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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands)

(UNAUDITED)

March 31, December 31,
2002 2001(1)
Assets
Current Assets:
Cash and cash equivalents $ 30,115 $ 25,495
Short-term investments 19,260 41,658
Receivables, net 87,842 86,354
Inventories, net 57,042 57,115
Deferred tax assets, net 9,961 9,565
Other current assets 6,018 5,770
Total current assets 210,238 225,957
Property, plant and equipment, at cost 233,282 226,435
Less: accumulated depreciation 124,011 121,914
Property, plant and equipment, net 109,271 104,521
Prepaid pension costs 73,043 70,796
Goodwill and other intangible assets, net 94,977 92,630
Property held for sale 2,460 2,460
Other assets 4,422 4,064
Total Assets $494,411 $500,428
Liabilities
Current Liabilities:
Dividends payable $ 1,511 $ -
Account payable 19,474 19,362
Accrued expenses 21,650 23,163
Income taxes payable 7,002 17,704
Other current liabilities 11,258 15,867
Total current liabilities 60,895 76,096
Long-term debt 20,183 21,361
Deferred income taxes, net 26,484 26,043
Accrued postretirement benefit costs 5,321 5,335
Other liabilities 22,789 21,639
Total Liabilities 135,672 150,474
Stockholders' Equity
Common stock, $1 par value 10,618 10,618
Class B common stock, $1 par value 4,382 4,382
Capital surplus 51,098 52,532
Retained earnings 477,108 469,303
Unearned portion of restricted stock (73) (78)
Accumulated other comprehensive income (8,143) (6,831)
534,990 529,926
Less: cost of treasury stock 176,251 179,972
Total Stockholders' Equity 358,739 349,954
Total Liabilities and Stockholders' Equity $494,411 $500,428

(1) Certain prior year information has been redfesbto conform to current presentation.
See notes to consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS
(UNAUDITED)

(In thousands except per share data)

Three Months Ended

March 31,
2002 2001(1)
Net sales $ 97,787 $ 79,917
Cost of sales 61,632 49,906
Gross profit 36,155 30,011
Research & development expenses 1,311 897
Selling expenses 5,742 4,593
General and administrative expenses 15,986 13,338
Environmental remediation and administrative
expenses (recoveries), net 202 (82)
Operating income 12,914 11,265
Investment income, net 131 843
Rental income, net 49 1,034
Pension income, net 2,254 2,344
Other expenses, net (108) (458)
Interest expense (193) (249)
Earnings before income taxes 15,047 14,779
Provision for income taxes 5,731 5,560
Net earnings $ 9,316 $ 9,219
Basic earnings per share $0.92 $0.92
Diluted earnings per share $0.90 $0.90
Dividends per share $0.15 $0.13
Weighted average common and class B shares outstand ing:
Basic 10,123 10,039
Diluted 10,340 10,212

(1) Certain prior year information has been redfesbto conform to current presentation.
See notes to consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net earnings

Adjustments to reconcile net earnings to net cash
activities:

Depreciation and amortization

Net gains on short-term investments

Net gains on sales of real estate and equipme

Noncash pension income

Deferred income taxes

Changes in operating assets and liabilities,
Proceeds from sales of short-term investmen
Purchases of short-term investments
(Increase) decrease in receivables
(Increase) decrease in inventory
Increase (decrease) in progress payments
(Decrease) in accounts payable and accrued
(Decrease) increase in income taxes payable
(Increase) decrease in other assets
(Decrease) increase in other liabilities
Other, net

Total adjustments
Net cash provided by operating activities
Cash flows from investing activities:
Proceeds from sales of real estate and equipm
Additions to property, plant and equipment
Acquisition of new businesses, net of cash
Net cash used for investing activities
Cash flows from financing activities:
Principal payments on long-term debt
Proceeds from exercise of stock options
Net cash provided by (used for) financing act

Effect of foreign currency

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

(UNAUDITED)

(In thousands)

Three M
Mar

provided by operating

3,043
(%)
nt (106)
(2,254)
45

net of businesses acquired:
ts 59,550
(35,600)
(9,634)
(5,254)
10,157
expenses (2,312)
(10,732)
(662)
(3,837)
5

ent 142

ivities 996

(1) Certain prior year information has been redfeskto conform to current presentation.

See notes to consolidated financial statements
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105,293
(102,042)
3,356
(349)
(648)
(3,249)
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1,584
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Class B A
Common Common
Stock Stock

December 31, 2000 $15000% - $

Comprehensive income:
Net earnings - -
Translation adjustments, net - -

Total comprehensive income - -

Dividends paid - -
Restricted stock awards - -
Stock options exercised, net - -
Amortization of earned portion

of restricted stock awards - -
Recapitalization (4,382) 4,382

December 31, 2001 10,618 4,382

Comprehensive income:
Net earnings - -
Translation adjustments, net - -

Total comprehensive income - -

Common dividends - -
Stock options exercised, net - -
Amortization of earned portion

of restricted stock awards - -

March 31, 2002 $10,618 $4,382 $

(UNAUDITED)

(In thousands)

Unearned Accumulated

dditional Portion of

Other
Paid in Retained Restricted Comprehensive C

Capital Earnings Stock Awards Income
51,506 $411,866 $ (22) $ (5,626)
- 62,880 - -
- - - (1,205)
- (5443) -
6 - 77) -
(730) - - -
- - 21 -
1,750 - -
52,532 469,303 (78) (6,831)
- 9,316 - -
- - - (1,312)
- (1,511) -
(1,434) - -
- - 5 -
51,098 $477,108 $ (73) $ (8,143)

omprehensive Treasury
Income Stock

$ 176,251

See notes to consolidated financial statements
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

NOTES to CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. BASIS of PRESENTATION

Curtiss-Wright Corporation and its subsidiarie® (tlEorporation”) is a diversified multinational mdacturing and service company that
designs, manufactures and overhauls precision coemts and systems and provides highly engineergites to the aerospace, defense,
automotive, shipbuilding, processing, oil, petraoiel, agricultural equipment, railroad, power gatien, security, and metalworking
industries. Operations are conducted through #hirteanufacturing facilities, forty-three metal treant service facilities and four aerospace
component overhaul locations.

The financial statements have been prepared irocwitfy with accounting principles generally accebite the United States of America and
such preparation has required the use of managenbest estimates and judgments in presentingathgotidated accounts of the
Corporation, after elimination of all significamtércompany transactions and accounts. Managenhest ®stimates include assumptions that
affect the reported amount of assets, liabilitesenue and expenses in the accompanying finasteit@ments. The most significant of these
estimates include the estimate of costs to compbeigterm contracts under the percentage of campl@ccounting method and the estimate
of future environmental costs. Actual results mifedfrom these estimates. The unaudited constddifinancial statements should be rez
conjunction with the consolidated financial statetseand notes thereto included in the Corporati@®@®L Annual Report on Form 10-K. The
results of operations for these interim periodsremenecessarily indicative of the operating resfdt a full year. Certain prior year

information has been reclassified to conform taentr presentation.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

2. RECEIVABLES

Receivables at March 31, 2002 and December 31,,20€lide amounts billed to customers and unbitledrges on long-term contracts
consisting of amounts recognized as sales butithed las of the dates presented. Substantiallgralbunts of unbilled receivables are expe
to be billed and collected within a year. The cosifion of receivables for those periods is as fefio

(In thousands)

March 31, December 31,
200 2 2001
Billed Receivables:
Trade and other receivables $75,3 76 $ 70,562
Less: Progress payments applied (8,6 11) (2,393)
Allowance for doubtful accounts (2,2 22) (2,117)
Net billed receivables 64,5 43 66,052

Unbilled Receivables:
Recoverable costs and estimated

earnings not billed 29,9 76 24,799
Less: Progress payments applied (7,6 81) (8,015)
Net unbilled receivables 22,2 95-16-781-1
Notes Receivable 1,0 04 ____________ 3-518-
Receivables, net $87,8 42-$8é35-4
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

3. INVENTORIES

Inventories are valued at the lower of cost (ppadly average cost) or market. The compositiomwéntories at March 31, 2002 and
December 31, 2001 is as follows:

(In thousands)

Ma rch 31, December 31,
2002 2001
Raw material $ 28,913 $ 25,761
Work-in-process 19,585 19,079
Finished goods and component parts 36,405 34,853
Inventoried costs related to US government
and other long-term contracts 7,377 7,248
Gross inventories 92,280 86,941
Less: Inventory reserves ( 15,524) (14,384)
Progress payments applied,
principally related to long-term
contracts ( 19,714) (15,442)
Inventories, net $ 57,042 $ 57,115

4. GOODWILL and OTHER INTANGIBLE ASSETS, net

Goodwill consists primarily of the excess purchpsee of the acquisitions over the fair value of tiet assets acquired. Intangible assets
include technical manuals, backlog, trademarksrgattechnology and licensing agreements. The Catipa has not finalized the allocation
of the purchase price to goodwill and other inthlegassets for the 2001 acquisitions. The resoitthe first quarter of 2002 include an
estimate of this allocation and the resultant igille amortization expenses. The value and estifrlates of acquired intangibles will be
adjusted upon finalization of purchase accountiviyich is expected to be completed in the secondeuaf 2002. Intangible assets are
amortized on a straighinie basis over the estimate period benefited btierceeding 30 years. Intangible assets and adateduamortizatio
amounted to $11,692,000 and $1,468,000 at MarcR®I2 and $11,683,000 and $841,000 at Decemb&08BL, respectively. Amortization
of intangibles totaled $627,000 and $23,000 forgharter ended March 31, 2002 and 2001, respegti@ele Note 10 for Recently Issued
Accounting Standards governing the new accountitesrfor goodwill and other intangible assets.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

5. ENVIRONMENTAL MATTERS

The Corporation establishes a reserve for a patestivironmental responsibility when it concludestta determination of legal liability is
probable based upon the advice of counsel. Suchietsceflect the Corporation's estimate of the amhofithat liability. If only a range of
potential liability can be estimated, a reserve hél established at the low end of that range. $esbérves represent current values of
anticipated remediation not reduced by any poterg@overy from insurance carriers or through cstae thirdparty legal actions, and are
discounted for the time value of money.

