lretaggregate, more than $1,000,000 through thed&such contract or agreement, (iv) a
written agreement or arrangement between SellettenBivision involving financial obligations of methan $500,000 per fiscal year, (v) a
contract or agreement with an agent, dealer, bigr, sales representative or franchisee of thgrgss involving payment obligations in
excess of $250,000 per fiscal year or not termmabless than 180 days, (vi) a contract or agreémvih an employee or officer of the
Business that is not terminable at will by Sellétheut cost and that will require payments of amsuafter the Closing Date in excess of
$50,000 per fiscal year, (vii) a contract or agreatrfor the storage, transportation, treatmentispatal of any hazardous material under
CERCLA, or a contract for the storage, transpastattreatment or disposal of any waste or by-prodeguiring the payment of more than
$500,000 per fiscal year or (viii) a license oratty agreement concerning Intellectual Property il require
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payments by Buyer after the Closing Date in excé$500,000 per fiscal year (collectively, the "@aicts").

(b) Except as otherwise set forth in Section 3.8.6rof the Disclosure Schedule, (i) each Assumesti@ct is in full force and effect, is valid
and enforceable in accordance with its terms amsig&eller, and, to Seller's knowledge, againstater party thereto, and is assignable by
Seller to Buyer without the Consent of any othersBe, (ii) Seller is in material compliance with @bplicable terms and requirements of €
Assumed Contract, and, to Seller's knowledge, etiedr party thereto is in material compliance thatte, (i) to Seller's knowledge, no eve
has occurred or circumstance exists that (with idrout lapse of time or notice) would reasonablyelipected to violate or result in a breach
of any Assumed Contract, and (iv) none of the Assdi@ontracts would restrict Buyer's conduct ofBlisiness or limit the freedom of Buy
to engage in any line of business or to competh arity Person.

3.10 Accounts Receivable. All Seller's accountgirable which have arisen in connection with thaiBess and which are reflected in the
Management Balance Sheet, and all such receivalbliet will have arisen since the Balance Sheet Dsttell have arisen only from bona
fide transactions in the Ordinary Course of Busin&ection 3.10 of the Disclosure Schedule acdyrhiges, as of January 31, 2002, all
accounts receivable arising out of or relatingh® Division, the amount owing, the aging of suatereable and the name and last known
address of the party from whom such receivablevie@.

3.11 No Proceedings. Except as set forth in Se&ibh of the Disclosure Schedule, there is no acsait or proceeding pending or, to
Seller's knowledge, threatened against or rel@&ektler in respect of the Purchased Assets ardhduct of the Business (a "Proceeding") to
or in respect of which Buyer would become a partgtherwise liable as a result of the consummatitime transactions contemplated her
Except as set forth in

Section 3.11 of the Disclosure Schedule, Selleotssubject to any Order with respect to any ltima action, suit, investigation or
proceeding asserted, brought or, to Seller's kmigdethreatened against Seller in respect of theh@sed Assets or the conduct of the
Business. Information regarding all workers' congagion claims brought by employees of the Busiagssnst Seller since April 1, 1999 has
been made available to Buyer, and a true and cdaengéscription of all product liability and warrgrdlaims above $10,000 brought against
Seller in respect of the Business since April QAB set forth in

Section 3.11 of the Disclosure Schedule.

3.12 Compliance with Law. The Business has not baed is not being, conducted in material violatidany Law or Permit. No
investigation or review by a Governmental Authoritith respect to the Division or the conduct of Biesiness is pending or, to Seller's
knowledge, threatened, nor has any Governmentdiokity indicated an intention to conduct the saffés Section 3.12 does not relate to
employee benefits matters, which are instead thgesuof Section 3.15, or environmental mattersicivlare instead the subject of

Section 3.16.

3.13 Permits. Seller has all Permits that are rsacgdor it to conduct the operations of the Businia the manner in which they are presently
conducted, and Section 3.13 of the Disclosure Sdbesits forth a complete list of all material PigsmAll such Permits are
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in full force and effect and all applications remai to have been filed for the renewal thereof Heeen duly filed on a timely basis with the
appropriate Governmental Authorities, and all offilergs required to have been made with respesutth Permits have been duly made on a
timely basis with the appropriate Governmental Auities. No event has occurred or other fact existls respect to the material Permits that
allows, or after notice or lapse of time or bothueballow, revocation or termination of any of timaterial Permits or would result in any
other impairment of the rights of the holder of ariyhe material Permits. There is not pendingmthe knowledge of Seller, threatened, any
application, petition, objection or other pleadimigh any Governmental Authority that challengegjoestions the validity of or any rights of
the holder under any Permit. This Section 3.13 caselate to environmental matters, which aréed the subject of Section 3.16.

3.14 Employee Relations. No labor strike, work ptge, slowdown or dispute is pending or, to Sellatowledge, threatened that involves
any employees of Seller employed in the operatfdh@Business, and Seller is in material compkawith all Laws relating to employment
practices, terms and conditions of employment awdipational safety and health.

3.15 Employees, Employment Agreements and Benefits,

(a) Section 3.15(a) of the Disclosure Schedulefsetis the name, title, beginning service date andual salary, hourly wage and commission
and/or bonus structure (as applicable) of eackifulé and part-time employee of Seller assignedusieely to the operations of the Business
as of the date specified therein (which date df®lilvithin 30 days of the date of this Agreemem@luiding each employee covered by the
International Brotherhood of Electrical WorkersBHW") collective bargaining agreement with Sellre("IBEW CBA"), each employee
covered by the Association of Westinghouse Salaiedkers District 16 ("AWSE") collective bargainimgreement with Seller (the "AWSE
CBA"), and any such employee who is out on shartiter long-term disability or other approved orddg mandated leave of absence
(collectively, the "Employees"). Seller has furradhto Buyer draft copies of the IBEW CBA and AWSBAC each effective September 2,
2002.

(b) Section 3.15(b) of the Disclosure Schedule feeth a list of all written agreements, contraatsl commitments of the following types to
which Seller is a party: (i) employment, employegesance and employee retention agreements, tidnethiose agreements providing for
annual base salary or other payments not exce&dB@®00, and other than any employee retentioreaggats that will be paid and
performed by Seller; and (ii) the IBEW CBA and thé&/SE CBA in effect on the date hereof, in each stee under clauses (i) and (i),
covering Seller's employees who work for the Bussnen the date indicated therein.

(c) Section 3.15(c) of the Disclosure Schedule fgth a complete and correct list of all Employans. Seller has delivered or made
available to Buyer (i) all current plan documerdsdach Employee Plan and (i) any other documémnitsis or other instruments relating to
any Employee Plan reasonably requested by Buyer.

(d) The form of all Employee Plans is in compliaicall material respects with the applicable teoh&RISA, the Code, and any other
applicable Laws, and all Employee
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Plans have at all times been operated in compliamat material respects with ERISA, such othewkand the applicable Employee Plan
documents.

(e) The funded status of Seller's Pension Plais@abed in Section 3.15(e) of the Disclosure Saleth a manner consistent with the
Statement of Financial Accounting Standards Noa8@f the date indicated on the Disclosure Schedule

(f) Seller has no Liability, and the transactionstemplated by this Agreement will not result iry amability, for the withdrawal by Seller
from any multiemployer plan within the meaning etson 3(37) of ERISA, to which Seller has an offign to contribute with respect to the
Transferred Employees.

(9) Each Employee Plan that is intended to be fiedlunder section 401(a) of the Code has receivdths timely applied for a favorable
determination letter from the IRS, and Seller hakmowledge of any circumstances that will resulteévocation of any such favorable
determination letter. With respect to each Empld¥k®, no event has occurred or condition exiss\lill give rise to a loss of any intended
tax consequence or to any Tax under section 5iiedCode. There is no material pending or threat@neceeding relating to any Employee
Plan.

(h) Seller has maintained workers' compensatiori@ge as required by applicable state law.

(i) Except as provided in Section 6.3 and as s#h fo Section 3.15(i) of the Disclosure Schedulene of the transactions contemplated by
this Agreement will accelerate the time of vestimghe time of payment, or increase the amountpafipensation due to any director,
employee, officer, former employee or former offioé Seller.

3.16 Environmental Matters.

(a) Except as would not reasonably be expectedve b Material Adverse Effect and as set forthanti®n 3.16(a) of the Disclosure
Schedule:

(i) Seller has obtained or applied for all mateEavironmental Permits that are required for therapon of the Business as currently
conducted and all such Environmental Permits apliGgiions are listed in Sections 3.13 and 3.16{ahe Disclosure Schedule; and (ii) no
proceeding is pending to revoke any such Enviroriadétermit.

(b) Except as would not reasonably be expecte@dve b Material Adverse Effect and as set forthdoti®n 3.16(b) of the Disclosure
Schedule,

(i) Seller is in compliance with applicable Envimantal Laws in connection with the operation of Bussiness; (ii) neither Seller, and to
Seller's knowledge, any prior owner or operatathefBusiness has received, within the three pregegkars, any order or notice from any
Governmental Authority alleging a violation or faié to comply with any applicable Environmental Lismconnection with the operation of
the Business and no Governmental Authority hagdt Seller that any such order or notice is yikelbe forthcoming;

(ii) Seller has not received from any Governmewtathority any notice or order alleging that Seileresponsible for (or must bear any part
of the cost of) the investigation or remediatioranf Environmental Condition at the Cheswick Facilir the Mount Pleasant Facility, nor |
Seller been informed by any
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Governmental Authority or by any prior owner or ogder of the Business that it will receive any sadtice or order; and (iv) no Lien in
favor of any Governmental Authority for any Liaki#is under any applicable Environmental Law hasilfiéed in respect of or attached to
Cheswick Facility or the Mount Pleasant Facility.

(c) Except as would not reasonably be expectedte b Material Adverse Effect and as set forthenti®n 3.16(c) of the Disclosure
Schedule, to Seller's knowledge, there has bedetense or Threat of Release of any Hazardous &wesat or from either the Cheswick
Facility or the Mount Pleasant Facility or at artger location to which Hazardous Substances gestetat the Cheswick Facility or the
Mount Pleasant Facility were transported for sterggocessing or disposal.

(d) Except as would not reasonably be expectedve b Material Adverse Effect, Seller has deliverethade available to Buyer true and
complete copies and the results of any non-prieitegtudies, analyses, tests or monitoring for e five years currently in the possession of
Seller pertaining to Environmental Conditions in,ar under the Cheswick Facility or the Mount Pédd-acility, or concerning compliance
by Seller with Environmental Laws in connectiontwihe operation of the Business.

3.17 Intellectual Property. Notwithstanding anythto the contrary in the foregoing and subsequepresentations and warranties with
respect to the Purchased Assets generally, onlfottosving representations and warranties shallyppthe Purchased Intellectual Property.

(a) Except as set forth on Annex 6 and as set for8ection 3.17(a) of the Disclosure Schedule Rtichased Intellectual Property constiti
all of the Intellectual Property that is owned lnlicensed to Seller and that is necessary foctmeluct of the Business. Except as set forth in
Section 3.17(a) of the Disclosure Schedule: (i)eé8é$ the sole and exclusive owner of all rightetand interest in and to the Purchased
Intellectual Property free and clear of all Lie(i§;Seller has not granted any license or othghtrthat does or that will, subsequent to the
Closing, permit or enable anyone other than Buyerse or receive royalties or other payments ipeetsof any of the Purchased Intellectual
Property; (iii) to the knowledge of Seller, no Rer®ther than Seller has any rights to use anyraged Intellectual Property or sell any
products or services that use or incorporate drntleae developed using or incorporating any Puretidstellectual Property; (iv) there is no
pending claim, and Seller has not received anyaatnd, to the knowledge of Seller, there is neataned claim against Seller asserting (A)
that any of the Purchased Intellectual Propertyriges or violates the rights of any Person ort(B} the present or past conduct of the
Business since March 22, 1999 has infringed oatgal, or will infringe or violate, any Intellectudtoperty right of any Person; and (v) no
contract, agreement, understanding or, to Sekadsvledge, Law exists that would impede or pre&ggiter from selling, assigning,
transferring, conveying and delivering to Buyer #mtire right, title and interest of Seller in aiondhe Purchased Intellectual Property.

(b) Buyer acknowledges that this Section 3.17 eslablely to the Purchased Intellectual Propertydoes not relate to any other Intellectual
Property of Seller.
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3.18 Brokers. Except for CIBC World Markets Comm,Person has acted directly or indirectly as &dadinder or financial advisor for
Seller in connection with the negotiations relatinghe transactions contemplated by this Agreensert no Person is entitled to any fee or
commission or like payment in respect thereof basethy way on any agreement, arrangement or utatheling made by or on behalf of
Seller.

3.19 Sufficiency of Assets. Except as set fortBattion 3.19 of the Disclosure Schedule, the Pgeath&ssets (a) constitute all of the assets,
tangible and intangible, of any nature whatsoewvecgssary to operate the Business in the manrssrghe operated by Seller and (b) include
all of the operating assets of the Division.

3.20 Inventories. All items included in the Invemtaonsist of a quality and quantity usable andhwéspect to finished goods, saleable, i
Ordinary Course of Business except for obsoletastand items of below-standard quality, all of vilhéeze reflected in accordance with

GAAP in the reserve in the Management Balance Sireen the accounting records of the Division athefClosing Date, as the case may

All items of Inventory have been valued at theiei@ge cost. The quantities of each item of Invgnfehether raw materials, work-jproces:

or finished goods) are not excessive but are redderin the present circumstances of the Divissxegept for such amounts as are reflected in
the reserve in the Management Balance Sheet. Wiepkeicess Inventory is now valued, and will be edlon the Closing Date, according to
GAAP in accordance with current authoritative agttng requirements for inventory as promulgatedh®yFinancial Accounting Standards
Board and the American Institute of Certified Pal#liccountants.

3.21 No Material Adverse Change. Except as set farSection 3.21 of the Disclosure Schedule, stheeBalance Sheet Date, there has not
been any material adverse change in the Businpssations, assets, results of operations or camdffinancial or other) of the Business, and
no event has occurred or circumstance exists thatdweasonably be expected to result in such anmahtdverse change.

3.22 Insurance.

(a) Seller has made available to Buyer: (i) cong#eid correct summaries of all policies of insueafad correspondence relating to cove
thereunder) to which Seller is a party or underchi$eller is or has been covered at any time ngldt the Business or the Purchased Assets
since March 22, 1999, a list of which is includadSiection 3.22 of the Disclosure Schedule; (ii) ptate and correct summaries of all pent
applications by Seller for policies of insuranckatieg to the Business or the Purchased Assets(i@nany statement by the auditor of Sell
financial statements or any consultant or risk nggn@ent advisor with regard to the adequacy of Beleverage or of the reserves for cla
relating to the Business or the Purchased Assets.

(b) Section 3.22 of the Disclosure Schedule seth foy year, for the current policy year and eatthe policy years since March 22, 1999

a summary of the loss experience under each pofiaysurance; (ii) a statement describing eachntlander a policy of insurance which sets
forth: (A) the name of the claimant; (B) a desddptof the policy by insurer, type of insurance gmdiod of coverage; and (C) the amount
and a brief description of
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the claim; and (i) a statement describing thes legperience for all claims that were self-insuieduding the number and aggregate cost of
such claims, in each case, to the extent relatirije Purchased Assets or the Business.

3.23 Relationships with Related Persons. Excepetforth in Section 3.23 of the Disclosure Schedubne of Seller's Affiliates has, or since
January 1, 2001, has had, any interest in anyeoPtirchased Assets. Except as set forth in Segtof the Disclosure Schedule, no
Affiliate of Seller is a party to any Contract withr has any claim or right against, Seller reptim the Business or the Purchased Assets.

3.24 Solvency.

(a) Seller is not now insolvent and will not bedered insolvent by any of the transactions contateglby this Agreement. As used in this
Section, "insolvent" means that the sum of theglaht other probable Liabilities of Seller excetgspresent fair saleable value of Seller's
assets.