The Corporation is joined with many other corparasi and municipalities as potentially responsilaigies in a number of environmental
cleanup sites, which include but are not limitedhi Caldwell Trucking landfill superfund site, FaEld, New Jersey; Sharkey landfill
superfund site, Parsippany, New Jersey; Pfohl Brstlandfill site, Cheektowaga, New York; Ameniadéll site, Amenia, New York; and
Chemsol, Inc. superfund site, Piscataway, New yerse

The Corporation believes that the outcome of arthe$e matters would not have a material advefeetafn the Corporation's results of
operations or financial condition.

6. SEGMENT INFORMATION

(In thousands)
Three Months Ended March 31, 2002

Motion Metal Flow Segment  Corpora te  Consolidated

Control  Tr eatment (1) Control Totals & Other 2) Totals
Revenue from external customers  $ 42,252 $25,417 $30,118 $97,787 $ 0 $ 97,787
Intersegment revenues 0 109 0 109 (10 9) 0
Segment operating income 6,782 2,760 3,656 13,198 (28 4) 12,914
Segment assets 165,014 99,059 110,781 374,854 119,55 7 494,411

(1) Operating income for Metal Treatment includes-necurring costs of $451K associated with thea&fion of a shot-peening facility.
(2) Operating income for Corporate includes $202iKei environmental remediation and administraéxpenses.
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NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed

Motion Metal Flow Segment Corporat
Control Treatment  Control Totals & Other
Revenue from external customers  $29,957 $27,872 $22,088 $79,917 $ 0
Intersegment revenues 0 106 0 106 (106
Segment operating income 4,583 5,463 1,219 11,265 0
Segment assets 94,957 87,116 86,190 268,263 144,534
Reconciliation:
( In thousands)
Th ree months ended
March 31, 2 002 March 31, 2001
Consolidated operating income $12,914 $11,265
Investment income, net 131 843
Rental income, net 49 1,034
Pension income, net 2,254 2,344
Other expense, net (108 ) (458)
Interest expense (193 ) (249)
Earnings before income taxes $15,047 $14,779

7. COMPREHENSIVE INCOME

CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

(UNAUDITED)

(In thousands)
Three Months Ended March 31, 2001

Total comprehensive income for the periods endertMa1, 2002 and 2001 are as follows:

( In thousands)
Thr ee months ended
March 31, 2 002 March 31, 2001
Net earnings $9,316 $9,219
Equity adjustment from foreign
currency translations (1,312 ) (2,226)
Total comprehensive income $ 8,004 $6,993
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

8. EARNINGS PER SHARE

Diluted earnings per share were computed basedeoweighted average number of shares outstandirsgatll potentially dilutive common
shares issuable for the periods. Dilutive commanreshfor the three months ended March 31, 2002vardh 31, 2001 were 217,000 and
173,000, respectively.

9. CONTINGENCIES AND COMMITMENTS

The Corporation's Drive Technology (Drive Technglpgubsidiary located in Switzerland entered irgles agreements with two European
defense organizations which contained offset obibga to purchase approximately 42.5 million Swissics of product from suppliers of two
European countries over multi-year periods whighirexin 2005 and 2007. The agreements contain alfyesf 5-10% of the unmet obligatic
at the end of the term of the agreements. As otM&d, 2002, the Corporation has accrued approrign&B82,000 Swiss francs
(approximately $465,000) included in noncurrerbiliies as a contingency against not achievingrtilestones and/or compliance with the
remainder of these agreements.

Consistent with other entities its size, the Coapion is party to several legal actions and claimasie of which individually or in the
aggregate, in the opinion of management, are eggdothave a material adverse effect on the Coatipots results of operations or financial
position.

10. RECENTLY ISSUED ACCOUNTING STANDARDS

In July 2001, the Financial Accounting Standardsaifidssued Statement of Financial Accounting Statsd@SFAS") No. 141, "Business
Combinations" and SFAS No. 142 "Goodwill and Otlitangible Assets." SFAS No. 141 requires all bestncombinations to be accounted
for under the purchase method of accounting aefféstive for business combinations initiated aftene 30, 2001. In addition, it requires

the cost of an acquired entity must be allocateti¢cassets acquired, including identifiable intalegassets, and liabilities assumed based on
their estimated fair values at the date of acqaisitThe Corporation has not yet determined thal fiurchase price allocation to goodwill and
other intangible assets for the companies acquir@@01.

Page 12 of 2.



CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

Under the new rules of SFAS No. 142, goodwill idorger amortized, but is subject to annual impaintritests in accordance with the
statement. Certain other intangible assets wiltiooe to be amortized over their useful lives. Acliogly, the Corporation adopted the new
rules on accounting for goodwill and other intatgifssets effective January 1, 2002. The Corper&ias not yet determined the effect that
these impairment tests might have on the earninddiaancial position of the Corporation. The Camamn will complete the transitional
goodwill impairment test during the third quartér602.

The following table reflects the pro-forma consated results adjusted as if SFAS Nos. 141 and Bt2 adopted as of January 1, 2001.

Three Mont hs Ended
March 31,
(In thou sands)

2002 2001
Net Earnings:
As reported $9,316 $9,219
Goodwill amortization - 442
As adjusted $9,316 $9,661
Diluted Earnings Per Share:
As reported $0.90 $0.90
Goodwill amortization - 0.03
As adjusted $0.90 $0.93

In October, 2001, the Financial Accounting Standddard issued SFAS No.

144 "Accounting for the Impairment or Disposal afrig-Lived Assets". This statement defines the actiog for long-lived assets to be held
and used, assets held for sale and assets togumseddsof by other than sale and is effective &udi years beginning after December 15, 2
The adoption of this standard had no material €fiache Corporation's results of operation orriicial condition.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
NOTES to CONSOLIDATED FINANCIAL STATEMENTS, Continu ed
(UNAUDITED)

11. SUBSEQUENT EVENTS

Acquisitions On April 1, 2002, the Corporation airgqd all of the outstanding shares of Penny ands3ilontrols Ltd., Penny and Giles
Controls Inc., Penny and Giles Aerospace Ltd. adsets of Penny & Giles International Plc. devateits aerospace component business
(collectively "Penny and Giles"), and substantialllyof the assets of Autronics Corporation ("Auties") from Spirent Plc. The purchase p
of the acquisition, subject to adjustment as preditbr in the Share and Asset Purchase AgreententAtgreement"), is $60 million in cash
and the assumption of certain liabilities. Approabely $40 million of the purchase price was funffedh credit available under the
Corporation's Revolving Credit facility.

Penny and Giles is a leading designer and manuézabfi proprietary position sensors and controtihere for both military and commercial
aerospace applications and industrial markets.ohids is a leading provider of aerospace fire dete@nd suppression control systems,
power conversion products and control electronics.

The acquired business units, located in Wales,d&nglGermany and the United States, are intendegderate as part of the motion control
segment within Curtiss-Wright Flight Systems, Irecwholly-owned subsidiary of the Corporation. Irparated by reference is the
Corporation's Form 8-K filed with the Securitiesladixchange Commission on April 1, 2002.

Debt

On May 13, 2002, the Corporation entered into tew ©redit agreements aggregating $225 million witiroup of eight banks. The
Revolving Credit Agreement ("Revolving Credit Agneent") commits a maximum of $135 million to the aration for cash borrowings
and letters of credit. The commitments made untteRevolving Credit Agreement expire May 13, 20fit, may be extended annually for
successive one-year periods with the consent dbdin& group. The Corporation also entered into@tSherm Credit Agreement ("Short-
Term Credit Agreement"), which allows for cash lbarings up to $90 million. The Short-Term Credit Agment expires May 12, 2003, but
may be extended, with the consent of the bank grimu@additional periods not to exceed 364 day® dhtstanding borrowings as of May 13,
2002 under the prior Revolving Credit Agreement 8hdrt-Term Credit Agreement were paid in full jpding from the new 2002
agreements.
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PART | - ITEM 2
CURTISS-WRIGHT CORPORATION and SUBSIDIARIES

MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS

RESULTS of OPERATIONS

Sales for the first quarter of 2002 totaled $97ifian, an increase of 22% from the sales of $#@iBion for the first quarter of 2001. New
orders received for the current quarter of $96.lianiwere up 44% over the orders of $66.9 millfon the first quarter of 2001. Sales for the
first quarter of 2002 as compared to the same géaist year benefited from the acquisitions congaléeh 2001, primarily in the fourth

guarter. Sales adjusted to exclude those acquisitieere $81.6 million in the first quarter of 2088, increase of 2% over the same period last
year. For the quarter, higher sales of aerospadd @Hitary products, flow control products for timeiclear naval and commercial pov
generation applications slightly more than offsetlshes in aerospace component overhaul and repaiices, commercial aerospace OEM
products and metal treatment related services.

Operating income for the first quarter of 2002 leda$12.9 million, an increase of 15% from opemimcome of $11.3 million for the same
period last year. Operating income for the firsaiger of 2002 benefited from the 2001 acquisitiddgerating income excluding 2001
acquisitions was $12.4 million, a 10% increase dliersame period last year. Margin improvementhkerFlight Systems and Flow Control
segments and ongoing cost reduction programs have than offset the lower margins experiencedatMetal Treatment segment, which is
primarily due to lower volume.

Net earnings for the first quarter of 2002 toteh®d3 million, or $0.90 per diluted share, which veasentially flat with the net earnings for
first quarter of 2001 of $9.2 million, or $0.90 phluted share. Net earnings for the first quaofe2002 included some unusual items, the net
effect of which had an unfavorable impact of $0i8iom. The items included the costs of relocatmyletal Treatment facility, the loss on
securities received from the demutualization ofrsurance company, and the gain on the sale opreakrty. Excluding the effect of these
items, normalized earnings for the first quarteR@®2 were $9.6 million, or $0.93 per diluted shard% increase over 2001.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, cont inued

Operating Performance:
Motion Control

Sales for the Corporation's Motion Control segniemtroved 41% to $42.3 million in the first quartgr2002, from $30.0 million in the first
quarter of 2001, primarily due to the contributimfithe 2001 acquisitions. Acquisitions contribu&8d3 million to the sales improvement.
Excluding the 2001 acquisitions, business imprd@h from the first quarter of 2001 mainly due tgher defense sales of aerospace and
armored vehicle products, partially offset by th@tnued softness in the commercial aerospace aukend repair services.

Operating income for the first quarter of 2002 W&s8 million, an increase of 48% over the sameopdast year of $4.6 million. The
improvement was due to the higher military saldsmes, stronger margins and improved cost strusfyr@rtially offset by the lower margi
within the overhaul and repair services. The ojrgatcome for the first quarter of 2002 includ€sSmillion of estimated intangible asset
amortization related to the 2001 acquisitions.

New orders received for the Motion Control segmtetdled $29.7 million in the first quarter of 2002¢reasing 58% from orders receivec
the first quarter of 2001. The increase in new wrdeflects the contribution from the 2001 acqiosi.

Metal Treatment

Sales for the Corporation's Metal Treatment segnotated $25.4 million for the first quarter of Z0@own 9% when compared with $27.9
million in the first quarter of 2001. Overall indtial market softness, slowdowns in the aerospameets, power generation and automotive
customers and weaknesses in the heat treating teadetributed to the lower volume. In additionfavorable foreign currency exchange
rate movements adversely impacted sales.

Operating income for the first quarter of 2002 dexd 49% to $2.8 million from $5.5 million for tlemme period last year. The reduction in
operating income is due to reduced volume, staxtagps for three new facilities and the adverseaichpf foreign currency translation. In
addition, there were some non-recurring costs &ssatwith the relocation of one of the segmertitst-peening facilities.

New orders received for the Metal Treatment segriteated $25.5 million in the first quarter of 2Q@creasing 9% from orders receiver
the first quarter of 2001.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, cont inued

Flow Control

The Corporation's Flow Control segment posted s&&80.1 million for the first quarter of 2002, artrease of 36% when compared with
$22.1 million in the first quarter of 2001. Acquiens represented $5.6 million of this increaseilevthe balance of the segment business
increased $2.4 million, or 11%. Sales benefitechflragher shipments of products used for nuclealiegtjons for the Navy and power
generation plants, partially offset by lower deties to the oil and gas and processing industndspaoducts associated with the automotive
and heavy truck markets.

Operating income for the first quarter of 2002 Bas7 million compared to $1.2 million for the saperiod last year. The 2001 acquisitions
generated operating profits of $0.4 million, whihe balance of the segment business improved $i#liormor 157%. The increase was
driven by improved operating margins on flow cohpimducts for nuclear applications and overaltceduction programs.

New orders received for the Flow Control segmetatiéal $41.0 million in the first quarter of 2008¢ieasing 104% from orders receiver
the first quarter of 2001. The increase in new rdeflects the contribution from the 2001 acqiosis.

Corporate and Other Expenses

The Corporation had a non-segment operating 10$8.&f million in the first quarter of 2002 compareith none in the same period of the
prior year. In the first quarter of 2002, the Cagi®mn recorded $0.2 million of net environmenthediation and administrative expenses.

Non-Operating Revenues and Costs

For the first quarter of 2002, the Corporation relea other non-operating net revenue totaling $#lllon, compared with $3.5 million for
the first quarter of 2001. The decrease was prignesiused by lower rental income due to the saleuoiWood-Ridge property and lower
investment income due to lower shtgtm investment balances, lower interest rated@ssds on the sales of securities received reltditiee
demutualization of an insurance company.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, cont inued

CHANGES IN FINANCIAL CONDITION:
Liquidity and Capital Resources:

The Corporation's working capital was $149.3 millet March 31, 2002, a slight reduction from the'kirgy capital at December 31, 2001 of
$149.9 million. The ratio of current assets to entdiabilities was 3.5 to 1 at March 31, 2002, pamed with a ratio of 3.0 to 1 at December
31, 2001.

Cash, cash equivalents and short-term investmetatied $49.4 million in the aggregate at MarchZ102, down 26% from $67.2 million at
the prior yearend. During the first quarter of 2002, the Corpioratnade a tax payment of approximately $13 millielated to the gain on t
sale of our Wood-Ridge facility. Cash flow for tfiest quarter of 2002 also benefited from the peatefrom the sale of short-term
investments. Days sales outstanding at March 312 2@ecreased to 63 days from 74 at December 31.. 200

As of March 31, 2002, the Corporation had two dragreements, a Revolving Credit Agreement andaatSterm Credit Agreement,
aggregating $100.0 million with a group of five BanThe credit agreements allowed for borrowingske place in U.S. or certain foreign
currencies. The Revolving Credit Agreement committanaximum of $60.0 million to the Corporation éash borrowings and letters of
credit. The unused credit available under thidifgat March 31, 2002 was $34.6 million. The cortmrents made under the Revolving Cr
Agreement expire December 17, 2004, but may bendgtkannually for successive one-year periods tvéttonsent of the bank group. The
Corporation also had in effect a Short-Term Cragditeement, which allowed for cash borrowings of $4@illion, all of which was available
at March 31, 2002. The Short-Term Credit Agreenaspires on December 13, 2002 and may be extend#idthe consent of the bank
group, for additional periods not to exceed 364sd&ash borrowings (excluding letters of creditiemthe two credit agreements at March
31, 2002 were at a US Dollar equivalent of $6.3iam| compared with cash borrowings of $9.4 millanMarch 31, 2001. Borrowings under
these agreements were used to finance the acquisitiDrive Technology in 1998 and have a remaitiatance of 11.0 million Swiss francs.
The loans outstanding under the Revolving Credite&gent and Industrial Revenue Bonds totaling 18000 at March 31, 2002 and
$18,747,000 at March 31, 2001 had variable intestet averaging 1.80% for the first quarter of280d variable interest rates averaging
3.75% for the first quarter of 2001. See Recentdlmyments for discussion of the new credit agredsnamd the status of current borrowings
under the old agreements resulting from the Cotpmra recent acquisition on April 1, 2002.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, cont inued

During the first quarter of 2002, internally availe funds were adequate to meet capital expendinfr§7.0 million. Expenditures incurred
during the first quarter were primarily for new amghlacement machinery and equipment within theaipegy segments. The Corporation is
expected to make additional capital expenditurespproximately $20 million during the balance df tear, primarily for machinery and
equipment for the business segments. The Corparatsm incurred $1.3 million related to the acdiosi of new businesses, primarily the
finalization of purchase price adjustments on tb@l2acquisitions. Funds from internal sources apeeted to be adequate to meet planned
capital expenditures, environmental and other altiligps for the remainder of the year.

Critical Accounting Policies

Revenue recognition. The Corporation uses the peage-of-completion method for recognizing revefaranany of its long-term contracts.
This method recognizes revenue as the contractggs® as opposed to the completed contract methamthwecognizes revenue when the
contract is completed. The percentage-of-completiethod requires the use of estimates as to theefigbsts that will be incurred. These
costs include material, labor and overhead. Faatfitsencing these future costs include the avditgtof materials and skilled laborers.