(b) Immediately after giving effect to the consuntima of the transactions contemplated in this Agrest: (i) Seller will be able to pay its
Liabilities as they become due in the usual coofsts business; (ii) Seller will not have unreaably small capital with which to conduct its
present or proposed business; (iii) Seller willdhagsets (calculated at fair market value) thageddts Liabilities; and (iv) taking into accol

all pending and threatened litigation, final judgrtseagainst Seller in actions for money damagesa@atreeasonably anticipated to be rendered
at a time when, or in amounts such that, Selldrbeilunable to satisfy any such judgments promptccordance with their terms (taking

into account the maximum probable amount of sudigjuents in any such actions and the earliest read®time at which such judgments
might be rendered) as well as all other obligatiohSeller. The cash available to Seller, afteirtghnto account all other anticipated uses of
the cash, will be sufficient to pay all such dedsl judgments promptly in accordance with theimter

3.25 Taxes. Seller has filed or caused to be bled timely basis all Tax Returns with respect&aé&s that are or were required to be filed
pursuant to applicable Law. All Tax Returns filed%®eller are true, correct and complete. Sellerdaéd, or made provision for the payment
of, all Taxes that have or may have become duelfgeriods covered by the Tax Returns or otherwas@ursuant to any assessment rece
by Seller, except such Taxes, if any, as are beamgested in good faith and as to which adequatrves (determined in accordance with
GAAP) have been established by Seller. Seller atigrés not the beneficiary of any extension ofdimvithin which to file any Tax Return. /
Taxes that Seller is or was required by Law to hald, deduct or collect have been duly withheldjud®ed and collected and, to the extent
required, have been paid to the proper Governm@uiidority or other Person.

3.26 No Other Representations or Warranties. EXoephe representations and warranties containekis ARTICLE Ill, neither Seller nor
any other Person makes any representation or wandratsoever, express or implied, on behalf ofegel

28



3.27 Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY PRDED FOR IN THIS ARTICLE Ill, THE PURCHASED ASSETS
(INCLUDING THE CHESWICK FACILITY, THE MOUNT PLEASAN FACILITY, THE EQUIPMENT, THE FIXED ASSETS, THE
INVENTORY AND THE ACCOUNTS RECEIVABLE) ARE TRANSFERED "AS IS, WHERE IS" AND WITH "ALL FAULTS" AND
WITHOUT REPRESENTATIONS OR WARRANTIES OF ANY KINIEXPRESS OR IMPLIED.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellef g alate of this Agreement as follows:

4.1 Existence and Good Standing. Buyer is a cotjporauly incorporated, validly existing and in gbstanding under the laws of the Stat
Delaware.

4.2 Authority. Buyer has the requisite corporate/@oand authority to execute, deliver and perfaultyfits obligations under this Agreement
and the Ancillary Agreements. The execution andsdgf of this Agreement and the Ancillary Agreengrand the consummation by Buyer
of the transactions contemplated hereby, have telgrauthorized by all requisite corporate actibBoyer. This Agreement has been duly
executed and delivered by Buyer and, assumingukesglecution and delivery by Seller, constitutes, @ach Ancillary Agreement that is to
be executed and delivered by Buyer will constituteen executed and delivered, a valid and bindidmgation of Buyer, enforceable against
Buyer in accordance with its terms, except as suntbrceability may be limited by applicable banknyp insolvency, reorganization,
moratorium, liquidation, fraudulent conveyance atiter similar Laws affecting creditors' rights emredies generally and by general
principles of equity (whether considered at laviroequity).

4.3 No Violation. Neither the execution and deliwef this Agreement or any Ancillary Agreement, tloe performance by Buyer of its
obligations hereunder or thereunder, will (a) vielBuyer's certificate of incorporation or bylayls) result in a violation or breach of, or
constitute a default under, any contract, agreemeimstrument to which Buyer is a party or by whany of its assets or properties are bound
or (c) violate any Law applicable to Buyer or issats or properties.

4.4 Consents. Except for completion of the revieacpdures established by the Exon-Florio Amendmgapplicable, and the requirements
of the HSR Act, if applicable, no Consent of anyw&mmental Authority or any other Person is neagsiga the consummation by Buyer of
the transactions contemplated by this Agreement.

4.5 No Proceedings. There is no action, suit ocgeding pending or, to Buyer's knowledge, threatemainst or related to Buyer which
could affect Buyer's ability to consummate the $eaations contemplated by this Agreement and eadiillary Agreement.

4.6 Financing. Buyer has (through cash on handtiagicredit arrangements or otherwise) as of #ie tereof, and will have at the Closing,
sufficient funds to pay the Purchase Price, anyengps to be incurred by Buyer in connection with figreement and all
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other amounts payable by Buyer at the Closing amgetform its obligations hereunder following thie€ing and to provide adequate work
capital to the Business.

4.7 Solvency.

(a) Buyer is not now insolvent and will not be reretl insolvent by any of the transactions contetaglay this Agreement. As used in this
Section, "insolvent" means that the sum of theslahtl other probable Liabilities of Buyer exceduaspresent fair saleable value of Buyer's
assets.

(b) Immediately after giving effect to the consuntima of the transactions contemplated in this Agrest: (i) Buyer will be able to pay its
Liabilities as they become due in the usual coofsts business; (i) Buyer will not have unreasblyssmall capital with which to conduct its
present or proposed business; (iii) Buyer will hagsets (calculated at fair market value) thatedds Liabilities; and (iv) taking into

account all pending and threatened litigation,lfjnpdgments against Buyer in actions for money daesaare not reasonably anticipated to be
rendered at a time when, or in amounts such thateBwill be unable to satisfy any such judgmemsptly in accordance with their terms
(taking into account the maximum probable amourstuwh judgments in any such actions and the eréasonable time at which such
judgments might be rendered) as well as all othégations of Buyer. The cash available to Buy@eraaking into account all oth
anticipated uses of the cash, will be sufficienp&y all such debts and judgments promptly in atmoce with their terms.

4.8 Brokers. No Person has acted directly or imtlyeas a broker, finder or financial advisor fanyr in connection with the negotiations
relating to the transactions contemplated by thise&ment, and no Person is entitled to any fe@mmnussion or like payment in respect
thereof based in any way on any agreement, arramgieon understanding made by or on behalf of Buyer.

4.9 U.S.-Controlled Entity. Buyer is (a) a legat$ta incorporated or organized under the lawsgifte of the United States or (b) a legal
Person owned or controlled entirely by citizenshef United States or a legal Person incorporatedtganized under the laws of a state of the
United States, in either case, whose businessignistered principally in the United States and thaapable of holding any licenses issued
by the NRC that are contemplated to be Transfdo@&Uyer under this Agreement (a "U.S.-Controlleditg").

4.10 No Other Representations or Warranties. EXfoepihe representations and warranties containgldis ARTICLE IV, neither Buyer nor
any other Person makes any representation or vwgndratsoever, express or implied, on behalf of @uy

ARTICLE YV
COVENANTS

5.1 Conduct of Business. During the period fromdhte hereof to the Closing or the earlier ternmidmadf this Agreement in accordance with
the terms hereof, Seller shall, except as othereos¢emplated by this Agreement, use commerciatgonable efforts to operate the Busi
only in the Ordinary Course of Business and she#l ecommercially reasonable efforts to preserveirte Purchased Assets and the
Business. Without limiting the
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generality of the foregoing, and except as otherwintemplated by this Agreement, from the dathisfAgreement to the Closing or the
earlier termination of this Agreement, without @réor written consent of Buyer (which consent simalt be unreasonably withheld or
delayed), Seller:

(a) shall not mortgage, pledge or subject to amynldther than Permitted Liens any of the Purchasseéts;

(b) shall use commercially reasonable efforts tintain the Purchased Assets, to keep availableghéces of its officers, employees and
agents and to maintain its relationships with sigpp| landlords, creditors and customers in conoeatith the conduct of the Business;

(c) shall not transfer title to any of the Purclihasets, other than the sale of finished goodkdarOrdinary Course of Business;

(d) shall provide reasonable assistance to Buyitentifying the Permits required by Buyer to operdne Business from and after the Clos
Date and transferring existing Permits of SelleBtyer, where permissible; and

(e) except as required by Law or as is necessanaintain the tax-qualified status of any Emplofée&n under section 401(a) of the Code,
shall not amend or supplement any Employee Plamas $0 increase the Liabilities relating to any Eogpes or former employees of the
Business that are to be assumed by Buyer undeinB8é&c8, provided that, in each case, Seller wilegnotice to Buyer of any amendments or
supplements permitted by this Section 5.1(e).

5.2 Access to Information.

(a) Prior to the Closing Date or the earlier teration of this Agreement in accordance with its er®eller will provide Buyer and its
representatives with reasonable access during hdwumsaess hours, and upon reasonable noticeettatilities, assets and books and records
of the Business so as to afford Buyer a reasorgigertunity to make, at its sole cost and expesiseh review, examination and investiga

of the existing assets, books and records of theBas as Buyer may reasonably desire to maketextient related to the Purchased Assets
and the Business. Notwithstanding the foregointjeBeeed not disclose to Buyer any informationpmvide access to any restricted area,
which would violate any Law or breach any contragiieement or understanding with any third Person.

(b) After the Closing Date, Seller shall provideyBuwith reasonable access during normal businegsshand upon reasonable notice, to any
records relating to the Business that are retdiryeSeller. Seller shall preserve and maintain agkb and records relating to the Business
and retained by Seller for seven years followirg@osing Date. From and after the Closing DateéBshall permit Seller to have
reasonable access during normal business hounytbusiness records turned over to Buyer pursuetfiis Agreement as may be requirec
Seller in connection with any audit of such businesords covering periods on and before the QjdSete, any audit or investigation by any
Governmental Authority or any matter relating teuirance coverage or third-party claims, in eaclh sase, to the extent relating to
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the operation of the Business by Seller prior ®@osing. Buyer shall preserve and maintain tends relating to the Business that are part
of the Purchased Assets for at least seven yelbwaviiog the Closing Date. From and after the ClgsiBuyer shall afford Seller reasonable
access at all reasonable times and as Seller rmagmably request to the officers, employees, agpriperties, offices and other facilities
employed, retained or used by Buyer in connectiith the operation of the Business by Buyer after@osing.

5.3 Governmental Approvals, etc.

(a) If applicable, each of Buyer and Seller shalpeomptly as practicable, but in no event latanth0 business days following the execution
and delivery of this Agreement, file with the Unit8tates Federal Trade Commission and the UnigsSDepartment of Justice a
notification and report form under the HSR Act floe transactions contemplated hereby and, thereaftg supplemental information
requested in connection therewith pursuant to t8& Act. Each of Buyer and Seller shall as promadyracticable comply with any other
Laws of any country which are applicable to thasections contemplated hereby and pursuant to variglConsent of any Governmental
Authority or any other Person in connection witlelstransactions is necessary. Each of Buyer ardr&#lall furnish to the other such
necessary information and reasonable assistartbe asher may request in connection with its prapan of any filing, registration or
declaration which is necessary under the HSR Aangrother such Laws. Buyer and Seller shall keeh ®ther apprised of the status of any
communications with, and any inquiries or requéstadditional information from, any GovernmentaltAority, and shall comply promptly
with any such inquiry or request. Buyer and Sedlell each use commercially reasonable effortstakel all necessary action to obtain any
clearance under the HSR Act or any other ConseahpiGovernmental Authority necessary in connectigh the transactions contemplated
hereby or to resolve any objections which may Iseded by any Governmental Authority with respedhie transactions contemplated
hereby.

(b) Subject to the terms and conditions of thiseegnent, each party shall use commercially reasereffiirts to cause the Closing to occu
promptly as practicable, including (i) as contengadeby Section 5.3(a) or 5.4,

(il) defending against any lawsuits, actions orceealings, judicial or administrative, challengihgstAgreement or the consummation of the
transactions contemplated hereby, including seeldrmgevent the entry or imposition of any Ordéaysor other legal restraint or prohibition
by any Governmental Authority and to appeal and sedave vacated or reversed as promptly as desaity such Order, stay or other
restraint or prohibition that is not yet final andnappealable; provided, however, that neitheregealor any of its Affiliates, shall be required
to make any material monetary expenditure or afigsestiture, commence or be a plaintiff in anygitiion or offer or grant any material
accommodation (financial or otherwise) to any thetson.

(c) Buyer shall use its commercially reasonablergdfto obtain as promptly as practicable all Peymnd Consents of Governmental
Authorities required by Law or contract for Buyerdonduct the Business following the Closing andwam the Purchased Assets (each, a
"Buyer Permit"), and Seller shall cooperate withyBuin connection therewith. Notwithstanding theefpoing, neither Seller nor Buyer shall
be required to expend any material sum or agreent@terial concession to any Governmental Authaaitybtain, or, in the case of
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Seller, to assist Buyer to obtain, as the caselmeapny such Buyer Permit. Buyer acknowledgesdbiin facilities owned or serviced by

the Business and certain related documents, reemidiénformation are classified for United Statesegnment security purposes as high as
the level of "Top Secret," which may require, irddihn to any Buyer Permits required under appliedlaw to conduct the Business at such
facilities, the employment of individuals holdingnited States government security clearances asasidgihe level of "Top Secret."
Notwithstanding anything to the contrary in thisr&gment, Seller shall not be required to providmsas to such facilities or any such rele
documents, records or information to any represiestar employee of Buyer unless such individuagents evidence reasonably satisfactory
to Seller of such individual's security clearanaseting the security clearance level prescribeddich access.

5.4 Novations of Government Contracts and ThirdyP@onsents.

(a) As soon as practicable following the executibthis Agreement, Seller shall prepare (with Biyassistance, as necessary), in accorc
with Federal Acquisition Regulations Part 42, P122and any applicable agency regulations or mica written request for the novation of
the Government Contracts meeting the requiremdriteed-ederal Acquisition Regulations Part 42,essonably interpreted by the
Responsible Contracting Officer (as such term findd in Federal Acquisition Regulations Part 424R.1202(a)). The request for novation
shall be submitted by Seller to each Responsiblgr@cting Officer for the United States governm@nt in the case of Government Contri
not subject to the Federal Acquisition Regulatidsyer and Seller shall cooperate in seeking teedlie applicable Governmental
Authority) to (i) recognize Buyer as Seller's sussm® in interest to the Government Contracts anth@lPurchased Assets used in the
performance of the Government Contracts and (i@reinto one or more novation agreements (collettiv'Novation Agreements") in form
and substance reasonably satisfactory to Selleitaucdunsel, pursuant to which all of Seller'$tjditle and interest in and to, and all of
Seller's Liabilities under, each such Governmenitaat, including the portion of the CAS 412 premaynt credit allocable to Buyer's Pens
Plan under Section 6.3(g), shall be validly congkgyeansferred and assigned and novated to Buyal Iparties thereto. Buyer shall promg
provide to Seller any information regarding Buyequired in connection with such request.

(b) Seller and Buyer will cooperate and use thespective commercially reasonable efforts to otagipromptly as practicable (i) all
Consents (A) required for the purpose of proces@ntering into and completing the Novation Agreataavith regard to any of the
Government Contracts, including responding to amuests for information from the United States gorent with regard to such Novation
Agreements or (B) required by third Persons to $ianany Assumed Contracts and the Purchaseddctigdll Property to Buyer in a manner
that will avoid any default, conflict or terminatiaf rights under any Assumed Contract or Purch&setlectual Property and (ii) without
limiting the provisions of clause (B) above, novas of all Assumed Contracts other than Governr@entracts. Notwithstanding anything
the contrary in this Agreement, nothing in thist8et5.4 shall require Seller to expend any makedan, make a material financial
commitment or grant or agree to any material casioaeso any third Person to obtain any such Consent
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(c) If any and all Consents necessary for the Teaireg novation of any Assumed Contract or Purctidstellectual Property, or any claim,
right or benefit arising thereunder or resultingréfrom, shall not have been obtained prior toQlasing Date, then subject to the provisions
of Section 7.2, as of the Closing, this Agreemiémqtermitted by Law, shall constitute full and etlile Transfer by Seller to Buyer of all of
Seller's right, title and interest in and to, atidbBSeller's Liabilities under, such Assumed Gants and Purchased Intellectual Property, and,
in the case of such Assumed Contracts, Buyer bealleemed Seller's agent for purpose of compléfitfgling and discharging all of Seller
Liabilities under any such Assumed Contract. Theigmshall take all commercially reasonable stepbactions to provide Buyer with the
benefits of such Assumed Contracts and Purchaseliektual Property, and, in the case of such Asslffontracts, to relieve Seller of the
performance and other Liabilities thereunder, idizig entry into subcontracts for the performanagdbf. Subject to the other provisions of
this Section 5.4, Buyer agrees to pay, performdischarge, and, pursuant to

Section 8.2(a)(iv), indemnify Seller against antdr®eller harmless from, all Liabilities of Selleating to such performance or failure to
perform under such Assumed Contracts, includingrafated guarantees.

(d) If Seller shall be unable to make the equitalsigignment described in Section 5.4(b), or if sattdmpted Transfer would adversely affect
the rights of Seller or Buyer under such Assumedtfagt or Purchased Intellectual Property, or wawdtlassign all of Seller's rights
thereunder at the Closing, Seller and Buyer slatinue to cooperate and use all commercially neaisie efforts to provide Buyer with all
such rights. To the extent that any such Conseataat obtained, or until the impediments to sucingfer are resolved, Seller shall use all
commercially reasonable efforts (without the exptemd, in the aggregate, of any material sum) &oektent permitted by Law to (i) provide
to Buyer the benefits of any such Assumed Contraof any such Purchased Intellectual Propertyhéoextent related to the Business, (ii)
cooperate in any lawful arrangement designed tuigeosuch benefits to Buyer and (iii) enforce e tequest of and for the account of Bu
any rights of Seller arising from any such Assur@eahtract or Purchased Intellectual Property againgtthird Person in accordance with the
terms thereof, provided that, if requested by Bugetler shall use commercially reasonable effiresnforce any right of termination
contained in an Assumed Contract that is the subfethis Section 5.4(d) on condition that suchrtigration would not, or would not
reasonably be expected to, result in or give nsanty Liability to Seller unless Buyer shall haggeed to assume and be responsible for such
Liability. To the extent that Buyer is provided thenefits (including payment rights) of any Assun@htract or Purchased Intellectual
Property (whether from Seller or otherwise), (i)yBushall perform for the benefit of any third Rershe obligations of Seller thereunder or
in connection therewith and (ii) Buyer shall pagrform and discharge, and, pursuant to Sectioragi2), indemnify Seller against and hold
Seller harmless from, all Liabilities of Sellerathg to such performance or failure to performg anthe event of a failure of such indemnity,
Seller shall cease to be obligated under this Agese in respect of the Assumed Contract or Purchheellectual Property which is the
subject of such failure.

(e) Without limiting the generality of Section 532(from the Closing Date until, with respect tele&overnment Contract, the sixth year
following the earlier of the release date or noti€éinal payment for such Government Contract, &uggrees to provide Seller and its
accountants, counsel and other representativesgabgring normal business
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hours, to such information, personnel and assistaglating to the performance by Buyer of the Goueznt Contracts and its respective
Liabilities under the Novation Agreements as Sedlall reasonably request from time to time.

5.5 Confidentiality.

(a) Buyer. (i) Buyer confirms and agrees that, withpect to any information directly or indirecfilynished by or on behalf of Seller, whether
before, on or after the date hereof, Buyer shaitiooe to be bound by the terms of the Confideityidigreement, dated as of October 23,
2001, by and between Seller and Buyer (the "Confidlity Agreement").

(il) Buyer understands and agrees that Seller iemgeaavailable confidential information and tradeets to Buyer concerning the operations
of Seller and the Business, which information wdatddamaging to Seller and its Affiliates or WE@igclosed to a competitor or made
available to any other Person, and that such irdtiom has been divulged in confidence. Buyer ackedges that Seller has permitted Buyer
to conduct due diligence and/or a review of thepses of the Business. Buyer shall not disclosegoPerson, other than Buyer's attorneys,
accountants and consultants, any contents or sesfudtny due diligence or investigation by or ohdeof Buyer, including any information
concerning any alleged violation of any Environnaéhiaw, without obtaining prior written approvabfn Seller, except as may be required
by Law, in which case Buyer will notify Seller inriting of Buyer's intent to make such disclosurd amereupon Seller shall have the option
of making such disclosure jointly with Buyer. Buysgrees that Seller would be irreparably harmedryyviolation, or threatened violation,
of this

Section 5.5(a) and that, therefore, Seller sha#itédled to an injunction prohibiting Buyer fromyaviolation, or threatened violation, of this
Section 5.5(a).

(iii) The agreements and undertakings of Buyefah in this

Section 5.5(a) shall survive the termination o§tAgreement, and shall not restrict Buyer from gsianfidential information of Seller in
performing its obligations under, or enforcing teems of, this Agreement or any Ancillary Agreememntin exercising its rights relating
hereto or thereto or to the transactions conteraglaereby or thereby, provided any such use isaamfidential basis.

(b) Seller. From and after the Closing Date, Sedleall not disclose to any Person (other than dffiliades, agents or representatives of Seller
or WEC or any of WEC's Affiliates) any Businessdmhation (as defined below) that is known to Sedleithe Closing Date. The term
"Business Information” means any trade secretiné&tion concerning the Business or the Purchaseet#\Hsat is confidential or proprietary
and is necessary for the conduct of the Busindkey than information that (i) is or becomes geliegvailable to the public other than as a
result of a disclosure by Seller after the Clodirade or (ii) Seller is required to disclose by Lamlegal process. In the event that Seller is
requested in any proceeding to disclose any Busilmésrmation, Seller shall give Buyer prompt waiitnotice of such request so that Buyer
may seek an appropriate protective Order. If inahgence of a protective Order Seller is requéstacroceeding to disclose Business
Information, Seller may

35



disclose such portion of the Business Informattaat th the opinion of Seller's counsel Seller puiged to disclose, without liability under
this Agreement, provided that Seller shall give &uyritten notice of the Business Information todigclosed as far in advance of its
disclosure as is practicable and shall use comalfreeasonable efforts to obtain assurances thaidential treatment will be accorded to
such Business Information. The provisions of thestfon 5.5(b) shall not restrict Seller from usBigsiness Information in performing its
obligations under, or enforcing the terms of, thigeement or any Ancillary Agreement, or in exerasits rights relating hereto or thereto or
to the transactions contemplated hereby or thereby.

5.6 Press Releases and Disclosure. Neither ofdtteep hereto or any of their respective Affiliateidl issue or cause publication of any press
release or other announcement or public communitatith respect to this Agreement or the transastimontemplated hereby or otherwise
disclose this Agreement or the transactions conlaieh hereby to any third party (other than attgspnadvisors, lenders and accountants to
Seller or Buyer and any Persons whose Consenqjisresl to consummate the transactions contemplateldis Agreement) without the
express prior approval of the other party heretoyided, however, that nothing herein will prohiBiller from issuing or causing publication
of any press release, announcement, communicatifiing to the extent that Seller deems such actwmbe required by Law or applicable
stock exchange rules, provided that Seller shaWige Buyer with a copy of any such press releasapuncement, communication or filing
as promptly as practicable after it makes suchratation. Subject to the foregoing, the pressa®ds relating to the execution of this
Agreement shall be mutually acceptable to SellerBuyer.

5.7 Further Assurances. Seller and Buyer will azgdghcommercially reasonable efforts to implemeatpitovisions of this Agreement, and for
such purpose any party, at the reasonable reqtigst other party, at or after the Closing, wiliftout further consideration, furnish such
further information, execute and deliver such fartinstruments and take such other action as arty pey reasonably deem necessary or
desirable to make effective the transactions coplated by this Agreement.

5.8 Expenses; Transfer Taxes. Except as expresshded herein, whether or not the transactiongeroplated hereby are consummated,
each party shall bear its own fees and expensasr@ttin connection with the transactions contetegléereby (including, in the case of
Seller, all fees, expenses and other amounts payaletIBC World Markets Corp., which shall be phjdSeller). Notwithstanding anything
to the contrary herein, (a) Buyer and Seller wélresponsible in equal shares for all transfeqnaation and documentary Taxes and fees,
including any applicable state sales Taxes, thatlmegpayable in connection with the consummatiotheftransactions contemplated by this
Agreement, (b) Buyer will be responsible for alstsband expenses associated with the obtainingyofitte insurance policy and all
endorsements thereto that Buyer elects to obtal(@rBuyer will be responsible for all filing feesder the HSR Act relating to the
Purchased Assets Buyer would acquire hereunder.

5.9 Bulk Transfer Laws. Buyer waives complianceSajfler with the Laws of any jurisdiction relatirmgtiulk transfers that may be applicable
in connection with the transfer of the Purchaseslefsto Buyer.

5.10 Tax Matters.
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(a) Taxes. Seller will be responsible for the prapan and filing of all Tax Returns of Seller falt periods prior to the Closing Date whether
they are due before or after the Closing Date (iticlg the Tax Returns for Seller which include diperations of the Business for any period
ending on or before the Closing Date and any gaiosgnized by Seller in connection with the saléhefPurchased Assets to Buyer). Seller
will make all payments required with respect to angh Tax Return for which Seller is responsibley@& will be responsible for the
preparation and filing of all Tax Returns relattoggthe Business and the Purchased Assets forradidsewhich begin after the Closing Date.
Buyer will make all payments required with respecany such Tax Return for which Buyer is respdesiBor purposes of determining Tax
periods, any period which begins before and entgs tife Closing Date shall be deemed to be twadsriwith the first period ending on the
Closing Date and the second period beginning tyegrdmediately following the Closing Date.

(b) Cooperation. After the Closing Date, each dfe8end Buyer shall (and shall cause their respe&ffiliates to) cooperate fully with each
other with respect to the preparation and filingak Returns, and any audits or disputes with Tgainthorities regarding any Tax Returns of
the Business or the Purchased Assets, includinfutheshing upon reasonable request of recordsoéimel documents relating to Taxes of the
Business or the Purchased Assets and the prowaséitimely notice to the other party in writing afiyapending or threatened Tax audits or
assessments relating to Taxes of the Busines@dtutchased Assets for taxable periods for whietother party may be liable.

5.11 Non-Solicitation.

(a) Non-Solicitation by Seller. For a period of h®nths following the Closing Date, Seller shall,rdbtectly or indirectly, and shall cause its
Affiliates not to, solicit any employee of Buyer its Affiliates for employment by Seller or anyitd Affiliates without the prior written
consent of Buyer. An employee shall be deemedmbéave solicited for employment if such employesponded to a general solicitation.

(b) Non-Solicitation by Buyer. For a period of 12 monthBdwing the Closing Date, Buyer shall not, direablyindirectly, except as providt
in ARTICLE VI, and shall cause its Affiliates nat, tsolicit any employee of Seller or its Affiliatésr employment by Buyer or any of its
Affiliates without the prior written consent of $&l. An employee shall be deemed not to have bekeited for employment if such employ
responded to a general solicitation.

5.12 Closing and Disclosure Schedules. Each of Bayd Seller shall use commercially reasonabletsfto cause the conditions set forth in
Section 7.1, Section 7.2 (in the case of Selled)@@ction 7.3 (in the case of Buyer) to be satidfig the Closing Date. During the period p
to the Closing Date, Seller will advise Buyer intimg if it becomes aware of (a) any fact or comditthat causes or constitutes a breach of
any of Seller's representations and warranties raadé the date of this Agreement or (b) the o@nae after the date of this Agreement of
any fact or condition that would or would reasondi® likely to (except as contemplated by this A&gnent) cause or constitute a breach of
any such representation or warranty had that reptason or warranty been made as of the time@btiturrence of, or Seller's discovery of,
such fact or condition. Should any such fact ordition
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require any change to the Disclosure SchedulegiS&hlall promptly deliver to Buyer a supplementht® Disclosure Schedule specifying such
change. Such delivery shall not affect any rigtitBuyer under Section 9.1, except that, with respeany fact or condition occurring or
arising in the Ordinary Course of Business at amg tafter the date hereof (and which does not baviaterial Adverse Effect) and prior to
the Closing Date, (a) the specified representatimmswarranties made by Seller shall be deemedraatizally modified to reflect such fact or
condition as of the date that such fact or conditiocurs or arises and (b) Buyer shall not haveiti to terminate this Agreement pursuant
to Section 9.1 on account of such modificationhaf tepresentations and warranties made by Selleinhe

5.13 OCI Compliance. Buyer shall, and shall catsaiffiliates to, take such actions between the degreof and the Closing such that Buyer
(and, to the extent applicable, its Affiliates) Mde, immediately subsequent to the Closing, inglence with the Laws relating to
Organizational Conflicts of Interest (as such tésrdefined in Federal Acquisition Regulation Subb®ab and Department of Energy
Acquisition Regulation Subpart 909.5) with respecany Government Contracts (or outstanding bid€&fovernment Contracts) included in
the Purchased Assets.

5.14 Supplies and Signage. As soon as practicéielethe Closing, Buyer shall cause the Divisiomigcontinue use of any stationery,
purchase order forms, packaging or other similpepgoods or supplies, or advertising and promatiamaterials, product, training and
service literature and materials, or computer oy or like materials (collectively, the "Suppliest signs, that state or otherwise indicate
thereon that the Business is a division or unibeller, or contain any trademarks, service marksletnames or corporate or business names,
derived from or including "Washington," "Westinglsayi' the "Circle W" logo mark, the slogan "You dsnsure . . . if it's Westinghouse," in
whole or in part; provided, however, that Buyerrtay use any Supplies included in the Purchasedtsdsat are labeled with such
trademarks, service marks, trade names or corpordiesiness names for a reasonable period a#eClitsing (which in no event shall be
later than 180 days following the Closing Date),gball have up to nine months following the Clgsia replace any signs that bear such
trademarks, service marks, trade names or corpordtaesiness names and (c) Buyer shall be entilatiip any Inventory that is labeled with
such trademarks, service marks, trade names ooradgoor business names for a reasonable periedthé Closing (which in no event shall
be later than 180 days following the Closing DaiBe)yer shall not reorder or produce any SupplieElwhtate or otherwise indicate thereon
that the Business is a division or unit of Sellecontain any such trademarks, service marks, tnadees or corporate or business names.

5.15 No Use of Trademarks. From and after the 6tn®xcept as provided in Section 5.14, neithereBumpr any of its Affiliates shall use in
any way any trademarks, service marks, trade namesrporate or business names, domain namesher ioidicia, of origin including
"Washington," "Westinghouse," the "Circle W" log@rk, the slogan "You can be sure . . . if it's Wagtouse," or any abbreviation thereof,
in whole or in part.

5.16 Assumption of Teaming Agreement and WGS Shaestinology Agreement. On the Closing Date, (aleBshall assign, and Buyer
shall assume, all of the rights, benefits, obligagi and responsibilities of the Division under fleaming Agreement, as required by section
11.2.2 thereof, and (b) Seller shall assign orisabke the WGS Shared
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Technology Agreement in accordance with the tetresebof as and to the extent such WGS Shared Temdnélgreement pertains to the
Division or the Business, and Buyer shall assureeitihts, benefits, obligations and responsibgitié Seller under such WGS Shared
Technology Agreement as and to the extent suchsiiglenefits, obligations and responsibilities ¢ueder apply to the Division or the
Business. The assignment and assumption agreealating to the Teaming Agreement shall provide rpsections 6.2 and 10.5 thereun
shall survive termination or expiration of such firéiag Agreement and (y) for purposes of such se@i@nthe confidentiality restrictions
shall not apply to information that (i) is or becgspart of the public domain through no breactheffteaming Agreement by the Division,
(if) was or is disclosed to the Division by a thpdrty (other than WEC) having no obligation to Wiekeep the information confidential or
(iii) was or is independently developed by the Biwh or Buyer (except for New Product Technologydefined in the Teaming Agreement)
acquired by WEC during the term of the Teaming A&gnent in accordance with section 6.4 thereof) withieference to or benefit of the
WEC Technology. WEC shall be a third party benafigiof the assumption and/or sublicense agreenpeotsded for in this Section 5.16,
provided that, with respect to the assumption btisense agreement relating to the WGS Shared Tdogyn Agreement, WEC shall have
third party beneficiary rights only to the exterrmitted by clause (b) of section 7.3 of such W®ar&d Technology Agreement. The
assignment or sublicense of the WGS Shared Techypdélgreement shall not create any new LiabilitesBuyer (other than as set forth in
the WGS Shared Technology Agreement) or confemany or additional rights or benefits upon WEC oy ahWEC's Affiliates (other than
to enforce its or their rights thereunder againgyes).

5.17 Custody, Access, Segregation and TransferE®€Wechnology; Audit Rights.

(a) Buyer shall (i) segregate and deliver a copthefWEC Technology (as such term is defined itise® of the Teaming Agreement) to
WEC that remains in the custody of Buyer after@haesing in accordance with the provisions set famtthe Teaming Agreement and (ii)
provide access to WEC to the technology referemtedction 3.3 of the WGS Shared Technology Agredraed deliver such technology to
WEC in accordance with the terms thereof, subeinty requirements under Law (including relevanitéthStates security clearances) and
the terms and conditions of such WGS Shared Teoggohgreement and the Teaming Agreement. Upon cetiopl of each delivery by
Buyer to WEC of the copies of the WEC Technologgdcordance with the Teaming Agreement, Buyer steatlfy to WEC that the
segregation and delivery of the copies of the retgpeteWEC Technology is complete with respect tdsiadivery.