Inventory. The Corporation purchases materialsHfermanufacture of components for use in its cotdgrand for use by its repair and
overhaul businesses. The decision to purchasecuaatity of a particular item is influenced by seal factors including: current and
projected cost; future estimated availability; &rig and projected contracts to produce certamsteand the estimated needs for its repair
overhaul business. The Corporation estimates theenézable value of its inventories and estalglssteserves to reduce the carrying amount
of these inventories as necessary.

Pension assets. The Corporation, in consultatidin itg actuary, determines the appropriate assompfior use in determining the liability 1
future pensions and other postemployment benéfithe first quarter of 2002, the Corporation rewagd pension income of $2.3 million as
amounts funded for the pension plan in prior yéagether with earnings on those assets, exceedezhtbulated liability. As of March 31,
2002, the pension trust was in an overfunded posdf approximately $73 million, which will be regized in income in future years. The
timing and amount to be recognized each year ismtdgnt on the demographics and earnings of thepalditipants, the interest rates in
effect in future years, and the actual investmetitrns of the assets in the pension trust.
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MANAGEMENT'S DISCUSSION and ANALYSIS of
FINANCIAL CONDITION and RESULTS of OPERATIONS, cont inued

Environmental reserves. The Corporation providegfvironmental reserves when, in conjunction vitghinternal and external counsel, it
determines that a liability is both probable aniihesble. In many cases, the liability is not fixedcapped when the Corporation first recor
liability for a particular site. Factors that affebe recorded amount of the liability in futureaye include: the Corporation's participation
percentage due to the settlement by or bankrugtother Potentially Responsible Parties; a changle environmental laws requiring more
stringent requirements; a change in the estimatetofe costs that will be incurred to remediate $ite; and changes in technology related to
environmental remediation.

Goodwill and other intangible assets. At March 2102, the Corporation has $95 million in goodwiitleother intangible assets related to
acquisitions made in 2001 and prior years. Thewe@ability of these assets is subject to an impairtest based on the estimated fair value
of the underlying businesses. These estimateddiies are based on estimates of the future casls fof the businesses. Factors affecting
these future cash flows include: the continued etaskceptance of the products and services offereéde businesses; the development of
new products and services by the businesses anohttezlying cost of development; the future costdtire of the businesses; and future
technological changes.

Recent Developments

Acquisition

As discussed in Note 11 to the Consolidated Firsi8tatements, on April 1, 2002 the Corporatioru@regl all of the outstanding shares of
Penny and Giles Controls Ltd., Penny and Giles @tstnc., Penny and Giles Aerospace Ltd. and iseta of Penny & Giles International
Plc. devoted to its aerospace component busineisdtively "Penny and Giles"), and substantiallyod the assets of Autronics Corporation
("Autronics") from Spirent Plc. The purchase prifeéhe acquisition, subject to adjustment as preditbr in the Share and Asset Purchase
Agreement was $60 million in cash and the assummtfaertain liabilities. Approximately $40 millioof the purchase price was funded from
credit available under the Corporation's Revolu@irgdit facility. See Note 11 to the ConsolidateddFicial Statements for further
information.
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Debt
On May 13, 2002, the Corporation entered into tew eredit agreements aggregating $225 million witiroup of eight banks. The

Revolving Credit Agreement ("Revolving Credit Agneent") commits a maximum of $135 million to the aration for cash borrowings
and letters of credit. The commitments made untteRevolving Credit Agreement expire May 13, 20fit, may be extended annually for
successive one-year periods with the consent dbdin& group. The Corporation also entered into@tSherm Credit Agreement ("Short-
Term Credit Agreement"), which allows for cash lbarings of $90 million. The Shorferm Credit Agreement expires May 12, 2003, but
be extended, with the consent of the bank groupadditional periods not to exceed 364 days. Thstanding borrowings as of May 13, 2(
under the prior Revolving Credit Agreement and $fierm Credit Agreement were paid in full by fungliftom the new 2002 agreements.
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PART | - ITEM 3
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

There have been no material changes in the Corpomarket risk during the three months endedckl&, 2002. Information regarding
market risk and market risk management policiesase fully described in item 7A. "Quantitative a@dalitative Disclosures about Market
Risk" of the Corporation's Annual Report on FormKLér the year ended December 31, 2001.

FORWARD-LOOKING INFORMATION

Except for historical information contained herdhris Quarterly Report on Form 10-Q does contaamWrd-looking” information within the
meaning of

Section 27A of the Securities Act of 1933 and 21Ehe Securities Exchange Act of 1934. Examplenfard-looking information include,
but are not limited to, (a) projections of or stagnts regarding return on investment, future egsimterest income, other income, earnings
or loss per share, investment mix and quality, dgihgwospects, capital structure and other finarteiahs,

(b) statements of plans and objectives of managert@rstatements of future economic performannd, (@) statements of assumptions, such
as economic conditions underlying other statem&ush forward-looking information can be identifiegl the use of forward-looking
terminology such as "believes," "expects," "mawfll;" "should," "anticipates,” or the negative afy of the foregoing or other variations
thereon or comparable terminology, or by discussiostrategy. No assurance can be given that tiuegfuiesults described by the forward-
looking information will be achieved. Such statemsesre subject to risks, uncertainties, and othetofs which are outside our control that
could cause actual results to differ materiallyrrfuture results expressed or implied by such fotwaoking information. Readers are
cautioned not to put undue reliance on such ford@o#ling information. Such statements in this Répaelude, without limitation, those
contained in Part |, Item 2, Management's Discusaitd Analysis of Financial Condition and Resuft®perations and the Notes to the
Consolidated Financial Statements including, witHnitation, the Environmental Matters Note. Imtant factors that could cause the actual
results to differ materially from those in thesesWard-looking statements include, among other itdijna reduction in anticipated orders; (ii)
an economic downturn; (iii) unanticipated enviromta remediation expenses or claims; (iv) changdake need for additional machinery .
equipment and/or in the cost for the expansiomefGorporation's operations; (v) changes in thepeatitive marketplace and/or customer
requirements; (vi) an inability to perform custoneentracts at anticipated cost levels and (viigoflactors that generally affect the business
of companies operating in the Corporation's Segsaent
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PART Il - OTHER INFORMATION
Item 4. SUBMISSION of MATTERS to a VOTE of SECURITY HOLDERS

On April 26, 2002, the Registrant held its annuakting of stockholders. The matters submittedvota by the stockholders were the
election of directors, the amendment of the 1998d-®erm Incentive Plan and the retention of indelee accountants for the Registrant.

The vote received by the director nominees waslisAfs:

For Withheld
Class B common:
l-\;l-f;_r;i-r-lh;';’-.“Benante 3,749,219 40,522
James B. Busey IV 3,749,155 40,586
Dave Lasky 3,748,631 41,110
William B. Mitchell 3,748,898 40,843
John Myers 3,748,699 41,042
William W. Sihler 3,748,698 41,043
J. McLain Stewart 3,748,449 41,292
Common:
-S:_I;/-Iarce Fuller 4,468,121 354,016

There were no votes against or broker non-votes.

The stockholders voting as a single class apprtdvedamendment to the 1995 Long-Term Incentive Ridncrease the number of shares
reserved for issuance by 500,000 shares. The lsobdér,646,836 shares voted in favor; 2,053,0168d/a@ainst and 912,019 abstained. There
were no broker non-votes.

The stockholders approved the retention of PriceshauseCoopers LLP, independent accountants fdRelgéstrant. The holders of
8,542,553 shares voted in favor; 52,992 voted againd 16,327 abstained. There were no broker ntesyv
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Item 6. EXHIBITS and REPORTS on FORM 8-K

(@) Exhibits

Exhibit 4.1  Revolving Credit Agreement da ted May 13, 2002,
between Registrant, the Lende r parties thereto
from time to time, the Issuin g Banks referred to
therein, and The Bank of Nova Scotia, as Agent.

Exhibit 4.2  Short-Term Credit Agreement d ated May 13, 2002,
between Registrant, the Lende r parties thereto
from time to time, the Issuin g Banks referred to
therein, and The Bank of Nova Scotia, as Agent.

(b) Reports on Form 8-K

1. On January 4, 2002, the Company filed a reppfarm 8-K reporting under Item 2, the DecemberZZ@1 sale of the Registrant's Wood-
Ridge Industrial Complex located in Wood-Ridge, Nisvsey.

2. 0On April 15, 2002, the Company filed a reportkmrm 8-K reporting under Item 2, the April 1, 20@2rchase of certain assets and stock
from Spirent Plc.

SIGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant)

By: /s/ denn E. Tynan

G enn E. Tynan
Corporate Controller
(Chi ef Accounting and Financial Oficer)

Dated: May 15, 2002
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CREDIT AGREEMENT
dated as of May __, 2002
among
CURTISS-WRIGHT CORPORATION
and
THE SUBSIDIARY BORROWERS PARTIES HERETO FROM TIME T O TIME,
as Borrowers,
THE LENDERS PARTIES HERETO FROM TIME TO TIME,
THE ISSUING BANKS REFERRED TO HEREIN,

and

THE BANK OF NOVA SCOTIA,
as Agent

FLEET NATIONAL BANK,
as Syndication Agent

SUN TRUST BANK,
as Documentation Agent

and

THE BANK OF NOVA SCOTIA,
as Lead Arranger.
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this "Agreement"), dated@&sMay 13, 2002, by and among CURTISS-WRIGHT CORPORON, a
Delaware corporation ("Curtiss-Wright"), the Sulisigt Borrowers (as defined below) party hereto fitimme to time (collectively with
Curtiss-Wright, the "Borrowers", and each indivithpa "Borrower"), the lenders party hereto frommé to time (the "Lenders", as defined
further below), FLEET NATIONAL BANK, as syndicaticegent for the Lenders (in such capacity, the "®atibn Agent”), SUN TRUST
COMPANY, as documentation agent for the Lenders(ich capacity, the "Documentation Agent"), theilsg Banks referred to herein (the
"Issuing Banks") and THE BANK OF NOVA SCOTIA, aseag for the Lenders and the Issuing Banks hereuimisuch capacity, together
with its successors in such capacity, the "Agent").

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

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

ARTICLE |
DEFINITIONS; CONSTRUCTION

1.01. Certain Definitions. In addition to other wWerand terms defined elsewhere in this Agreemenisad herein the following words and
terms shall have the following meanings, respeltiuenless the context hereof otherwise clearlyuness:

"Account Party" or "Account Parties" shall have theaning set forth in
Section 3.01(b) hereof.

"Additional Indebtedness" is defined in Section3(d) hereof.
"Affected Lender" shall have the meaning set fantSection 2.04(e) hereof.

"Affiliate" of Curtiss-Wright or any of its Subsidiies shall mean any Person which directly or gxtly controls or is controlled by or is
under common control with Curtiss-Wright or suctbSidiary, as the case may be. For purposes ofiéifisition "control” (including, with
correlative meanings, the terms "controlled by" amider common control with") means the possesslactly or indirectly, of the power to
direct or cause the direction of management pajcidether through ownership of voting securitiebycontract or otherwise.

"Anniversary Date" shall mean each May 12 durirgytdrm of this Agreement.
"Applicable Funding Rate" shall have the meanintgaeh in Section 2.10(b) hereof.

"Applicable Location" shall mean (i) except as pdad in clause (ii), the Federal Reserve Bank affNe®rk, ABA# 026002532 for further
credit to The Bank of Nova Scotia, New York Agen&gcount #2835-17, Attention: Doina Levarda, Reffiees CurtissA/right, and (ii) in the
case of payments denominated in an Other Curreéheyappropriate account and location



forth on Schedule | hereto, or in either case, @hbr location or account designated from timeéne by notice from the Agent to the
Borrowers and the Lenders.

"Applicable Margin" shall have the meaning settiart Section 2.04(b) hereof.
"Assured Obligation" shall have the meaning sethfar the definition of "Guaranty Equivalent" inigiSection 1.01.

"Available" means, in respect of any Other Curreanygl any Lender, that such Other Currency is,eatalevant time, (a) readily available to
such Lender as deposits in the London or otheriggpk interbank market in the relevant amountfandhe relevant term, (b) is freely
convertible into Dollars and (c) is freely transfiele for the purposes of this Agreement, but itwithstanding that each of the foregoing tests
is satisfied:

(&) such Other Currency is, under the then cutegslation or regulations of the country issuingts Other Currency (or under the policy of
the central bank of such country) or of the BanEon§land or the F.R.S. Board, not permitted to $edufor the purposes of this Agreemen

(b) there is no, or only insignificant, investomaend for the making of advances having an intgresbd equivalent to that for the LIBO R:
Portion denominated in an Other Currency which e@®er has requested be made; or

(c) there are policy or other reasons which makadtesirable or impractical for a Lender to mak&eaolving Credit Loan denominated in
such Other Currency available as determined by kealder in its reasonable discretion;

then such Other Currency may be treated by anydressinot being Available.
"Base Rate" shall have the meaning set forth ini@e2.04(a)(i) hereof.
"Base Rate Option" shall have the meaning set farection 2.04(a) hereof.

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

"Borrower" or "Borrowers" shall have the meaningfeeth in the preamble.

"Business Day" shall mean any day other than ar@ayy Sunday, public holiday under the laws of $itete of New York or other day on
which banking institutions are authorized or oliéghto close in the city in which the Agent's Odfis located.

"Capital Securities" means, with respect to anys@erall shares, interests, participations or otlgerivalents (however designated, whether
voting or non-voting) of such Person's capital, thike now outstanding or issued after the date actwdll conditions set forth in Article V
have been satisfied.

-2



"Change of Control" shall mean that any Persorroujg of Persons (as used in Sections 13 and T#edbécurities Exchange Act of 1934, as
amended (the "Exchange Act"), and the rules andlagigns thereunder) shall have become the beaktwiner, directly or indirectly (as
defined in Rules 13d-3 and 13d-5 promulgated bySheurities and Exchange Commission (the "SEC"putite Exchange Act), of either (i)
50% or more of the combined voting power of all tlutstanding voting securities of Curtidéight or (ii) the voting power to elect a majoi
of the board of directors of Curtiss-Wright.

"Closing Date" shall mean the date of this Agreetmen

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

"Commitment" of a Lender shall mean, as the comeay require, the Revolving Credit Commitment @& 8wing Line Commitment of such
Lender.

"Commitment Percentage" of a Lender at any timd si@an the Commitment Percentage for such Lenetgfosth below its name on the
signature page hereof, as such percentage mayjusgeztipursuant to Section 2.01(g) and (h) heraud, subject to transfer to another Lender
as provided in Section 10.14 hereof.

"Consolidated EBIT" shall mean, with respect tot3grWright and its consolidated Subsidiaries, @aled for each fiscal quarter then
ending, and the immediately preceding three figoalters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated Net Income, plus

(b) Consolidated Interest Expense, plus (c) codatéd foreign, federal and state income tax expefmsesuch period, plus (d) extraordinary
losses for such period, minus (e) extraordinarpgér such period.

"Consolidated EBITDA" shall mean, with respect tortiss-Wright and its consolidated Subsidiariegdated for each fiscal quarter then
ending, and the immediately preceding three figoalters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated EBIT, plus (b) depreciation and arzatidn of assets for such period (if subtractechfemrnings in calculating the same).

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

"Consolidated Net Income" shall mean, for any pribe consolidated net income (or deficit) of GsWright and its consolidated
Subsidiaries for such period, determined in acawdavith GAAP.
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"Consolidated Net Worth" of Curtiss-Wright and éensolidated Subsidiaries, shall mean total shddehes equity which would appear as
such on the consolidated balance sheet of Curtisghity determined in accordance with GAAP.

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

"Corresponding Source of Funds" shall mean, irctise of any Funding Segment of the LIBO Rate Partite proceeds of hypothetical
receipts by a Notional LIBO Rate Funding Officebgra Lender through a Notional LIBO Rate Fundind¢afof one or more Dollar deposits
in the interbank eurodollar market at the beginmifthe LIBO Rate Funding Period correspondinguchsFunding Segment having
maturities approximately equal to such LIBO Rateding Period and in an aggregate amount approxiynatgial to such Lender's Pro Rata
share of such Funding Segment.

"Curtiss-Wright Guaranty" shall have the meaningfegh in Section 5.01(n) hereof.
"Debt Instrument” shall have the meaning set fortBection 8.01(e) hereof.

"Deemed Debt" shall mean the amount of indebtedimessred by Curtiss-Wright and its consolidatedSdiaries and any special purpose
corporation or trust which is an Affiliate of Cug$s-Wright or any of its Subsidiaries in connectigth any accounts receivable or inventory
financing facility, whether or not shown on thedale sheet of Curtiss-Wright or such Subsidiagcicordance with GAAP to the extent not
included in the definition of Indebtedness. Forgmses of determining the amount of Deemed Debtiadwby any Person in connection with
any off-balance sheet financing transaction, thewmof all contingent obligations of such Persballsbe included as well as non-recourse
indebtedness incurred in connection with such &etisn. Deemed Debt shall not include operatingdsa

"Deemed Guarantor" shall have the meaning set forthe definition of "Guaranty Equivalent" in tHgection 1.01.
"Deemed Obligor" shall have the meaning set fartthe definition of "Guaranty Equivalent” in this@&ion 1.01.
"Documentation Agent" shall have the meaning sehfm the preamble.

"Dollar," "Dollars" and the symbol "$" shall meawful money of the United States of America.

"Dollar Equivalent Amount" of any Revolving Crediban shall mean (a) with respect to a RevolvingdZreoan denominated in an Other
Currency, an amount equal to the amount of Dotlaas the amount of such Other Currency (equal égotincipal amount of such Revolving
Credit Loan) could purchase at 12:00

p.m., noon, New York time, on the date of deterriiama based upon the quoted spot rates of the Agémthich its applicable branch or
office offers to exchange Dollars for such curreicthe foreign exchange market and (b) with respea
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Loan denominated in US Currency, an amount in B®kmual to the principal amount of such Loan.
"Environmental Claim" shall have the meaning sethfin Section 4.09 hereof.