(b) In the event that WEC shall dispute the conguless of Buyer's delivery to WEC of the WEC Techgwlin accordance with the Teaming
Agreement, WEC shall have the right pursuant t® 8gction 5.17(b) to request an audit to investigath matter. Any such audit requested
by WEC pursuant to this

Section 5.17(b) shall be conducted by a third pattg would (i) be mutually acceptable to WEC ang@&u (i) have, at a minimum, expert
relevant to the respective businesses of BuyeMdBE and (iii) possess all security clearances asbeaequired by Law or any
Governmental Authority to perform such an audityAequest by WEC for an audit pursuant to this i8ads.17(b) must be delivered to
Buyer in accordance with Section 10.8, must stateasonable detail the basis for and scope gribygosed audit, and
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provide Buyer with reasonable opportunity to regsptmand address WEC's request. Any costs and sgpeamising from any audit request
made by WEC pursuant to this Section 5.17(b) vélplaid by WEC; provided, however, that if any apditformed hereunder shall reveal |
Buyer failed to deliver any material WEC TechnoldgyWEC as required under the Teaming Agreemeaen the portion of the cost of the
audit that is attributable to identifying and laogtsuch WEC Technology shall be allocated to Bugerong as the WEC Technology loca
as a result of such audit was within the scope B/ initial audit request and WEC furnishes to &ugopies of invoices and such other
information as Buyer may reasonably request rajatirthe audit.

5.18 NRC Licenses and NRC Bond.

(a) As soon as practicable after the executiomigfAgreement, Seller and Buyer shall cooperagdfertuate the transfer from Seller to Bu
of the following NRC licenses currently held by I8end relating to the Business (collectively, tN&RC Licenses"): (i) Special Nuclear
Materials License No. SNM-1120; (ii) Combined M&és License (Pump Repair Facility) No. 37-05809-&1d (iii) Combined Materials
License (Industrial Radiography Facility) No. 37808-02. Buyer and Seller shall complete all neagssaplications and amendment
requests with the NRC in a timely fashion in ortteensure the expeditious transfer of the NRC Lsesrfrom Seller to Buyer after the
Closing Date.

(b) In connection with the transfer of the NRC Lises from Seller to Buyer as described in Sectib8(&), Buyer and Seller shall cooperate
to procure the NRC's consent to the cancellatid@eadier's NRC Bond No. 8155-59-27 (the "NRC Borab3ociated with the NRC Licenses
and the replacement thereof by Buyer with a sulistibond satisfactory to the NRC. The parties slmitinue to cooperate after the Closing
Date until the NRC Bond shall have been canceBeger will indemnify, defend and hold harmless &effom and against and reimburse
Seller for any and all amounts paid, including s@std expenses, in connection with the NRC Bordiiding Seller's expenses in maintair
the NRC Bond whether or not the NRC Bond is drawaruor required to be performed, and shall in argnepromptly reimburse Seller to
the extent the NRC Bond is called upon and SeliésdAffiliates make any payment or are obligatedeimburse the party issuing the NRC
Bond.

ARTICLE VI
EMPLOYEE MATTERS

6.1 Offer to Hire. On the Closing Date, Buyer smadlke an offer of employment to each Employeeuiticlg any employee hired since
September 26, 2002. Each such offer of employmdh(ay be effective as of the Closing, (b) provide employment at such Employee's
present employment location, (c) be at a salatyoorly wage rate that is no less than the salahoarly wage rate of each such Employee in
effect as of the date hereof or as the same may h@en increased since the date hereof in the &ydourse of Business, (d) provide for
employee benefits for the period beginning on thesidg Date and ending no earlier than DecembeP302 that are substantially
comparable in the aggregate to the employee bsrafitilable to such Employee immediately priohi® €losing Date under the Employee
Plans (or, in the case of Transferred Union Empayerovide for the period from the Closing Datéhi® expiration date of the applicable
CBA employee benefits in accordance with
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the applicable CBA) and (e) be for a position vBilnyer comparable to such Employee's position wéte®immediately before the Closing.
Unless an Employee declines Buyer's offer of emmpleyt, each of the Employees shall be deemed todwapted Buyer's offer of
employment and shall become an employee of Buyef e Closing Date. The Employees who accepaferdeemed to accept)
employment with Buyer shall be referred to herairieransferred Employees." Seller shall be solesponsible for the payment of all wages
and other base compensation due to all Employetbsrespect to their service as such through theeobd business on the Closing Date.

6.2 Compliance with Law and Collective Bargainingréements. Effective as of the Closing Date angestibo Section 7.2(a), Buyer shall
assume all right, title, obligation and benefitS#ller under the IBEW CBA and the AWSE CBA. Buykalsrecognize the IBEW and the
AWSE as the exclusive collective bargaining repméstéves for Transferred Union Employees. All offeif employment made by Buyer
pursuant to Section 6.1 shall be made in accordaitbeall Laws, and for those Transferred Employeegered by the IBEW CBA or the
AWSE CBA (such Employees, the "Transferred Uniorplayees"), in accordance with the IBEW CBA or th&/BE CBA, as applicable
(Transferred Employees not covered by the IBEW GBAhe AWSE CBA are referred to herein as "TransfiNon-Union Employees").

6.3 Employee Benefits.

(a) For purposes of any employee benefit plan, iamgr arrangement established for or made avaitabTransferred Employees by Buyer
("Buyer's Plans"), Buyer shall credit such TransdrEmployees with service for all periods of seewvith Seller, any Affiliate of Seller and
any predecessor of Seller to the extent that setice was credited under the equivalent Employars? Such service shall be credited for
purposes of determining benefit accruals, eligjgivesting and retirement eligibility in benefitader all of Buyer's Plans, in the same ma
as if such service had been completed while thasfeared Employees were employed by Buyer.

(b) Coverage for all Transferred Employees and tlespective dependents under the Employee Plahaté welfare benefit plans within the
meaning of section 3(1) of ERISA, including the Mileghouse Government Services Group Welfare BenBfian ("Seller's Welfare Plans"),
shall cease to be effective as of the ClosingeBalihd Seller's Welfare Plans shall be liable floclaims incurred with respect to Transferred
Employees and their dependents prior to the Clogihg plans sponsored by Buyer that are welfarefitgrians within the meaning of
section 3(1) of ERISA ("Buyer's Welfare Plans") Ispaovide coverage and benefits for all Transféreanployees and their respective
eligible dependents effective on the day afterGlmsing Date. Buyer and Buyer's Welfare Plans dimliable for all claims incurred with
respect to Transferred Employees and their eligiblgendents after the Closing. For purposes ofSdaion 6.3(b), a claim shall be deemed
"incurred" on the date that the event that gives t© the claim occurs (for purposes of life inaam severance, sickness, accident and
disability programs) or on the date that treatnwergervices are provided (for purposes of health peograms).
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(c) Buyer shall cause deductibles and out-of-popkgiments expended for coverage under Seller'savéeflans in the plan year in which the
Closing Date occurs to be counted towards the dixdles and out-of-pocket maximums applicable toheB@nsferred Employee under
Buyer's Welfare Plans. In addition, no pre-existiogdition limitation, exclusion or waiting periagpplicable with respect to any Buyer
Welfare Plan will apply to any Transferred Employeeheir dependents to the extent that such ltioita, exclusions or waiting periods
exceed those in effect under Seller's Welfare Réangere satisfied by such Transferred Employedbheir dependents under the applicable
Seller Welfare Plans.

(d) For purposes of the calendar year in whichQlusing Date occurs, at the Closing Buyer shath¢gume all Liabilities for accrued
vacation, sick leave and personal days attributableansferred Employees as of the Closing Datk(&ncredit each Transferred Employee
with the same number or amount of accrued vacagiok,leave and personal days as each such Treedfémployee had accrued as of the
day before the Closing Date, provided that if Sedleall be required to pay Transferred Employeestish value of their accrued vacation,
sick leave or personal days described in clauséh@h (A) Buyer shall reimburse Seller for the amioso paid by Seller and (B) Buyer may
adjust its obligations under clause (ii) proporéitety.

(e) Effective as of the day following the Closingt®, Buyer shall establish medical and dependeatftexible spending account plans
("Buyer's Flexible Spending Account Plans") for tremefit of Transferred Employees which will recizgrnthe elections that such Transfer
Employees had in effect for purposes of the plar y@which the Closing Date occurs under the nediod dependent care flexible spent
account plans of Seller ("Seller's Flexible Spegdhtcount Plans"). As soon as practicable afteiGlusing Date, Buyer shall cause Buyer's
Flexible Spending Account Plans to assume the axtdmalances associated with the Transferred Emp&yiexible spending accounts under
Seller's Flexible Spending Account Plans. After @esing Date, Buyer's Flexible Spending AccoumtnBlshall be responsible for
reimbursement of all previously unreimbursed reinsbble medical and dependent care claims incugréiddnsferred Employees in the year
in which the Closing Date occurs.

(f) Buyer shall have the sole responsibility foofitinuation coverage" benefits provided after thesidg Date for all Transferred Employees
and "qualified beneficiaries" of Transferred Emmeyg for whom a "qualifying event" occurs after @esing Date, and for all "qualified
beneficiaries" of Transferred Employees for whohyaalifying event" occurred before the Closing D&eller shall have the sole
responsibility for "continuation coverage" benefitevided for all Employees of Seller and "qualifieeneficiaries” of Employees of Seller
whom a "qualifying event" has occurred on or ptathe Closing Date, except to the extent providettie preceding sentence. Provision of
"continuation coverage" to any Employee who deslioe or as of the Closing Date to become a Tramsfdemployee shall be the
responsibility of Seller. The terms "continuatiaverage,” "qualified beneficiaries" and "qualifyiegent” shall have the meanings ascribe
them under section 4980B of the Code and sectiohs568 of ERISA.

(9) (i) Effective as of the day following the Clagi Date, Buyer shall establish a defined benefisan plan and trust qualified under section
401(a) of the
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Code and tax-exempt under section 501(a) of thee@tlyer's Pension Plan") for the benefit of Tfang®d Employees and each former
employee of the Business (and any beneficiary tdigreho has an accrued benefit under the Westingg@overnment Services Group
Pension Plan ("Seller's Pension Plan") as of tlusi@) Date that provides benefits that are sulbistBntomparable to the benefits provided
under Seller's Pension Plan. Each Transferred Braplparticipating in Seller's Pension Plan at thesi@g Date shall thereon become a
participant in Buyer's Pension Plan. Buyer's PenBian trust shall be capable of receiving emplaagributions on the first payroll date
following the Closing Date. Buyer shall be respbtesior all contributions related to these TransfdrEmployees and former employees
accrued after the Closing Date. For purposes afisfeared Union Employees, benefits provided undereBs Pension Plan shall be provided
in accordance with the IBEW CBA and the AWSE CBA aaplicable. Buyer's Pension Plan may not be texted, nor may the rate of
benefit accruals under Buyer's Pension Plan becegtjyprior to December 31, 2002 (or in the casErafisferred Union Employees, until the
expiration date of the applicable CBA).

(i) Effective as of the day following the Closifate, in accordance with the provisions of thisti®ac.3(g), Seller shall cause Seller's
Pension Plan to transfer to Buyer's Pension PlashBalyer shall cause Buyer's Pension Plan to adaaptSeller's Pension Plan a transfer of
all Liabilities for benefits (including ancillaryemefits) accrued under Seller's Pension Plan by ithesferred Employees and by former
employees of the Business (or any beneficiary tfgmeho have an accrued benefit under Seller'siBer®an as of the Closing Date,
provided, however, that the acceptance of suclsfieainf Liabilities shall be expressly conditionanthe completion of the initial asset
transfer described in

Section 6.3(g)(iv) below. Upon the completion oflsiransfer of Liabilities, the former employeestud Business (or any beneficiaries
thereof) who have an accrued benefit under Sefersion Plan as of the Closing Date, shall bequemiEcipants in Buyer's Pension Plan.
Without limiting the generality of the foregoingliowing the Closing Date, Buyer's Pension Plarigiravide to Transferred Employees and
to former employees of the Business (or any beiagfichereof) who have an accrued benefit unddeBgPension Plan as of the Closing
Date all benefits (including ancillary benefitsymed by such individuals under Seller's Pension,Rlp to the Closing Date, as well as any
benefits accrued by such individuals under Buyegssion Plan after the Closing Date.

(iii) Buyer shall cause the trustee of the trusalelshed pursuant to Buyer's Pension Plan to a¢hepransfers of assets described below
the trust(s) established pursuant to Seller's Bari3ian in a total amount determined in accordavittethe remainder of this Section 6.3(g).
In no event shall the total amount so transferetebs than the amount which is necessary to paitisfrequirements of section 414(l) of the
Code.

(iv) At such time as is permitted pursuant to Set6.3(g)(ix), Seller shall cause an initial traargh cash of the assets from Seller's Pension
Plan to Buyer's Pension Plan, and Buyer shall cBuger's Pension Plan to accept such transferdéhe on which such transfer occurs is
referred to as the "Initial Transfer Date"). Thecamt of such cash transfer shall be at least 85#eoéstimate of the "414(l)
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Amount." The 414(l) Amount is defined as the asaéitscated as of the Closing Date with respech&Transferred Employees and each
former employee of the Business (and any benefidtareof) who has an accrued benefit under SelReghsion Plan as of the Closing Date
under the safe harbor rules of section 414(l) efGode. The value of benefit liabilities taken iataount for purposes of the calculation ol

414(l) Amount shall be determined using the tradil unit credit cost method and the actuarial mggions and procedures set forth on
Annex 8 and based on the January 1, 2002 valuefiSeller's Pension Plan completed by the enra@ltgdary for Seller's Pension Plan
("Seller's Actuary"), as projected to the Closingt® in accordance with the requirements of se@lat{(l) of the Code. For purposes of the
calculation of the 414(l) Amount, the value of tiesets of Seller's Pension Plan shall includel{3e assets allocated to Seller's Pension
under the trust(s) established pursuant to Sefersion Plan at market value on the Closing Datletermined by the Plan's Trustee, Mellon
Bank, (B) any receivable employer contributionsilatitable to the 2001 plan year that were takem atcount by Seller's Actuary for the
purpose of determining the charges and creditsed-tinding Standard Account of Seller's Pension félathe 2002 plan year, under section
412(b) of the Code, in the January 1, 2002 actbaalaation of Seller's Pension Plan, and that iarmapaid as of the Closing Date, (C) any
receivable employer contributions attributablehte 2002 plan year that remain unpaid as of thei@jd3ate, as determined in accordance
with Section 6.3(g)(xi), and (D) any assets toaktent required by Section 6.3(g)(xii). The prooiss of this Section 6.3(g)(iv) shall be
subject to the provisions of

Section 6.3(g)(xv).

(v) As soon as administratively feasible followitig initial transfer of assets as described iniGe@&.3(g)(iv), but in no event more than 180
days thereafter, Seller shall cause Seller's Agtttadetermine reasonably and in good faith thalf#14(l) Amount and shall cause a final
transfer in cash of the assets from the trustts)ished pursuant to Seller's Pension Plan tortis established pursuant to Buyer's Pension
Plan. The amount of the final cash transfer ofassets shall be the 414(l) Amount as adjusteddmrsgand losses pursuant to Section 6.3(g)
(viii) and reduced by (A) the amount of the initiednsfer pursuant to Section 6.3(g)(iv), (B) tineoant of any payments made to any
Transferred Employee or any former employee oBtsiness (or any beneficiary thereof) who has @nuael benefit under Seller's Pension
Plan as of the Closing Date by Seller's Pension plaisuant to Section 6.3(g)(vi) and (C) any adstiative expenses of Seller's Pension Plan
(including, without limitation, PBGC premiums altutable to the Transferred Employees or former eygas of the Business) paid or
incurred after the Closing Date. Seller shall pomsible for the payment of all fees and expeimeesred by Seller or Seller's Plan in the
calculation and transfer of the 414(l) Amount te #xtent such fees and expenses are not paid fr@@assets of Seller's Pension Plan. Buyer
shall be responsible for the payment of all fees expenses incurred by Buyer in connection with 8gction 6.3(g). Buyer shall be given
reasonable access to all of Seller's and Selletisafy's work papers and calculations used in deténg the 414(1) Amount, including all
data underlying the actuarial and other assumptippdied therein. The determination of the

414(1) Amount by Seller's Actuary shall be subjecteview by the enrolled actuary for Buyer's Penstlan ("Buyer's Actuary"). Within 60
days following receipt by Buyer of the determinatif the 414(l) Amount by Seller's Actuary, Buybah deliver written notice (a "Dispute

44



Notice") to Seller of any dispute that Buyer hathwespect to the determination of the 414(l) Antolmthe event that Buyer does not deli

a Dispute Notice to Seller within such 60-day peyithe determination of the 414(l) Amount by Sédlésctuary shall become final and

binding upon the parties. If Buyer does give a DisfdNotice within such 60-day period, Buyer ande3edhall cause Buyer's Actuary and
Seller's Actuary, respectively, to negotiate indjfaith to resolve such dispute. If Buyer's Actuangd Seller's Actuary, notwithstanding such
good faith effort, shall fail to resolve such digpwithin 30 days after Buyer delivers its Disphi@tice, then Buyer and Seller shall jointly
engage a reputable actuarial firm acceptable teBagd Seller (the "Actuarial Arbitration Firm") tesolve such dispute. All determinations
made by the Actuarial Arbitration Firm shall bedirand binding on the parties. Buyer and Sellertheit respective pension plans shall share
equally the fees and expenses of the Actuarialtfation Firm.

(vi) From and after the Closing Date until theiaditransfer of assets pursuant to Section 6.3(g)éiny benefit payable to a Transferred
Employee or a former employee of the Businessigreeneficiary thereof) who has an accrued benefier Seller's Pension Plan as of the
Closing Date shall be paid and continue to be paidf Seller's Pension Plan. On and after the offatiee initial transfer of assets under
Section 6.3(g)(iv), any such benefits shall be figich Buyer's Pension Plan.

(vii) The assets transferred pursuant to Secti8(g§iv) and Section 6.3(g)(v) shall be in cashd &uyer shall cause Buyer's Pension Plan to
accept such transfer.

(viii) All amounts to be transferred between thest(s) established pursuant to Seller's Pensiandtd the trust established pursuant to
Buyer's Pension Plan pursuant to this Section ps3(all include investment gains or losses on 1% Amount from the Closing Date, as
follows:

(A) With respect to the period from the Closing ®#i the Initial Transfer Date, investment gaingd lrsses shall mean the aggregate net
investment experience of the transferor plan dusimgh period; and

(B) With respect to the period from the Initial Tisder Date to and including the day preceding ithal fransfer of assets pursuant to Section
6.3(g)(v) or, if applicable, the date of any payteade pursuant to Section 6.3(g)(xiii), 6.3(g)pav 6.3(g)(xv), investment gains and losses
shall mean the interest credited during such pesiodne-year LIBOR securities during the one-mguahod ending on the last day of the
month preceding the Closing Date ("the LIBOR RateQardless of the actual investment experien@&ebér's Pension Plan.

(iX) Notwithstanding any provision of this Sectiér8(g) to the contrary, except as otherwise pravidethis Section 6.3(g)(ix), Seller's
obligation to cause each transfer of assets froifer@ePension Plan to Buyer's Pension Plan isestiltp the receipt by Seller of, and Seller
shall have no obligation to cause any such trarnisfeccur unless Seller has received: (A) eviderasonably satisfactory to it that Buyer
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has timely completed all Governmental Authoritynfils or submissions needed in order for Buyer'sidarPlan to receive a transfer of as:
from Seller's Pension Plan; and (B)(I) a currertt ealid favorable IRS determination letter withpest to Buyer's Pension Plan, or (Il) a
representation from Buyer that Buyer's Pension Rlamtended to so qualify and that Buyer will tijméle an application for such favorable
determination letter with respect to Buyer's Pem$itan with the IRS and make any and all necessagndments on a retroactive basis to
Buyer's Pension Plan as are required by the IR®Btain such favorable determination. Notwithstagdime foregoing, Seller may, on and
after the 30th day following the Closing Date, @t occur the transfer described in Section 6(B{gyithout having received the materials
described in the preceding sentence, and any saesfér described in this sentence shall not exBuger from its obligations pursuant to the
preceding sentence.

(x) Subject to the terms of the Novation Agreemeaiy existing Cost Accounting Standard prepayrnoesdit, per Cost Accounting Standard
9904-412-30(a)(23), as of the Closing Date shablllmcated between Buyer's Pension Plan and Seerision Plan in a manner agreed upon
by Buyer and Seller, but not in conflict with Cégtcounting Standard 9904-413 requirements.

(xi) For the purposes of determining the 414(l) Amp the assets of Seller's Pension Plan shalldiechn amount equal to the excess, if any,
of (A) the product of (I) the minimum required erypér contribution for the 2002 plan year, as deteedh by Seller's Actuary in the actuarial
valuation of Seller's Pension Plan as of Janua®pQ@2 and (Il) a fraction, the numerator of whitlals be the number of calendar months of
2002 ending prior to the Closing Date and the denatar of which shall be 12, over (B) the amounenfployer contributions made to
Seller's Pension Plan in 2002, excluding any cbutidbns that have been taken into account as afltdse of the 2001 plan year for purposes
of section 412 of the Code. For purposes of thidi&e 6.3(g)(xi), the term "minimum required empdoycontribution" shall mean that amo
required to be contributed, or to be deemed to lhaem contributed, on or before December 31, 2id0&der to avoid an "accumulated
funding deficiency" within the meaning of sectiot?4a) of the Code, determined without regard totaarysaction provided for in this Sect
6.3(g), and determined without regard to the cbation required pursuant to the next following sece. In addition, Seller shall contribute
to Seller's Pension Plan on or prior to the Clofhade an additional $2,900,000, which amount affedl $e included in the assets of Seller's
Pension Plan for purposes of determining the 44 ipunt.

(xii) In the event that any of the $9,813,333 (e=@mting the sum of $8,000,000 and $1,813,333llizyeSeller in its plan assets section of its
disclosures pursuant to FAS 87 as of February 02 2@ "Rough estimate of non-governmental top-upM&S pension plan and executive
plan" and "Estimated receivable investment earfiingspectively) is received by the trust establisharsuant to Seller's Pension Plan pric
the final 414(1) transfer contemplated in SectidB(§)(v), such amount received up to a maximum38%$3,333 shall be included in plan
assets for purposes of the calculation of the 3¥®lount. Furthermore, provided that the amounénesd into Seller's Pension Plan Trust
exceeds $9,813,333, an amount equal to the lefser o
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(A) such excess or (B) interest on $9,813,333a@lUBOR Rate from February 1, 2002 to the dateeo€ipt into Seller's Pension Plan Trust,
shall also be included in plan assets for purpoé#ise calculation of the 414(l) Amount.

(xiii) In the event that an amount less than th@$9,333 plus interest contemplated in Sectiongg(2i) is included in plan assets for
purposes of the calculation of the 414(l) AmoundemSection 6.3(g)(v), Buyer and Seller agree shah shortfall plus interest from February
1, 2002 at the LIBOR Rate at the time of paymeatid¥e carried forward into the future and ideetifias the "TopJp Amount.” To the exte
that Seller's Pension Plan receives contributi@iere September 1, 2003 related to collection ef'fough estimate of non-governmental
top-up for WGS pension plan and executive plan"'&sdimated receivable investment earnings," seckived amounts will be applied
towards satisfaction of the Top-Up Amount when res@. Promptly upon receipt of cash applicablen® Top-Up Amount, Seller's Actuary
will recalculate the 414(l) Amount including sucbpgFUp Amount in the Assets of the Seller's PenBitam, and subtract from such amount
the 414(l) Amount previously calculated. Sellerlyiy or cause Seller's Pension Plan to transfBatyer will cause Buyer's Pension Pla
receive such transfer as soon as practical follgwigcalculation. To the extent that Seller's Rem®lan does not receive sufficient cash
specified above to satisfy the Top-Up Amount byt8eiber 1, 2003, any remaining Top-Up Amount willdezmed to expire and will have
no further effect on Seller's Pension Plan.

(xiv) In the event any Top-Up Amount expires on teepber 1, 2003 pursuant to Section 6.3(g)(xiiiJleSavill pay to Buyer and Buyer will
simultaneously contribute to Buyer's Pension Plaarmount of cash equal to the amount calculate8dber's Actuary by recalculating the
414(1) Amount including such expired Top-Up Amoumthe Assets of Seller's Pension Plan, and subtathe 414(1) Amount previously
calculated.

(xv) In no event shall the amount of the assetsfierfrom Seller's Pension Plan to Buyer's PenBlan exceed the amount that Seller's
Actuary determines as the maximum amount that neayamsferred in compliance with section 414()haf Code, provided, however, that
any such determination shall be subject to theutiéspesolution procedures set forth in Sectiongd(8]. In the event that no portion of the
Top-Up Amount expires in accordance with Secti@(@(xiii) but, because of a determination madadnordance with the first sentence of
this Section 6.3(g)(xv), the amount of assets digttrmnsferred from Seller's Pension Plan to Bts/Bension Plan in accordance with
Sections 6.3(g)(iv), 6.3(g)(v) and 6.3(g)(xii))less than the recalculated 414(l) Amount determinextcordance with Section 6.3(g)(xiii),
then Seller shall pay to Buyer on September 1, 2808 Buyer shall simultaneously contribute to BlgyBension Plan, an amount equal to
the excess of such recalculated

414(l) Amount, adjusted for interest to Septemhe2QD3 in accordance with Section 6.3(g)(viii), otkee sum of the amounts transferred in
accordance with Sections 6.3(g)(iv), 6.3(g)(v) &{g)(xiii), each as adjusted for interest to 8agier 1, 2003 in accordance with Section
6.3(g)(viii). In the event that any portion of tliep-Up Amount expires in accordance with Section 6(X{i) and, because of a determinat
made in accordance with the first
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sentence of this Section 6.3(g)(xv), the sum oftf&) amount of assets actually transferred frorfeBglPension Plan to Buyer's Pension Plan
in accordance with Sections 6.3(g)(iv), 6.3(g)(m &.3(g)(xiii), plus (B) the amount paid by SellerBuyer pursuant to Section 6.3(g)(xiv) is
less than the recalculated 414(l) Amount determineztcordance with Section 6.3(g)(xiv), then, ddiéion to the amount required to be paid
in accordance with Section 6.3(g)(xiv), Seller paly to Buyer on September 1, 2003, and Buyel siralltaneously contribute to Buyer's
Pension Plan, an amount equal to the excess ofrsaalculated 414(I) Amount, adjusted for intetesbeptember 1, 2003 in accordance with
Section 6.3(g)(viii), over the sum of (A) the amtatransferred in accordance with Sections 6.3(§)6.3(g)(v) and 6.3(g)(xiii), each as
adjusted for interest to September 1, 2003 in azgure with Section 6.3(g)(viii), plus (B) the ambpaid by Seller to Buyer in accordance
with Section 6.3(g)(xiv).

(h) Buyer shall establish a defined contributiongien plan qualified under section 401(a) of thel€@'Buyer's 401(k) Plan") for the benefit
of Transferred Employees and each terminated eraplofthe Business (and any beneficiary thereof) hds an accrued benefit under the
Westinghouse Government Services Group Savings(Patler's 401(k) Plan") as of the day followirggtClosing Date that provides
benefits that are substantially comparable to grefits provided under Seller's 401(k) Plan. Faoppses of Transferred Union Employees,
benefits provided under Buyer's 401(k) Plan shalptovided in accordance with the IBEW CBA and AWESE CBA, as applicable. As soon
as administratively feasible following the Closibgte, Buyer shall cause the trustee of the truabshed pursuant to Buyer's 401(k) Plan to
accept a transfer of assets and Liabilities, indgautstanding loan notes and an in-kind transfemounts held in participant-directed
brokerage accounts, from the trust establishedupntgo Seller's 401(k) Plan. Buyer's 401(k) Play mot be terminated nor may employer
contributions thereunder be reduced prior to Deaarth, 2002 (or in the case of Transferred Uniompleyees, until the expiration date of
the applicable CBA). Notwithstanding the foregoiimgno event shall Seller cause the trustee ofrtist established pursuant to Seller's 4C
Plan to transfer any assets and Liabilities totthst established pursuant to Buyer's 401(k) Pt#it 8eller has received from Buyer

(i) a current and valid favorable IRS determinatietter with respect to Buyer's 401(k) Plan or &ilepresentation from Buyer that Buyer will
timely file an application for such favorable detération letter with respect to Buyer's 401(k) Pléth the IRS and make any and all
necessary amendments on a retroactive basis ta'BUfk. (k) Plan as are required by the IRS to atgach favorable determination.
Notwithstanding the foregoing, Buyer may adopt badome a participating employer in Seller's 40B(&n for the period beginning with t
Closing Date and ending December 31, 2002. Duhigyderiod, the Transferred Employees who remaipleyed by Buyer who would be
eligible for Seller's 401(k) Plan but for the traoson contemplated by this Agreement will be éedito participate in Seller's 401(k) Plan.
Buyer will promptly pay to Seller's 401(k) Planreimburse Seller for all before-tax, after-tax, anatching contributions made on behalf of
employees.

(i) Effective as of the day following the Closin@f®, Buyer shall assume all Liabilities under thestihghouse Government Services
Executive Pension Plan ("Seller's SERP") relateti¢oTransferred Employees and former employediseoBusiness. Buyer shall establish a
non-qualified supplemental executive retiremenngl®uyer's SERP") for the benefit of such TrangfdrEmployees and former employees
of the Business. With respect to
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benefits accrued after the Closing Date (if any)y®&'s SERP shall provide benefits that are subatncomparable to the benefits provided
to eligible Transferred Employees and former emgésyof the Business under Seller's SERP as ofltsinG Date. Seller acknowledges that
all benefit accruals under Seller's SERP have breeen since June 30, 2001, and that no additioeaéfits have accrued thereunder since
that date. Buyer agrees that vested accrued bewéfliransferred Employees under Buyer's SERP roapereduced.

(j)(i) Effective as of the day following the ClogjiDate, Buyer shall assume all Liabilities unddie®s post-retirement welfare benefit plan
related to the Transferred Employees, former engade\of the Business, their spouses, and their depen("PRB Participants"), except as
otherwise provided in Section 6.3(j)(ii). Buyer Blestablish a post-retirement welfare benefit gfduyer's PRB Plan") for the benefit of
PRB Participants that provides benefits that abstuntially comparable to the benefits providedaureller's post-retirement welfare plan .
Buyer's PRB Plan will provide that the benefitsgialg under such Plan will be offset by the bengiits/ided under the Seller's PRB Plan (as
described in Section 6.3(j)(ii) below). For purpesé Transferred Union Employees, benefits provideder Buyer's PRB Plan shall be
provided in accordance with the IBEW CBA and the 8B/CBA. Benefits under Buyer's PRB Plan may naldéseased or terminated prior
to December 31, 2002 (or in the case of Transfdoi@dn Employees, until the expiration date of sipplicable CBA) (the "Benefits
Maintenance Period").