"Environmental Laws" shall have the meaning sethfor Section 4.09 hereof.

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

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

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

"Event of Default" shall mean any of the Event®efault described in
Section 8.01 hereof.

"Exchange Act" shall mean the Securities Exchangeof1934, as amended.

"Existing Lenders" shall have the meaning set fartthe definition of the Original Credit Agreement
"Extension Request" shall have the meaning sét farSection 2.01(g) hereof.

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

"Fairfield Property" shall mean the real propedydted at 300 Fairfield Road, Fairfield, New Jer@é§04.

"Federal Funds Effective Rate" for any day shalamthe rate per annum (rounded upward to the reHf30 of 1%) determined by the
Agent (which determination shall be conclusive albseanifest error) to be the rate per annum annediby the Federal Reserve Bank of
New York (or any successor) on such day as beiagviighted average of the rates on overnight Fefierds transactions arranged

Federal funds brokers on the previous trading daysomputed and announced by such Federal Resanke(8 any successor) in
substantially the same manner as such Federal\ReBank computes and announces the weighted avitnaders to as the "Federal Funds
Effective Rate" as of the date of this Agreementyjiled, that if such Federal Reserve Bank (osutscessor) does not announce such rate on
any day, the "Federal Funds Effective Rate" fohstiay shall be the Federal Funds Effective Rat¢hf@dast day on which such rate was
announced.

"F.R.S. Board" means the Board of Governors ofRtbderal Reserve System or any successor thereto.
"Funding Breakage Date" shall have the meanindpstt in Section 2.10(b) hereof.
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"Funding Breakage Indemnity" shall have the measgigorth in Section 2.10(b) hereof.
"Funding Periods" shall have the meaning set fiortBection 2.04(c) hereof.

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

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

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

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

"Guaranty Equivalent": A Person (the "Deemed Guardhshall be deemed to be subject to a Guaragtyuvalent in respect of any
indebtedness, obligation or liability (the "Assui@dligation") of another Person (the "Deemed Oblipié the Deemed Guarantor directly or
indirectly guarantees, becomes surety for, endpesssimes, agrees to indemnify the Deemed Oblgainst, or otherwise agrees, become
remains liable (contingently or otherwise) for, IsUtssured Obligation. Without limitation, a Guanaiiquivalent shall be deemed to exist
Deemed Guarantor agrees, becomes or remains (@iséngently or otherwise), directly or indirectfig) to purchase or assume, or to supply
funds for the payment, purchase or satisfactiomfAssured Obligation, (b) to make any loan, adeanapital contribution or other
investment in, or to purchase or lease any propearservices from, a Deemed Obligor (i) to mainthia solvency of the Deemed Obligor, (ii)
to enable the Deemed Obligor to meet any othenfiiz condition, (iii) to enable the Deemed Obligoisatisfy any Assured Obligation or to
make any Stock Payment or any other payment, pidiassure the holder of such Assured Obligatgairest loss,

(c) to purchase or lease property or services ftmrDeemed Obligor regardless of the nondelivergrdéilure to furnish of such property or
services, or (d) in respect of any other transadtie effect of which is to assure the paymentesfggmance (or payment of damages or other
remedy in the event of nonpayment or nonperformaotany Assured Obligation.

"Hazardous Materials" shall have the meaning st io Section 4.09 hereof.
"HLT Classification" shall have the meaning settidn Section 2.11 hereof.

"Indebtedness" of a Person, at a particular datd] mean, without duplication, the following: @) indebtedness of such Person for
borrowed money or for the deferred purchase prigeaperty; (b) the face amount of all letters cédit (other than standby letters of credit
issued for the account of such Person in connegtitinbids on proposed contracts by such
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Person) issued for the account of such Persorvatithut duplication, all drafts drawn under alltégs of credit (including standby letters of
credit);

(c) all liabilities secured by any Lien (other tHRermitted Liens permitted under clause (h) ofdé#nition thereof) on any property owned
such Person, to the extent attributable to suckdPé&r interest in such property, even though itfedgssumed or become liable for the
payment thereof; (d) all Assured Obligations ofesthas to which such Person is the Deemed Guanamder a Guaranty Equivalent; and (e)
lease obligations of such Person which have baemhich in accordance with GAAP should be, caprzdi.

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

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

"Investment" means, relative to any Person, (a)laay, advance or extension of credit made by Serkon to any other Person, including
purchase by such Person of any bonds, notes, deberdr other debt securities of any other Per@rgontingent liabilities in favor of any
other Person; and (c) any Capital Securities hglsuzh Person in any other Person. The amountylfraestment shall be the original
principal or capital amount thereof less all retuofi principal or equity thereon and shall, if mégethe transfer or exchange of property o
than cash, be deemed to have been made in anadnigincipal or capital amount equal to the fairrked value of such property at the time of
such Investment.

"Issuing Bank" or "Issuing Banks" shall have theamiag set forth in
Section 3.01(b) hereof.

"Judgment Amount" shall have the meaning set fortBection 8.03 hereof.

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

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

"Letter of Credit" shall have the meaning set farttsection 3.01(b) hereof.
“Letter of Credit Application" shall have the meagpiset forth in Section 3.03(a)(ii) hereof.

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

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

-7-



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

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

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

"Letter of Credit Reimbursement Obligations" stma#tan, collectively, (a) the obligations of the Bavers to reimburse the Issuing Banks in
accordance with the terms of this Agreement andelated Letter of Credit Applications for any pagmis made by the Issuing Banks under
any Letters of Credit, and (b) all fees and expempsg/able to the Agent for the account of the Lesderespect of any Letters of Credit.

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

"Leverage Ratio" shall mean, with respect to Cefigight and its consolidated Subsidiaries for asgdi period, the ratio of (a) Indebtedr

of Curtiss-Wright and its consolidated Subsidiapks any Deemed Debt plus any Synthetic Leaseg@tidins equal to the aggregate amount
of Notes and equity outstanding as of the dateetdrdhination, to (b) Consolidated EBITDA plus, iretevent of any acquisition by Curtiss-
Wright, with respect to the acquired company antthewit duplication, the sum of (i) the net earnif@sloss), plus (ii) interest expense for
such period, plus (iii) consolidated federal aratesincome tax expenses for such period, plugiépyeciation and amortization of assets for
such period (if subtracted from earnings in calitotathe same), plus (v) extraordinary losses fmhsperiod, minus (vi) extraordinary gains
for such period, with all of the foregoing amoutd$e calculated for the fiscal period then endarg] the immediately preceding three fiscal
quarters (determined on a consolidated basis iordance with GAAP).

"LIBO Rate" shall have the meaning set forth inttec2.04(a)(iii) hereof.
"LIBO Rate Option" shall have the meaning set fantisection 2.04(a)(ii) hereof.

"LIBO Rate Portion" of any Revolving Credit LoanRevolving Credit Loans shall mean at any timepbdion, including the whole, of such
Revolving Credit Loan or Revolving Credit Loans tieg interest at any time under the LIBO Rate Optio at a rate calculated by reference
to the LIBO Rate under

Section 2.09(c)(i) hereof. If no Revolving Credidn or Revolving Credit Loans is specified, "LIB@tR Portion" shall refer to the LIBO
Rate Portion of all Revolving Credit Loans outstagcat such time.

"LIBO Rate Reserve Percentage" shall have the mgasgt forth in Section 2.04(a)(iii) hereof.

-8



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

"Loan" shall mean, as the context requires, a R@wpgICredit Loan or a Swing Line Loan, and "Loaské&ll mean all Loans made by the
Lenders under this Agreement.

"Loan Documents" shall mean this Agreement, theeBlahe Curtiss-Wright Guaranty, the Subsidiaryr@nizes, the Transfer Supplements
and the Rate Protection Agreements, and all otlpgreanents and instruments extending, renewingaefing or refunding any indebtedne
obligation or liability arising under any of therégoing, in each case as the same may be amenddigu or supplemented from time to
time hereafter.

"London Business Day" shall mean any day in whiehlithg in deposits in Dollars is carried on by angong banks in the London interbank
market and which is a Business Day.

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

"Material Adverse Effect" shall mean (a) a matesidverse effect on the business, assets, operatiomgition (financial or otherwise) or
prospects of Curtiss-Wright and its Subsidiariégteas a whole or (b) a material adverse effecherability of Curtiss-Wright and its
Subsidiaries to perform or comply with any of teemis and conditions of any Loan Document.

"Maturity Date" shall mean, initially, May __, 200&s such date may be extended by the LendersgnirsuSection 2.01(g) hereof.

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

"National Currency Unit" shall have the meaningfeeth in Section 2.14(h) hereof.
"Nonextending Lender" shall have the meaning sghfim Section 2.01(g) hereof.
"Non-Participant State" shall have the meaningat in Section 2.14(h) hereof.

"Note" or "Notes" shall mean, as the context mayunee, the Revolving Credit Notes or the Swing Lihates of the Borrowers executed and
delivered under this Agreement, together with aldifications, amendments, extensions, renewalsaetings or refundings of any thereof
in whole or part.