(i) Effective as of the day after the Closing DaBeller shall establish a new post-retirementavelbenefit plan, or amend Seller's existing
post-retirement welfare benefit plan ("Seller's PRBn"), to provide post-retirement welfare benefiterage, for each calendar year
thereafter, to PRB Participants. Such coveragd Bhdimited in each calendar year to the less€Adf30% of the benefits payable (on a cash
basis) in such year by Buyer's PRB Plan to PRBdfaaints determined without regard to this Sec8a(j)(ii) or (B) the amount shown for
such year in Column E of Annex 9, as such amountimeaadjusted from time to time pursuant to thissgetion (j)(ii) (the "NGAP
Schedule"). Seller may amend Seller's PRB Plamn tifeeBenefits Maintenance Period to conform toBhger's PRB Plan as applicable to
Business after the Benefits Maintenance Periode@epayment obligations under the Seller's PR Pas adjusted as described below, shall
be the only obligation of Seller to PRB Particigaftr to Buyer) with respect to post-retirementfara benefits. Buyer shall indemnify Seller
for any liability to PRB Participants for all posttirement welfare benefits other than obligatiohSeller under the Seller's PRB Plan as
described in this subsection (ii) and subsectibnb@low. The payment obligations of Seller unttexr NGAP Schedule shall be actuarially
adjusted downward in the event of an "actuariah’téas defined below) arising from any of the fallag events (a "FAS 106 Event")
(whether applicable to some or all of the PRB Egdints): (A) a change in the benefit design (idelg but not limited to any reduction of
benefit levels or reduction or freezing of the eoyelr portion of benefit costs) or plan terminatipnBuyer of the Buyer's PRB Plan
applicable to PRB Participants (e.g., in the ewért termination of the Buyer's PRB Plan, the NG3dPedule shall be reduced to zero), (B)
an increase in the contribution rate paid (othanthn increase proportionate to an increase irabiy@an costs or an increase provided under
Seller's PRB Plan as in existence immediately leefoe Closing Date)
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by PRB Participants instituted by Buyer under thiy@'s PRB Plan, (C) the enactment of legislatitiictvreduces or eliminates the
requirement of Buyer to provide retiree benefitdemthe Buyer's PRB Plan, (D) a sale or other disjon of all or a portion of the assets
related to the Business, (E) a closing of a plaqiants by Buyer or (F) an event triggering a e®tiequirement under WARN. Such
adjustment shall be made as of the January 1 foilpthe calendar year in which the FAS 106 Evecuos. Actuarial gain for purposes of
this Section 6.3(j)(ii) shall be determined by 8e#l Actuary, on the basis of the actuarial assiomptused by Seller for the determination of
its "accumulated postretirement benefit obligati¢as such term is defined) under FAS 106 for Sslféscal year that includes the date of
adjustment, but such determination shall be sulijettte dispute resolution procedures describe&kition 6.3(g)(v), which procedures shall
be applied by substituting "determination of aciiagain” for "determination of the 414(l) Amouriti' each place that it appears. Such gain
shall be determined with respect to the Seller'B PRin as if the FAS 106 Event applied to the $sllRRB Plan to the same extent and as of
the same date it applied to the Buyer's PRB Pldrshall be measured by the percentage change bethe@resent value, as calculated
pursuant to FAS 106, of post-retirement benefitgatiions with respect to PRB Participants undete8slPRB Plan immediately before and
immediately after the FAS 106 Event. If the FAS B&nt results in a decrease in present valuectaraigal gain shall have occurred, and
NGAP Schedule (as subsequently modified pursuathiscSection 6.3(j)(ii)) (the "Existing Scheduleball be multiplied by such percente
change to create a new NGAP Schedule (the "Redskddule™) to be used on a prospective basis. kvaot shall any actuarial losses in
connection with the Buyer's PRB Plan (other thasirag in connection with a FAS 106 Event which ffesin a net actuarial gain) offset any
actuarial gains as calculated under this Secti®@)@i). In no event shall the NGAP Schedule elserincreased, except to the extent required
by a final nonappealable court order or as otherwise agreed théoparties, but in any event the NGAP Schedudd sbt be increased abao
the amount as in effect immediately prior to tharwpe which triggered the reduction in question. Aayment made by Seller hereunder that
exceeds a payment obligation for any year baseaiReavised Schedule shall be utilized to reducdwadypayment obligation under the
Revised Schedule.

(iii) Buyer and Seller shall cooperate with eachentso that, to the maximum extent practicablegfisnunder the Seller's PRB Plan and the
Buyer's PRB Plan as applicable to PRB Participsinédl be paid and administered by Buyer or thrathghthird-party service provider to be
selected by Buyer, subject to consent of Sellertabe unreasonably withheld, and Seller shathbeirse Buyer promptly on an annual basis
upon receipt of an invoice for such benefit payragstibject to the limits provided in Section 6 @jjabove. Any expenses allocable to Seller
under such arrangement (including actuarial feelsexpenses) shall reduce Seller's payment obligatialer the Seller's PRB Plan as
reflected by the NGAP Schedule on a dollar-for-aobasis. Buyer shall notify Seller within 30 dafter any FAS 106 Event and shall
cooperate with Seller in providing data and otherassary information to determine any adjustmentise NGAP Schedule.

(k) Buyer shall establish a severance plan or dlanthe benefit of Transferred Employees that ftes benefits that are no less than the
benefits that would have
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been payable to Transferred Employees as of their@date under Seller's severance plans. For pagof Transferred Union Employees,
benefits under Buyer's severance plan or plans lsbarovided in accordance with the IBEW CBA and/8E CBA. Benefits under Buyer's
severance plan or plans may not be decreasedmunégted prior to December 31, 2002 (or in the adsEransferred Union Employees, until
the expiration date of the applicable CBA).

() With respect to workers' compensation claimsit and after the Closing Date, (i) Seller shathaé solely responsible for all workers'
compensation claims of any Transferred Employeertiate entirely to an accident that occurrechiuriy that was identifiably sustained on
or prior to the Closing Date, regardless of whethath claims are filed by such Transferred Empldyafere or after the Closing Date and (ii)
Buyer shall assume and become solely responsibkdlfother workers' compensation claims of anynsfarred Employee (including (A)
injuries identifiably sustained by Transferred Eayges after the Closing Date that are aggravatomnsinjuries of injuries or illnesses that
were sustained on or before the Closing Date ahdré@tment after the Closing Date required by $famed Employees following complete
recovery from injuries sustained on or before thesing Date).

(m) Seller shall use reasonable best efforts toigtrto Buyer after the date hereof a list of formmployees of the Business for which Buyer
shall be responsible pursuant to Section 6.3(j).

6.4 WARN Liability. Buyer shall be responsible famy Liabilities under WARN for the Transferred Eioyes to the extent WARN
thresholds are exceeded as a result of action tak&uyer after the Closing Date with respect & Tmnansferred Employees; provided,
however, that Seller shall be responsible for aiapilities to the Employees under WARN that resuitirely from actions taken by Seller
prior to the Closing Date.

6.5 Employee Termination. Buyer will be solely respible for, and will indemnify, defend and holdiméess each Seller Indemnitee from
and against, any and all Losses arising out afi @onnection with an actual or alleged terminatbemployment (or constructive terminati

of employment) of any of the Transferred Employieg8uyer after the Closing Date, or with respedhi Employees on leave and receiving
workers' compensation benefits or long-term diggltilenefits, their applicable hire date, and/ocamnection with the closing of any facility
by Buyer on or after the Closing Date. In the evbat any such claim, demand or cause of actiasserted against Seller, Buyer's related
indemnification obligations will be subject to theneral indemnification provisions set forth in ARTLE VIII. Any provision of this Section
6.5 to the contrary notwithstanding, Buyer willrio event be liable to Seller for the claims of &mployee who is not a Transferred
Employee except with respect to claims premise¢ap@any action or inaction of Buyer on or after @lesing Date and/or (b) Buyer's failure
to extend to such Employee a good faith offer oplryment, as contemplated by the terms of this Agrent.

6.6 No Third Party Beneficiaries. The provisionsdXTICLE VI shall not be construed as being for bemefit for any Person other than the
parties hereto, and shall not be enforceable bydpsrother than such parties (including the TraredeUnion Employees and Transferred
Non-Union Employees).
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ARTICLE VII
CONDITIONSTO CLOSING

7.1 Conditions to Each Party's Obligations. Th@eetive obligation of each party to effect the s@etions contemplated by this Agreement
shall be subject to the satisfaction (or waivepefmissible) at or prior to the Closing of thddeling conditions:

(&) HSR Act. The waiting period (including any exd@ns thereof) applicable to the consummatiomefttansactions contemplated by this
Agreement required pursuant to the HSR Act shalelexpired or been terminated.

(b) No Injunction or Restraints. There shall notilbeffect any Law which makes illegal or enjoingpoevents the consummation of the
transactions contemplated by this Agreement.

(c) NRC Arrangements. Seller and Buyer shall hatered into an agreement or made arrangementfasiis/ to Seller to comport with the
statements, representations and commitments sktifocorrespondence dated October 18, 2002 anob@cR3, 2002 among Seller, Buyer
and the NRC.

7.2 Conditions to Buyer's Obligations. The obligatof Buyer to consummate the transactions providely this Agreement is subject to 1
satisfaction, on or prior to the Closing Date, afle of the following conditions, any of which mag Wwaived by Buyer:

(a) Representations and Warranties. (i) All of &&lrepresentations and warranties in this Agre¢ifeensidered collectively), and each of
these representations and warranties (considedéddoally), shall have been accurate in all materéspects on the date of this Agreement,
and shall be accurate in all material respects #eedime of the Closing as if then made.

(if) Each of the representations and warrantighisiAgreement that contains an express materiatitaterial Adverse Effect qualification,
shall have been accurate in all respects on tleealdhis Agreement, and shall be accurate ineglbects as of the time of the Closing as if
then made.

(b) Covenants. All covenants and agreements oéSedfjuired to be performed or complied with omigor to the Closing (considered
collectively), and each such covenant and agree(oensidered individually), shall have been dulyfpemed and complied with in all
material respects.

(c) Closing Deliveries. Seller shall have deliveredcaused to be delivered, to Buyer, all of thiv@rables required by Section 2.6(b).

(d) Post-Closing Benefits Arrangements. The Buyalldave entered into a transition services agesdmroviding for the continuation after
the Closing Date of payroll and benefit plan adstiaition services furnished to the Division by &elindependent contractors of Seller or
WEC on the date hereof.
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7.3 Conditions to Seller's Obligations. The obligaof Seller to consummate the transactions pexvigr by this Agreement is subject to the
satisfaction, on or prior to the Closing Date, atle of the following conditions, any of which mag Wwaived by Seller:

(a) Representations and Warranties. Each of threseptations and warranties of Buyer made in ARHQV shall be true and correct in all
material respects when made and as of the Closiig, Wiith the same effect as though those repratsemé and warranties had been mad
and as of the Closing Date (except for represemstand warranties that speak as of a specifi¢ oatehich case the representation or
warranty only need be true and correct as of tleeifipd date).

(b) Covenants. All covenants and agreements of Bugguiired to be performed on or prior to the GigdDate shall have been duly perforr
in all material respects.

(c) Closing Deliveries. Buyer shall have deliveredcaused to be delivered, to Seller, all of thkverables required by Section 2.6(c).

ARTICLE VIII
INDEMNIFICATION

8.1 Survival of Representations, Warranties, Comtnand Agreements.

(a) The representations and warranties of Selletaimed in ARTICLE IIl and the representations arairanties of Buyer contained in
ARTICLE IV are made only as of the date of this &gment and as of the Closing Date. The represensatind warranties of Seller shall
expire for all purposes at 12:01

a.m., Eastern Standard Time, on the date that mdr@hs following the Closing Date, except thal&t representations and warranties
contained in (i) Sections 3.15 and 3.25 shall sierwintil the third anniversary of the Closing D4tg,Section 3.16 shall survive until the fifth
anniversary of the Closing Date and (iii) Secti8rk 3.2, 3.7 and 3.17(a) (with respect only tausta

(i) of the second sentence thereof) shall not exdihe covenants and agreements contained in grsefent, except as otherwise expressly
provided herein, shall survive the Closing in adeoice with their terms; provided, however, thatdbeenants and agreements contained in
Sections 5.1, 5.2(a), 5.3(a) and 5.3(b) shall teatei on the Closing Date. Without limiting the fgo@eng, except solely as and to the extent
provided in Sections 8.1(b) and 8.2, from and dfterexpiration of any such representation, wayratdvenant or agreement of Seller, such
representation, warranty, covenant or agreemeifitiehaf no further force or effect, and Buyer stmadt, and shall cause each other Buyer
Indemnitee not to, assert any claim or bring aggl@ction, suit or proceeding based upon any imacy in or breach of, or any breach of
any obligation in respect of, or any other clainthwiespect to, such representation, warranty, cavieor agreement.

(b) All claims for indemnification under Sectior?8with respect to the representations and warsutatained herein must be asserted on or
prior to the date of expiration of such represéatastand warranties set forth in
Section 8.1(a), by the transmittal of written netto Seller on or prior to such date of expirafibaccordance with Section 8.3(a),
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and all legal actions, suits or proceedings wipegt to such claims must be brought within 60 @dies such date of expiration.
8.2 Indemnification. Subject to the terms, condisi@nd limitations set forth in this ARTICLE VIfrom and after the Closing:

(a) Seller shall indemnify, defend and hold harmiBayer and its Affiliates (each, a "Buyer Inderaelf) from and against any Losses actt
incurred or sustained by any Buyer Indemnitee ragisiut of or resulting from:

(i) any breach of or inaccuracy in any represenatir warranty made by Seller in this Agreement;
(i) the failure to perform any covenant or agreairaf Seller set forth in this Agreement or anytted Ancillary Agreements;
(iii) any Excluded Liability;

(iv) the failure to comply with the Laws of any ijaliction relating to bulk transfers which may lpphkcable in connection with the Transfer
of the Purchased Assets to Buyer;

(v) all Liabilities for Taxes payable by Seller puant to Section 5.10(a); and
(vi) any claim asserted by CIBC World Markets Campconnection with the transactions contemplatextim.

(b) Buyer shall indemnify, defend and hold harmi8edler, its Affiliates, and each of the directafficers, employees and agents of Seller
and such Affiliates (each, a "Seller Indemniteedi and against any Losses actually incurred daswed by any Seller Indemnitee arising
out of or resulting from:

(i) any breach of or inaccuracy in any represeaitagir warranty of Buyer in this Agreement;

(i) the failure to perform any covenant or agreatraf Buyer set forth in this Agreement or any leé tAncillary Agreements in any material
respect;

(i) any Assumed Liability;

(iv) any Third Party Claims (including claims, awsts, suits or proceedings of Governmental Authesjtagainst any Seller Indemnitee arising
under Environmental Laws to the extent such clanee as a consequence of any contribution to acerkation of conditions on or under
real property at the Cheswick Facility or the Mobigasant Facility by Buyer or any of its Affiliatafter the Closing Date; and

(v) any claims with respect to benefit paymentaarount balances paid or to be paid by Buyer'si®eian, Buyer's 401(k) Plan, Buyer's
SERP or Buyer's PRB
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Plan, to any Transferred Employee or former emmqge any dependent or beneficiary of any such §feared Employee or former
employee) of the Business who was a participa®giter's Pension Plan, Seller's 401(k) Plan, Sel&ERP or Seller's PRB Plan, and on
whose behalf assets, account balances or Liabilitiere transferred to Buyer's Pension Plan, Buyéd¢k) Plan, Buyer's SERP or Buyer's
PRB Plan pursuant to Section 6.3.

8.3 Indemnification Procedures. All claims for imal&fication under this ARTICLE VIl shall be assedtand resolved as set forth in this
Section 8.3.

(&) Natice. In the event that (i) any Third Partai@ is made or commenced against any Indemnitg(ifhprosecuted successfully) would
be, or such Indemnitee discovers facts that sugénmitee or its Related Party believes would otiss\e, a matter for which such
Indemnitee is entitled to indemnification undestARTICLE VIII and (ii) a claim for indemnificationnder this ARTICLE VIII (an
"Indemnification Claim") is to be made against ffzety hereto from which indemnification is sougte("Indemnifying Party"), such
Indemnitee or Related Party shall promptly delievritten notice to such Indemnifying Party requegssuch indemnification and specifying
in reasonable detail the basis on which indemrtifoais sought. Such notice, if related to a ThHeatty Claim, shall contain or be
accompanied by such other material informationuat $ndemnitee and such Related Party shall haweerning such Third Party Claim.
Such notice shall be so given promptly after suetated Party has actual knowledge of any ThirdyR@kkim or such facts, provided that any
failure or delay in giving such notice as so preddhall not relieve such Indemnifying Party ofiitidemnification and other obligations
under this ARTICLE VIII except to the extent thath failure or delay results in a failure or detdyactual notice to such Indemnifying Party
and such Indemnifying Party is thereby prejudicedamaged.

(b) Indemnification Disputes. If the Indemnifyingufy notifies such Indemnitee or Related Party shiah Indemnifying Party believes that it
is not required to indemnify such Indemnified Pantyespect of all or part of any such IndemnificatClaim, at the request of such
Indemnifying Party or such Related Party, such imaidying Party and such Related Party shall meeligouss the Indemnification Claim
made and such Indemnifying Party's reason for etief. Such Indemnifying Party and such RelatedyPshall use their commercially
reasonable efforts to attempt in good faith to kesany dispute remaining after such meeting wigbrdays from the date such Indemnified
Party delivers such notice. Such Indemnified PartRelated Party shall not commence any legal mctioit or proceeding with respect to
such Indemnification Claim prior to the expiratiohsuch 45-day period; provided the Indemnitee m@ymence such legal action, suit or
other proceeding during such period if necessapragent such Indemnification Claim from being ledrunder any applicable statute of
limitations. If such Indemnifying Party and suchl®ed Party are unable to resolve such dispute asah Indemnification Claim to their
mutual satisfaction, such Indemnitee or RelatedyRaust commence any legal action, suit or othec@eding against such Indemnifying
Party with respect to such Indemnification Claimawrprior to the date that is 180 days from thedhae Indemnifying Party delivers such
notice.

(c) Defense of Third Party Claims. (i) In the evérat any Third Party Claim is made or commenceatianindemnification Claim is
delivered hereunder, the
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Indemnifying Party shall have 30 days from receipthe Indemnification Claim (the "Notice Periodd)notify the Indemnitee whether or not
the Indemnifying Party will elect to assume theetiese and management of such Third Party Claimpdadto such time as it has been
notified by the Indemnifying Party as to its intemnt the Indemnitee shall take all reasonable astto preserve its defenses. Election of the
Indemnifying Party to defend and manage a ThirdyRalaim shall not be construed to be an admisa®to liability for indemnification
hereunder. All costs and expenses incurred byrttierhnifying Party in defending and managing sucindMRarty Claim shall be a Liability

of, and shall be paid by, the Indemnifying Partygyided, however, that the amount of such costsexpgnses that shall be a Liability of the
Indemnifying Party hereunder shall be subject &litmitations set forth in Section 8.4. In the eivéirat the Indemnifying Party notifies the
Indemnitee within the Notice Period of its electiorassume such defense and management, thenmslechriitee shall permit such
Indemnifying Party to assume and control such defemd management, at such Indemnifying Party'snsg) and such Indemnifying Party
shall not be liable to such Indemnitee for any legather expenses subsequently incurred by sadénhnitee in connection with the defense
or management of such Third Party Claim (other tleasonable out-of-pocket costs of investigatitfrjuch Indemnitee desires to participate
in any such defense and management, it may doitosatie cost and expense. The Indemnitee shaflattie, admit or in any other way
materially prejudice a Third Party Claim for whiithis indemnified by the Indemnifying Party withailie written consent of the Indemnifying
Party. Notwithstanding the foregoing, the Indemmiéall have the sole right to defend, settle anromise any Third Party Claim with
respect to which it has agreed in writing to watgeight to indemnification pursuant to this Agneent.

(i) If the Indemnifying Party elects not to defetii Indemnitee against such Third Party Clainm tihe Indemnitee shall act reasonably and
in accordance with its good faith business judgmetit respect thereto, and may only consent teetitey of any judgment upon, or settle or
compromise, any such Third Party Claim with the@pviritten consent of the Indemnifying Party. Thmecaunt required to be paid in respec
any such Third Party Claim, or, if the same be est@d by the Indemnitee, then that portion theasdb which such defense is unsuccessful
(and the reasonable costs and expenses pertaingugh defense) shall be the Liability of the Indéying Party hereunder, subject to the
limitations set forth in Section 8.4. If the Indeifiying Party has elected to assume the defenseremigement of such Third Party Claim
pursuant to Section 8.3(c)(i), such Indemnifyingti?ahall be entitled to consent to the entry of priigment upon, or enter into any
settlement or compromise of, such Third Party Claiich judgment, settlement or compromise shalbibeing upon such Indemnitee
without such Indemnitee's consent, provided thattidemnifying Party shall not consent to the eofrgny judgment or enter into any
settlement or compromise that provides for injuretir non-monetary relief affecting such Indemnite¢hat does not include as an
unconditional term thereof the giving by each clkamnor plaintiff to such Indemnitee of a releasalbfiability with respect to such Third
Party Claim, without the prior written consent ath Indemnitee, which consent shall not be unrestslgrwithheld or delayed.
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(iii) Such Indemnitee and such Related Party, endtiie hand, and such Indemnifying Party, on therdilind, shall cooperate with each other
in all reasonable respects in connection with #fernse and management of any Third Party Claimyamder such assistance to each oth
may be reasonably requested in order to ensungrtiper and adequate defense and management thaobading making available records
relating to such Third Party Claim and furnishingthout expense to such Indemnifying Party, suclplegees of the Indemnitee and such
Related Party as may be reasonably necessaryd@réiparation of such defense and management tesiimony as witnesses.

(d) Notwithstanding the foregoing provisions ofstiRTICLE VIII, the parties agree that Buyer stedsume the defense and management of
the EdF Claim, at Seller's expense. Buyer, as Imites shall act reasonably and in accordanceitsithood faith business judgment with
respect to the EdF Claim, and may only consertiacentry of any judgment upon, settle, compronasgejit or in any other way materially
prejudice the EdF Claim with the prior written censof Seller (which consent shall not be unreasiynaithheld). The amount required to
paid in respect of the EdF Claim, or, if the saraebntested by Buyer, then that portion theredbaghich such defense is unsuccessful (and
the reasonable costs and expenses pertaining liadsfiense) shall be the Liability of Seller, subjecthe limitations set forth in

Section 8.4. Seller shall have the right to pgptité in the defense and management of the EdF @laiits1sole cost and expense. Except as
modified by this Section 8.3(d), the other provig®f this ARTICLE VIII shall apply with respect tbe EdF Claim.

8.4 Limitation of Liability.

(a) Notwithstanding anything in this Agreementhe tontrary, the liability of the Indemnifying Patb indemnify the Indemnitee against any
Losses shall be limited to claims for indemnifioatiwith respect to which the Indemnitee has giwetné Indemnifying Party written notice
thereof at or prior to the survival date as setfar Section 8.1. The written notice referredrtdhie previous sentence must state the basis of
the claim for indemnification with reasonable sfieity, including the Section or Sections of thigiemenalleged to have been breachec
the Section or Sections of this Agreement wherd_thRility for which indemnification is sought issigned to or assumed by the
Indemnifying Party.

(b) In no event shall Seller be liable for indenwafion pursuant to

Section 8.2(a)(i), 8.2(a)(ii) or 8.2(a)(iv) (exclnd, for this purpose, liability for indemnificatidfor breach of Seller's covenants in Sections
5.8 and 5.10) unless and until the aggregate afcalses which are incurred or suffered by Buyeeegs $250,000, in which case Buyer shall
only be entitled to indemnification for such Losgeexcess of $250,000, provided that: (i) the doiag threshold shall not apply to claims
made under Section 8.2(a)(i) for Environmental lesssicurred by Buyer in respect of any Environmle@tandition that arose by reason of a
breach of a representation in Section 3.16; (illeBshall not be required to make payments foemdification pursuant to

Section 8.2(a) in an aggregate amount in exce$2@D00,000; and (iii) the foregoing limitationsaimot apply to any Losses arising by
reason of fraud committed by Seller.
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(c) Notwithstanding anything in this Agreementhe tontrary, neither party hereto, as an Indemmgff#arty hereunder, shall be liable for
Losses to the extent that the Losses suffered pyralemnitee result from or have been caused hytribmited to or exacerbated by any aci
or omission by any Indemnitee (or any of its affidid Indemnitees) or to the extent that any Ind&@ar(or any of its affiliated Indemnitees)
fails to take reasonable and prudent action togai¢i any such Losses.

(d) In calculating amounts payable to an Indemnitee amount of the indemnified Losses shall bedijputed net of (A) payments that the
Indemnitee is entitled to receive from any insuneother Person with respect to such Losses, (Bpaor or subsequent recovery by the
Indemnitee from any Person with respect to suclséesind (C) any net Tax benefit to the Indemnitiéfe espect to such Losses and (ii)
determined after giving effect to any reservesaaraals on the books of the Business as of theil@jd3ate in respect of such matter if and to
the extent such reserves or accruals were refléctde Working Capital Statement or the ManagenBaiance Sheet.

(e) Neither party shall be entitled to recover amdemnification payment or other amounts due frbmdther party hereunder by retaining
setting off the amounts (whether or not such ameare liquidated or reduced to judgment) againgteemounts due or to become due from
such party hereunder or under any document detivewmesuant hereto or in connection herewith.

8.5 Special Indemnity Provisions Relating to Enmireental Conditions.

(a) Notwithstanding the foregoing provisions o6tRTICLE VIII, Sections 8.5(b), 8.5(c) and 8.5&hall govern the indemnification for the
Environmental Losses that may be incurred by Buyeespect of Environmental Conditions identifi@dsuch Sections, provided that Seller
shall have no liability under this Agreement foniiEanmental Conditions associated with Building &Bhe Cheswick Facility, which
Environmental Conditions shall be assumed by, anthé sole responsibility of, Buyer pursuant totec2.2(a)(v).

(b) Seller shall be responsible for and shall indiépthe Buyer Indemnitees for Environmental Losagsing directly from the Release of
Hazardous Substances from the former gasoline grulerd storage tanks located in proximity to BuifgR of the Cheswick Facility (as
depicted in Annex 10) detected in the samples cigtbby Cummings Riter Consultants, Inc. (the "Gdtast") on October 1-2, 2002 (the
"Gasoline UST Release"), as well as the Releasigosk Hazardous Substances detected in the saocofilssted as part of, and reported in,
the soil-gas vapor survey conducted by Beacon Bnmental Services, Inc. for the Consultant durirmgoBer 7 - 10, 2002 ("Other Substance
Discovery"). For the avoidance of doubt, Sellerlishat be responsible under this Section 8.5(b)Harzardous Substances not detected in
such soil-gas vapor survey or any later discovetaerhrdous Substance which is not continuous tartbas in which those Hazardous
Substances were detected during or as part obikgas vapor survey. The response to the GasblBi€ Release and Other Substance
Discovery shall be performed to the extent requinegrder to obtain a release of liability with pest to such matters under the Pennsylvania
Land Recycling Program ("Act 2").
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(c) Buyer shall be responsible for, and shall indiéym defend and hold harmless the Seller Indenesifeom and against, any Environmental
Losses that arise out of or in connection withBladl Field, including the cost and expenses assetiaith conducting the Ball Field
Investigation, up to an aggregate of $1,300,00@r&#fter, Seller shall be responsible for, and shéémnify, defend and hold harmless the
Buyer Indemnitees from and against, any Environaldrisses that arise out of or in connection whth Ball Field. Neither Buyer nor Seller
shall conduct or cause to be conducted the Balll Firestigation, or any corrective action, clegn-temoval, containment or other
remediation in connection with any Environmentah@ition relating to the Ball Field, unless and Lsti required by any Governmental
Authority having jurisdiction to do so.

(d) With respect to any Environmental Conditiorihet Cheswick Facility or the Mount Pleasant Facilither than any Environmental
Condition associated with (i) the Gasoline UST Bstég (ii) Other Substance Discovery,

(iii) the Ball Field or (iv) Building 5B at the Ckwick Facility, Buyer, on the one hand, and Setherthe other hand, shall be responsible for,
and shall indemnify, defend and hold harmless #leSIndemnitees and the Buyer Indemnitees, résdyg, from and against, any
Environmental Losses in accordance with the foltayschedule: (A) Buyer shall be responsible fod simall indemnify, defend and hold
harmless the Seller Indemnitees from and agaimsty&mental Losses up to the first $5,000,000;%Bler shall be responsible for, and s
indemnify, defend and hold harmless the Buyer Intiggrs from and against, Environmental Losses aeg&x of such amount up to
$3,000,000; (C) to the extent that Environmentaddas exceed $8,000,000, Buyer, on the one han&elled, on the other hand, shall be
responsible for, and shall indemnify, defend anid Iharmless the Seller Indemnitees and the Buyaderimitees, respectively, from and
against, 75% and 25%, respectively, of such Enwiramtal Losses up to $2,000,000; and (D) any Enwilental Losses in excess of
$10,000,000 shall be the sole responsibility of @ugnd Buyer shall indemnify, defend and hold Hassithe Seller Indemnitees from and
against, any such Environmental Losses. Selles{soresibility for and indemnification of Environmeaht.osses under this Section 8.5(d) shall
be reduced by 50% of the amount of Environmentakkes Seller is responsible for relating to the Gas®ST Release and Other Substance
Discovery under Section 8.5(b). For the purposdhisfAgreement, the term "Environmental Losseslllshean any and all Losses arising
from an Environmental Condition.

(e) No claim for indemnification may be made agaBaller pursuant to

(i) Section 8.5(c), more than 10 years after thesdlg Date and (ii) Section 8.5(b) or 8.5(d), mibvan five years after the Closing Date,
provided that if any claim for indemnification unidhis Section 8.5 shall have been made priorécettpiration date of the applicable
indemnity period provided by this

Section 8.5(e) and such claim shall not have bimatiyf resolved at such date, such claim shalldnway be prejudiced or impaired by the
passage of time, and the obligations of Seller utide Section 8.5 with respect to such claim sbatitinue to survive and shall remain a b
for indemnification until such claim is finally relved.

(f) Buyer and Seller further agree as follows Hijvironmental Losses shall be limited to Lossesddly related to responding to
Environmental Conditions only as required underiEemmental Laws as applicable to industrial usegroperty or otherwise for continued
use of the property in the Business as conductateglosing Date.
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(if) Buyer shall exercise control of the resporsarty Environmental Condition that is the subjda olaim under this Section 8.5, except
with respect to the response to the Gasoline US&aRe and Other Substance Discovery that is tHeaulf Section 8.5(b) over which Seller
shall exercise control and with respect to whicly@wshall not communicate with any Governmentalhduty or other third party without
Seller's consent. Buyer shall provide reasonabitenrnotice to Seller prior to undertaking anyites that may give rise to Environmental
Losses for which Seller is or may be responsiblehiole or in part hereunder. Buyer shall keep $edigularly advised of and, at Seller's
request, furnish copies of, any studies, repoasgespondence or other significant documents rejat the progress of any project underte
by Buyer or Buyer's representatives that may gseto Environmental Losses for which Seller isrmay be responsible in whole or in part
hereunder. Prior to their submission, Seller dhalprovided reasonable notice and opportunity toraent upon Buyer's submissions to any
Governmental Authority relating to Environmentalr@dions for which Seller is or may be responsiblevhole or in part hereunder, or the
response thereto, and shall be provided an opptyrtienparticipate in any meetings with any Goveemtal Authority relating thereto. Buyer
shall take all commercially reasonable measuresdace the costs of any required remediation fackwBeller is or may be responsible in
whole or in part hereunder. Buyer shall providde®etith documents evidencing any Environmentaldessincurred by Buyer which are the
subject of this Section 8.5, including but not liedai to copies of invoices from contractors or vesdipecifying the services or goods provi
by such parties. To the extent that Buyer doekeep Seller reasonably apprised of activities thay give rise to Environmental Losses
which are the subject of this Section 8.5 and datdimit costs as described above, and Selletesant is materially and adversely affected
thereby, any claim by Buyer for indemnification endhis Section 8.5 shall be of no force and effect

(iii) With respect to any Environmental Conditiomieh is the subject of this Section 8.5, SelleGeller's representative at Seller's cost shall
have the right to inspect, sample or monitor thepprty where such Environmental Condition exisid Bayer hereby grants Seller or Seller's
representative access to such property in ordesriduct such inspection, sampling or monitoring.

(iv) In no event will Buyer effect remediation afyaEnvironmental Condition for which Seller is oaynbe responsible in whole or in part
hereunder unless and until so required by any Gorental Authority.

(v) Buyer hereby grants Seller or Seller's repregamre access to the Cheswick Facility as may lmesgary to conduct any response to the
Gasoline UST Release and Other Substance DiscaBayer agrees that, if it will facilitate Sellebbtaining a release of liability under Act 2
with respect to the Gasoline UST Release or Othbstance Discovery, it will establish an approgrid¢ed restriction on the Cheswick
Facility prohibiting the potable use of groundwateder the property and restricting future useheffiroperty to an industrial use. Buyer
further agrees that, if allowed to by the apprapri@overnmental Authority, Seller may landfarm anils excavated in response to the
Gasoline UST Release and Other Substance Discavery
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appropriate locations at the Cheswick Facility pled that such landfarming does not unreasonakdyfere with the operation of the
Business at the Cheswick Facility.

(vi) Notwithstanding any other provision of this ®@ment, nothing in this Section 8.5 shall limiirapair Seller's rights to make or file
claims with or commence a Proceeding against fngons after the Closing in respect of Environaldrdsses suffered or incurred by
Seller in respect of the Purchased Assets or tlsnBss.

8.6 Other Matters.

(a) Other than as expressly set forth herein gfGlosing shall occur, the indemnification prowisicf this ARTICLE VIII shall be the sole
and exclusive remedy of Seller and Buyer for argabh of any covenants, representations or warsamiggle by the other party in this
Agreement (other than for claims based upon frand)each party hereby waives all statutory, comlaerand other claims with respect
thereto, other than claims for indemnification puanst to this ARTICLE VIII.