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

"Obligations" shall mean all indebtedness, obligagiand liabilities of any Borrower to any Lendany Issuing Bank or the Agent from time
to time arising under or in connection with or tethto or evidenced by this Agreement or any otlean Document, and all extensions,
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renewals or refinancings thereof, whether suchbitetiness, obligations or liabilities are directrmfirect, otherwise secured or unsecured,
joint or several, absolute or contingent, due dsrdoome due, whether for payment or performancog,easting or hereafter arising. Withc
limitation of the foregoing, such indebtednessjgailons and liabilities include the principal ammbof Loans, accrued but unpaid interest,
Letter of Credit Obligations, unpaid fees, indenesitor expenses under or in connection with thissAment or any other Loan Document,
and all extensions, renewals and refinancings tfienéhether or not such Loans were made in compéiamith the terms and conditions of
this Agreement or in excess of the obligation &f tienders to lend. The Obligations shall remainigalions notwithstanding any assignment
or transfer or any subsequent assignment or traokgmny of the Obligations or any interest therein

"Office," when used in connection with the Agertal mean its office located at One Liberty Plddaw York, NY 10006, or at such other
office or offices of the Agent or any branch, sdleiy or affiliate thereof as may be designatediiting from time to time by the Agent to
the Borrowers.

"Option" shall mean the Base Rate Option or theQ IBate Option, as the case may be.

"Original Credit Agreements" shall mean (i) thattaa Credit Agreement, dated as of December 289,18mong Curtiss-Wright, each of the
financial institutions party thereto as lender® (tExisting Lenders"), Mellon Bank, N.A., as agefte Bank of Nova Scotia, as syndication
agent, and PNC Bank, N.A., as documentation agetie€tively, the "Existing Agents") (as amendedhglemented, amended and restated
and otherwise modified from time to time) and

(i) that certain Short Term Credit Agreement, diads of December 20, 1999, among Curtiss-WrigktBkisting Lenders and the Existing
Agents (as amended by Amendment No. 1 thereto dated December 19, 2000, Amendment No. 2 therateddas of December 14, 2001,
and as amended, supplemented, amended and restdtetherwise modified from time to time.

"Original Due Date" shall have the meaning setfamtSection 8.03 hereof.

"Other Currency" shall mean Canadian Dollars, BitPounds, Swiss Francs, Danish Krone, Swedisha&i®uaros and any freely available
currency that is freely transferable and freelywastible into Dollars and requested by any Borroamed acceptable to all of the Lenders and
to the Agent.

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

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

"Permitted Liens" shall mean (a) Liens arising frtares, assessments, charges, levies or claimarthaot yet due or that remain payable
without penalty, for which adequate reserves iroetance with GAAP shall have been set aside dmoitks, (b) deposits or pledges of cash
to
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secure workmen's compensation, unemployment insarahd age benefits or other social security @attiams, or in connection with or to
secure the performance of bids, tenders, tradeaintor leases, or to secure statutory obligationstay, surety or appeal bonds, or other
pledges or deposits of cash of like nature anihdhe ordinary course of business, (c) Liens pteaiby

Section 7.02(b) hereof, (d) Liens in favor of eatlthe Agent and the Lenders,

(e) Liens to secure Indebtedness existing on thettzreof, (f) with respect to the Fairfield Prapempediments to marketability arising by
reason of the New Jersey Industrial Site Recovety @) easements, rights of way and other excagtio title which do not materially affect
any Borrower's right of enjoyment of its propertiéy Liens in favor of customers for amounts paiéiny Borrower or any Subsidiary of any
Borrower as progress payments, (i) Liens to secarerecourse Indebtedness, (j) Liens to secure Bdddebt, and (k) Liens of carriers,
warehousemen, mechanics, materialmen and landlcdeed in the ordinary course of business by i€sHiVright for sums not overdue or
being diligently contested in good faith by apprate proceedings and for which adequate reservasdordance with GAAP shall have been
set aside on its books.

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

"Plan" means an employee pension benefit plan fasedein Section 3(2) of ERISA, as to which Curissight or any member of the
Controlled Group may have any liability.

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

"Prime Rate" as used herein, shall mean the intests per annum established from time to time bgti@ Capital as its "base rate" for Doll
loaned in the United States, which rate may betgrea less than other interest rates charged btic€apital to other borrowers and is not
solely based or dependent upon the interest raighvdtotia Capital may charge any particular boeowr class of borrowers.

"Pro Rata" shall mean from or to each Lender irpprtion to its Commitment Percentage.

"Purchase Money Security Interest” shall have teammg set forth in
Section 7.02(b) hereof.

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

"Rate Protection Agreement" means, collectively;, aterest rate swap, cap, collar or similar agreenentered into by any Borrower or any
of their respective Subsidiaries under which thenterparty of such agreement is (or at the timé sigreement was entered into, was) a
Lender or an affiliate of a Lender.

"Refunded Swing Line Loans" shall have the measitgforth in Section 2.03(b).
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"Register” shall have the meaning set forth in ®act0.14(d) hereof.
"Regular Payment Date" shall mean the last dayohdune, September, December and March afteathehdreof.

"Regulation T" means Regulation T of the Board oi/&nors of the Federal Reserve System as fromttrtime in effect and shall include
any successor or other regulation or official iptetation of such Board of Governors relating ® éltension of credit by securities brokers
and dealers for the purpose of purchasing or gagmniargin stocks applicable to such Persons.

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

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

"Replacement Lender" shall have the meaning s#t forSection 2.01(g) hereof.

"Reportable Event" means a reportable event aaelbfn Section 4043(c) of ERISA and the regulatisseaed under such section, with
respect to a Plan, excluding, however, such ewants which the PBGC has by regulation unconditlgrma conditionally waived the
requirement of Section 4043(a) of ERISA that inloéified within 30 days of the occurrence of suebrg; provided, that a failure to meet the
minimum funding standard of Section 412 of the Candé of Section 302 of ERISA shall be a Report&hient regardless of the issuance of
any such waiver of the notice requirement in acaoce with either Section 4043(a) of ERISA or Secta2(d) of the Code.

"Required Lenders" shall mean, as of any date, eenahich have Revolving Credit Commitments coustig, in the aggregate, at least 5
of the total Revolving Credit Commitments of akthenders.

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

"Revolving Credit Committed Amount" shall mean, wiespect to any Lender, an amount equal to thaiatset forth as such Lender's
"Initial Revolving Credit Committed Amount" belowsiname on the signature pages hereof, as eitbkerasnount may have been reduced
under Section 2.02 hereof at such time, increaaddruSection 2.01(h), and subject to transfer titear Lender as provided in Section 10.14
hereof.
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"Revolving Credit Extensions of Credit" shall meahany particular time, the sum of (i) the aggtegmpaid principal amount of Revolving
Credit Loans then outstanding and (ii) the aggmegiatter of Credit Obligations then outstanding.

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

"Revolving Credit Notes" shall mean the promissooyes of the Borrowers executed and delivered uBdetion 2.01(e) hereof and any
promissory note issued in substitution therefospant to Sections 10.14(c) and 2.01(h) or any qihmrisions hereof, together with all
amendments, modifications, extensions, renewdisarecings or refundings thereof in whole or part.

"Scotia Capital" means The Bank of Nova Scotigsnridividual capacity.
"SEC" means the Securities and Exchange Commission.

"Short Term Commitments" shall mean the aggredasvbtlving Credit Commitments"” of the "Lenders" (eas defined in the Short Term
Credit Agreement) under the Short Term Credit Agrest.

"Short Term Credit Agreement" shall mean that ¢er&hort Term Credit Agreement dated the date Higbgoand among the Borrowers, the
Lenders named therein and Scotia Capital, as tlemthgs amended.

"Significant Subsidiary" shall mean (a) the folloygiSubsidiaries of Curtiss-Wright: Curtiss-Wrighight Systems, Inc., Curtiss-Wright Flow
Control Corporation, Metal Improvement Company, land (b) any other Subsidiary of Curtiss-Wright(ich, together with its
Subsidiaries (determined on a consolidated basas)assets with a book value greater than or ¢ég2&1% of the total assets of Curtiss-
Wright and its Subsidiaries (determined on a cadatéd basis) as of the end of the most recentiypbeted fiscal quarter for which financial
information is available, (ii) which, together witls Subsidiaries (determined on a consolidateéshasas greater than 20% of the net
revenues of Curtiss-Wright and its Subsidiariesgiarined on a consolidated basis) for the mostmtefoair fiscal quarters for which financial
information is available, all determined in accordawith GAAP or (jii) designated as a Signific&ubsidiary pursuant to Section 7.13.

"Single Employer Plan" means a Plan subject teTifl of ERISA maintained by any member of the Coltéd Group for employees of any
member of the Controlled Group, other than a Maipéoyer Plan.

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

(a) provided at least one Business Day in advamtieei case of selection of, conversion to or rehefithe Base Rate Option or prepayment
of any Base Rate Portion; and
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(b) provided at least three London Business Dayslirance in the case of selection of, conversiar tenewal of the LIBO Rate Option or
prepayment of any LIBO Rate Portion.