(b) There shall be no indemnification by SelleBaiyer for any special, incidental, punitive or ceggential damages.

(c) Upon making any payment to an Indemnitee fgrlademnification Claim pursuant to this ARTICLE \/Ithe Indemnifying Party shall
be subrogated, to the extent of such payment,taights which the Indemnitee or its Affiliates mhgve against any other Persons with
respect to the subject matter underlying such Indgecation Claim and the Indemnitee shall take sactions as the Indemnifying Party may
reasonably require to perfect such subrogation putsue such rights against such other Persothe dsdemnitee or its Affiliates may have.

(d) If and to the extent that prior to the Closagarty has actual knowledge of the breach ofacdaracy in or of facts constituting the bre
of or inaccuracy in a representation, warrantyamenant made by the other party, and the Closimgtheless occurs, then such party shall
not have the right to assert an Indemnificationr@lien respect of such breach or inaccuracy, ang#nty against whom such Indemnification
Claim could otherwise be asserted shall have mdityaor obligation in respect thereof.

(e) Any indemnification payment made hereunderldiatreated as an adjustment to the Purchase IRgreginder.

(f) In the event that the Buyer Guarantor or thkeB&uarantor (as each such term is defined if@baranty Agreement) shall become
obligated in accordance with the terms and conulitiof the Guaranty Agreement to make a paymentriswddn Guaranty Agreement and
shall satisfy its obligations thereunder with regde any underlying claim of Seller or Buyer herdar, each of Seller and Buyer agrees that
such payment, when made, shall discharge the ymagidlaim for all purposes of this Agreement.
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ARTICLE IX
TERMINATION

9.1 Termination. By written notice given prior toat the Closing, subject to the provisions of Bec®.2, this Agreement may be terminated
as follows:

(a) the written agreement of Seller and Buyer;

(b) either Seller or Buyer if the Closing shall iatve occurred on or before March 31, 2003 or $ateln date as the parties may agree upon,
unless the party seeking to terminate is in mdtbréach of its obligations under this Agreement;

(c) either Seller or Buyer if a material breactan§ provision of this Agreement has been commitiethe other party and such breach has
not been waived;

(d) either Seller or Buyer if any of the conditidnssuch party's obligation set forth in ARTICLEIW perform has not been satisfied or
waived as of the date specified in Section 9.1qb}f satisfaction of any such unwaived conditi@cbmes incapable of fulfillment; provided,
however, that a party hereto may not seek ternunatursuant to this Section 9.1(d) if such condif®incapable of fulfilment due to the
failure of such party to perform the agreementga@éh herein required to be performed by suchypatior before the Closing; or

(e) either Seller or Buyer if any court of competemisdiction or other competent Governmental Autty shall have issued a Law or taken
any other action permanently restraining, enjoirongtherwise prohibiting the transactions conteatgal by this Agreement and such Law or
other action shall have become final and nonappkala

9.2 Effect of Termination. In the event of a teration of this Agreement pursuant to Section 9., Agreement shall become null and void
and of no further force or effect, and no Persaildtave any Liability in respect hereof or of th@nsactions contemplated hereby, except (a)
with respect to any willful and material breachaofy covenant contained in this Agreement by suehdPeprior to such termination and (b)
that the provisions of the Confidentiality Agreereahe provisions of Section 5.8 and ARTICLE IX Blsarvive such termination and shall
remain in full force and effect.

ARTICLE X
MISCELLANEOUS

10.1 No Assignment. The rights and obligationshef parties hereunder may not be assigned witheytribr written consent of the other
party hereto. Any purported assignment or transféinis Agreement in violation of this
Section 10.1 shall be void and of no force or affec

10.2 Headings. The headings and the table of ctmtemtained in this Agreement are included foppses of convenience only, and shall
affect the meaning or interpretation of this Agreein
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10.3 Entire Agreement. This Agreement (and the Wargi Agreements when executed and delivered) hadConfidentiality Agreement
constitute the entire agreement between the pdntie=to with respect to the subject matter heradfsupersede all prior agreements,
understandings, statements, representations, vii@sadocuments, instruments, communications angspondence, whether written or oral,
express or implied, between the parties heretalagidrespective Affiliates, representatives andrdag with respect to the subject matter
hereof and thereof.

10.4 Annexes and Exhibits; Disclosure Schedule. Almgexes, Exhibits and Disclosure Schedule refez@merein are incorporated herein by
reference and are a part of this Agreement fqo@aiboses. The Disclosure Schedule shall identi#yetkceptions set forth therein with
reasonable particularity and in reasonable déthitters disclosed in any Section of the Disclostrhedule with respect to any represente

or warranty of Seller contained herein shall benaleg disclosed with respect to every other reprasentand warranty of Seller contained
herein, but only to the extent that such discloguoxides on its face a reasonable correlatiohécstibject matter of such other
representations and warranties. The Sections dbibdosure Schedule will correspond to the numib@aragraphs contained in ARTICLE
M.

10.5 Amendment; Waiver. No amendment, modificatiodischarge of this Agreement, and no waiver heter, shall be valid or binding
unless set forth in a writing specifically referancthis Agreement and duly executed by the pagbirest whom enforcement of the
amendment, modification, discharge or waiver isghduAny such waiver shall constitute a waiver onmlth respect to the specific matter
described in such writing and shall in no way impleé rights of the party granting such waiver iy ather respect or at any other time.
Neither the waiver by either of the parties herdta breach of or a default under any of the piows of this Agreement, nor the failure
either of the parties, on one or more occasiomnforce any of the provisions of this Agreementooexercise any right or privilege
hereunder, shall be construed as a waiver of amgr direach or default of a similar nature, or asmever of any of such provisions, rights or
privileges hereunder.

10.6 Construction. The parties have participat@aljoin the negotiation and drafting of this Agmeent. In the event an ambiguity or quest
of intent or interpretation arises, this Agreemsmdll be construed as if drafted jointly by thetigarand no presumption or burden of proof
shall arise favoring or disfavoring any party bytwe of the authorship of any of the provisionshié Agreement.

10.7 Severability. Any term or provision of this rkegment that is invalid or unenforceable in anisjliction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or ufierceability without rendering invalid or unenfeable the remaining terms and provision
this Agreement or affecting the validity or enfaabdity of any other term or provision of this Agment in any other jurisdiction. If any term
or provision of this Agreement is so broad as tanbalid or unenforceable, the provision shall beipreted to be only so broad as is valid or
enforceable. Subject to the foregoing provisionthief Section 10.7, if any term or provision ofstligreement is invalid or unenforceable for
any reason, such circumstances shall not havefe ef rendering such term or provision invalidumenforceable in any other case or
circumstance.
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10.8 Notices. All notices and other communicatimtuired or permitted hereunder shall be in writimgl shall be deemed to have been duly
given (a) when received if delivered in person,fii® days after being sent by registered or dedimail, return receipt requested, postage
prepaid, (c) when dispatched by facsimile (withfoomation of receipt) or (d) one business day alfteing sent by a nationally recognized
overnight delivery service, to the appropriate ypattthe address or facsimile number specifiedvieelo

If to Seller:

Westinghouse Government Services Company LLC
106 Newberry Street, S.W.
Aiken, South Carolina 29801
Attention: General Counsel
Facsimile No.: (803) 725-4914

with copies to:

Washington Group International, Inc.
720 Park Boulevard
Boise, Idaho 83712
Attention: General Counsel
Facsimile No.: (208) 386-5220

and

Jones, Day, Reavis & Pogue
901 Lakeside Avenue
Cleveland, Ohio 44114
Attention: Charles W. Hardin, Jr.
Facsimile No.: (216) 579-0212

If to Buyer:

Curtiss-Wright Electro-Mechanical Corporation
1966 East Broad Hollow Road
Farmingdale, New York 11735-1713
Attention: Joseph Napoleon, President
Facsimile No.: (631) 293-6144

with copies to:
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Curtiss-Wright Corporation 1200 Wall Street Weshtiurst, New Jersey 07071 Attention: Michael J.tbenEsq., General Counsel
Facsimile No.: (201) 438-5680

and

Satterlee Stephens Burke & Burke LLP 230 Park Aeelaw York, New York 10169 Attention: William M. dson Facsimile No.: (212)
818-9606

Any party hereto may change its address or facsimimber for the purposes of this Section 10.8iing notice as provided herein.

10.9 Binding Effect; Third Party Beneficiary Righfhis Agreement shall be binding upon and inurthéobenefit of the parties and their
respective successors and permitted assigns, afidshe to the benefit of the Indemnified Parti€his Agreement is not intended, and shall
not be construed, to give any Person other thareBayd Seller, the Indemnified Parties (solelyrasided in ARTICLE VIII), and WEC
(solely to enforce Section 5.5(a)(ii), Section 5.%Bction 5.16 and Section 5.17, as such provisioisections relate to WEC, and Section
10.12 solely with respect to the immediately préoggrovisions and Sections), and their respediweessors and permitted assigns, any
interest or rights (including third party benefigiaights) with respect to or in connection withyaagreement or provision herein or any me
contemplated hereby.

10.10 Governing Law. This Agreement shall be gogdry and construed and enforced in accordancethétlaws of the State of New York
without regard to principles of conflicts of law.

10.11 Counterparts. This Agreement may be exedntede or more counterparts, each of which shatldemed an original, but all of which
together shall constitute one and the same institime

10.12 Specific Performance. The parties heretoesiipat if any of the provisions of this Agreememrtre/not performed in accordance with
their specific terms or were otherwise breachedparable damage would occur, no adequate remddw atould exist and damages would
be difficult to determine, and that the partieslidba entitled to specific performance of the tetmeseof, in addition to any other remedy at
law or equity. Buyer agrees that WEC will suffeeparable harm if Buyer does not perform the obiligs relating to WEC under Sections
5.15, 5.16 and 5.17 within a reasonable time cansid the nature of the obligation, and hereby eatssto the entry of an injunction, after
expiration of such reasonable period, to enforceQEights hereunder, without the posting of angdo

[Signature page follows this page.]
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IN WITNESS WHEREOF, the parties have duly exectlésl Agreement as of the date first above written.
WESTINGHOUSE GOVERNMENT SERVICESCOMPANY LLC

By: /s/ Richard D. Parry

Name: Richard D. Parry
Title: Vice President & Assistant Secretary

CURTISSWRIGHT ELECTRO-MECHANICAL CORPORATION

By: /s/ Joseph Napol eon

Name: Joseph Napol eon
Title: President



News Releases

Curtiss-Wright Corp. (ticker: CW, exchange: New K&tock Exchange) News Release - 28-Oct-2002

CURTISS-WRIGHT TO ACQUIRE ELECTRO-MECHANICAL DIVISDN OF WESTINGHOUSE GOVERNMENT SERVICES
COMPANY LLC
LYNDHURST, N.J., Oct 29, 2002 /PRNewswire-FirstGai COMTEX/ --

* KEY STRATEGIC ACQUISITION FOR CURTISS-WRIGHT NAVA AND COMMERCIAL MARKETS * DESIGNER AND
MANUFACTURER OF HIGHLY ENGINEERED CRITICAL FUNCTIONCOMPONENTS FOR THE U.S. NAVY AND COMMERCIAL
NUCLEAR UTILITY MARKETS

This press release is being issued to notify thatiansaction described below has closed ancthade language regarding forward-looking
statements which was omitted from the originalasée

Curtiss-Wright Corporation (NYSE: CW, CW.B) annoedcahe signing of an agreement with Westinghousee@mnent Services Company
LLC, for the acquisition of its Electro-Mechanidaivision (EMD). EMD is a leading designer and maaaifirer of highly engineered critical
function electro-mechanical solutions for the UN&vy, commercial nuclear power utilities, petroclieahand hazardous waste industries.

EMD is a world leader in the design, developmeranofacture and qualification of the most advanpedyen and reliable critical function
pumps, ship service turbine motors, generatorgmssry propulsion systems, valves, seals, conmiobdrive mechanisms and power
conditioning electronics. Additionally, EMD desigasd manufactures some of the most power densgie&cotating equipment in the
world, along with the supporting power electroniEMD possesses excellent engineering resourcea amdl-developed, experienced
management team.

EMD has produced an average sales growth rateciesexof 10% per year with sales for last yeardfi2g001) totaling approximately $146
million. Curtiss-Wright has agreed to acquire EMiD $80 million in cash and assumption of certairraging liabilities. The acquisition is
expected to be effective October 29, 2002.

EMD was founded in 1952 and operated until 1998 amjor division of Westinghouse Electric CorpaatiEMD has 850 employees and is
headquartered in Cheswick, (Pittsburgh area) Pévarsg. It operates a 630,000 square foot manufiagfwomplex, which includes
engineering, testing and administration facilitiéslso leases a 37,000 square foot researcherelagpment facility which houses
approximately 60 engineers, scientists, and te@msg many of whom were part of the former Westngte Science and Technology Center.
Curtiss-Wright will continue operations at theseilfdes.

EMD has over a 50 year relationship with the Uni&tdtes Navy and has designed, manufactured atedl tesssion-critical components for
the Trident and Seawolf submarine programs, crifiggates and aircraft carriers. EMD is a recogdizentractor of choice for the U.S. Na



Commercially, EMD is the OEM for main coolant pungsl control rod drive mechanisms for 140 nucleavgr plants worldwide designed
by Westinghouse Electric Company. This relationghipvides significant opportunities for criticaptecement parts. EMD has an exclusive
teaming agreement with Westinghouse Electric Compaiprovide engineering and manufacturing servfoeshese critical components. In
addition, EMD has designed a next generation madtatit pump targeted for the Asian and Europeateaucnarkets.

EMD has also expanded its core competencies irr todipport the needs of non-utility commercialkess, such as the petrochemical and
hazardous waste industries. In an exclusive relskipp with Brazilian oil company Petrobras, EMD ldaseloped a prototype sub-sea
multiphase pumping station designed to boost @itipction for deep-water applications. This critidavelopment positions EMD to exploit
the growing market for exploration and developnargub-sea oil fields around the world.

Martin Benante, Chairman and CEO of Curtiss-Wrigtdted, "The acquisition of EMD will be a very gué and significant addition to
Curtiss-Wright's portfolio of highly engineeredat&-of-the-art products for the U.S. Navy, commanauclear power, petrochemical and
hazardous waste industries. Strategically, it gtesithe Company with an outstanding opportunitgyxtend its product offerings into these
key markets. The addition of EMD to Curtiss-Wrigtflow Control business segment further strengtbenselationship with and broadens
the product base that we currently provide to drmeuo major customers, the U.S. Navy. The EMD pudidfferings nicely complement our
existing product lines of control valves and elecic instrumentation and control technology."

"EMD's staff of more than 200 scientists and engigenjoys a well deserved reputation for develppomprehensive solutions to meet the
many unique demands of its customers. The stra@wrehics, electro-mechanical, and engineeringuress resident within the EMD
organization complement and strengthen the corgetencies of both the Curtiss-Wright Flow Contrasimess segment and Curtiss-Wright
Corporation.”

Mr. Benante noted further, "The addition of EMDri@ases Curtisg¥right's position as a supplier to the defense etanhich, on a pro form
basis, will represent about 45% of the Companyé&ssét increases our position as a supplier tdtfg& Navy, with which we have had a long
working relationship. Building upon this relatiomsishould improve our future growth opportunitias,we look to expand the products and
services that we supply to this important custoiner.

Curtiss-Wright Corporation is a diversified compdmadquartered in Lyndhurst, New Jersey. The Cogngasigns, manufactures and
overhauls products for motion control and flow eohapplications and additionally is a providemoétal treatment services. The firm
employs approximately 3,250 people. More informatm Curtiss-Wright can be found on the Internéttd://www.curtisswright.com.

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of the@®eGSecurities Litigation Reform Act of
1995.



Such forward-looking statements are subject teagerisks and uncertainties that could cause acésailts to differ materially from those
expressed or implied. Readers are cautioned rat@ undue reliance on these forward-looking statés, which speak only as of the date
hereof. Such risks and uncertainties include, beihat limited to: a reduction in anticipated osjean economic downturn; changes in the
competitive marketplace and/or customer requiremyenthange in government spending; an inabilifyetidorm customer contracts at
anticipated cost levels; and other factors thaegaly affect the business of aerospace, defensamting, marine, and industrial companies.
Please refer to the Company's current SEC filimggeuthe Securities and Exchange Act of 1934, anded, for further information.

This and previous press releases are availablgpatlwww.curtisswright.com and http://www.portfofir.com
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