Standard Notice must be provided no later than@.@:fh., New York time, on the last day permittedsfach notice.

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

"Subsidiary" of a Person means (a) any corporatiore than 50% of the outstanding securities hagmdinary voting power of which shall
the time be owned or controlled, directly or indihg, by such Person or (b) any partnership, lichitability company, limited liability
partnership, association, joint venture or similasiness organization more than 50% of the owngiiskérests having ordinary voting power
of which shall at the time be so owned or contablle

"Subsidiary Borrower" shall mean any of the follogiSubsidiaries of Curtiss-Wright that (a) is atp#o this Agreement, or (b) has executed
and delivered to the Agent (i) a Revolving Creditt® and (ii) a joinder to this Agreement, in foamd substance satisfactory to the Agent:
Curtiss-Wright Flight Systems, Inc., a Delawarepowation; Metal Improvement Company, Inc., a Del@@orporation; Curtis®Vright Flow
Control Corporation, a New York corporation; CustM/right Flow Control Service Corporation, a Delagvaorporation; Curtiss-Wright
Flight Systems Europe A/S, a Danish coporation@udiss-Wright Antriebstechnik GmbH, a Swiss cogimm.

"Subsidiary Guarantees" shall have the meaninfpsttin Section 5.01(n) hereof.
"Subsidiary Guarantors" shall mean the Subsidiargr@®vers and Significant Subsidiaries.

"Substantial Portion" means, with respect to thapprties of Curtiss-Wright and its consolidated Sdiaries, property which (a) represents
more than 20% of the consolidated assets of Cutisght and its Subsidiaries, as would be showth@consolidated financial statements of
Curtiss-Wright and its Subsidiaries as at the drttiefiscal quarter next preceding the date orctvisuch determination is made, or (b) is
responsible for more than 10% of the consolidattdevenues or of the Consolidated Net Income ofi€Wright and its Subsidiaries for
the 12-month period ending as of the end of theafiquarter next preceding the date of determinafor purposes of the calculation of
Consolidated Net Income for purposes of the dédinibf Substantial Portion only, there shall beleded therefrom any extraordinary gains
during such period and there shall be includedeiheany extraordinary losses during such period.
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"Swing Line Commitment” shall have the meaningfegth in Section 2.01(b) hereof.
"Swing Line Committed Amount" shall mean $15,000,08s such amount may be reduced from time to piansuant to Section 2.02.

"Swing Line Extensions of Credit" shall mean, ay particular time, the aggregate unpaid principabant of the Swing Line Loans then
outstanding.

"Swing Line Lender" means Scotia Capital.
"Swing Line Loans" shall have the meaning set fartBection 2.01(a) hereof.

"Swing Line Notes" shall mean the promissory natiethe Borrowers executed and delivered under 8&e&i01(e) hereof and any promiss
note issued in substitution therefor pursuant tctiSe 10.14(c) or any other provisions hereof, thgewith all extensions, renewals,
refinancings or refundings thereof in whole or part

"Syndication Agent" shall have the meaning sethfantthe preamble.

"Synthetic Lease Obligations" shall mean with respe any Person that is a lessee under a leabe ¢fpe referred to as a "synthetic lease"
that is characterized as an operating lease inrdacoe with GAAP.

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

"Termination Event" means, with respect to a Pldictvis subject to Title IV of ERISA, (a) a Repdif@ Event, (b) the withdrawal of any
member of the Controlled Group from such Plan wiscsubject to Section 4063 of ERISA during a ptear in which such member of the
Controlled Group was a "substantial employer" dmdd in Section 4001(a)(2) of ERISA or was deersech under

Section 4068(f) of ERISA, (c) the termination oEbuPlan, the filing of a notice of intent to termia such Plan or the treatment of an
amendment of such Plan as a termination underd®e4€@41 or 4041A of ERISA, (d) the institution thetPBGC of proceedings to terminate
such Plan (e) the complete or partial withdrawadm§ member of the Controlled Group from a Multiéoyer Plan, (f) any event or condition
which could reasonably be expected to constitutergats under Section 4042 of ERISA for the termoratf or appointment of a trustee to
administer, such Plan, or (g) the imposition of &alility under Title IV of ERISA, other than PBG@emiums due (but less than 60 days
overdue) under

Section 4007 of ERISA, upon any modification of @entrolled Group.

"Transfer Effective Date" shall have the meaningfeeh in the applicable Transfer Supplement.
"Transfer Lender Notes" shall have the meanindasét in Section 10.14(c) hereof.
"Transfer Supplement" shall have the meaning sét fo Section 10.14(c) hereof.

"Unfunded Liabilities" means the amount (if any)wlkiich the present value of all vested and unveatedued benefits under all Single
Employer Plans exceeds the fair market value of

-15-



all such Plan assets allocable to such benefitdetdrmined as of the then most recent valuatair ébr such Plans using PBGC actuarial
assumptions for single employer plan terminations.

"US Currency" shall mean Dollars.

1.02. Construction. Unless the context of this Agnent otherwise clearly requires, references tehhl include the singular, the singular
the plural and the part the whole; "or" has théusive meaning represented by the phrase "anddod’;"property" includes all properties and
assets of any kind or nature, tangible or intamgite#al, personal or mixed. References in this &guent to "determination” (and similar
terms) by the Agent or by any Lender include gathfestimates by the Agent or by any Lender (endase of quantitative determinations)
and good faith beliefs by the Agent or by any Ler(itethe case of qualitative determinations). Waeds "hereof," "herein," "hereunder" and
similar terms in this Agreement refer to this Agresmt as a whole and not to any particular provisibtinis Agreement. The section and other
headings contained in this Agreement and the Taefb@ontents preceding this Agreement are for refegeurposes only and shall not con

or affect the construction of this Agreement orititerpretation thereof in any respect. Sectiobssation and exhibit references are to this
Agreement unless otherwise specified.

1.03. Accounting Principles.

(a) As used herein, "GAAP" shall mean generallyepted accounting principles in the United Statppliad on a basis consistent with the
principles used in preparing Curtiss-Wright's cdidsded financial statements as of December 311201l for the fiscal year then ended, as
referred to in

Section 4.05 hereof, together with such chang&AAP as may be adopted from time to time whichthimm good faith judgment of the Age
do not have a material adverse effect on Curtisgt/s compliance with the covenants containedhis Agreement.

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

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

ARTICLE Il
THE CREDITS

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

(b) Swing Line Commitment. Subject to the terms aodditions and relying upon the representatiomsvaarranties herein set forth, the
Swing Line Lender agrees (such agreement beingrheadied such Lender's "Swing Line Commitment")jriake loans in US Currency (the
"Swing Line Loans") to one or more Borrowers at &ime or from time to time on or after the datedwdrand to but not including the
Maturity Date.

(c) Lenders Not Permitted or Required to Make Lo@nkender shall not be permitted or required tkena

(i) any Revolving Credit Loan to the extent tha sum of the aggregate principal amount of sucldees Pro Rata share of the total
Revolving Credit Extensions of Credit and, if appble, Swing Line Extensions of Credit at any timustanding would exceed such Lender's
Revolving Credit Committed Amount at such time; or

(i) Swing Line Loans if, after giving effect theacg (x) the aggregate outstanding principal amadil Swing Line Loans would exceed the
then existing Swing Line Committed Amount or (y)ess otherwise agreed to by the Swing Line Lendets sole discretion, the sum of all
Swing Line Loans and Revolving Credit Loans madéhgySwing Line Lender plus the Swing Line Lend&snmitment Percentage of the
aggregate amount of Letter of Credit Obligationsildeexceed the Swing Line Lender's Revolving Cr&€dinmitted Amount at such time.

(d) Nature of Credit. Within the limits of time a@adhount set forth in this Section 2.01, and sulijethe provisions of this Agreement, the
Borrowers may borrow, repay and reborrow the Ldsreunder.

(e) Notes. The obligations of each Borrower to yegh@ unpaid principal amount of the Loans madgaéon by each Lender and to pay
interest thereon shall be evidenced in part by psony notes of each such Borrower, one to eaclklérmated the Closing Date in
substantially the form attached hereto as Exhibit with respect to Revolving Credit Loans (the "Bleing Credit Notes") and Exhibit A-2
with respect to Swing Line Loans (the "Swing Linetdks"), in each case with the blanks appropridittdyd, payable to the order of such
Lender in a face amount equal to such Lender'sdimRevolving Credit Committed Amount"” (as settfobelow its name on the signature
pages hereof) or the Swing Line Committed Amousith@ case may be.

(f) Maturity. To the extent not due and payabldiegrthe Loans shall be due and payable on thaiNgtDate.
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(9) Extension of Maturity Date. The Maturity Dataynbe extended for successive one year periotie aetuest of Curtiss-Wright with the
express consent of each Lender. Not later thaddtee90 days prior to each Anniversary Date, Ca#figight shall, at its option, in a written
notice to the Agent request (an "Extension Reqi#iséit the Maturity Date be extended for a peribdre year. The Agent shall promptly
inform the Lenders of such Extension Request. Eactier may consent to such Extension Request lyedielg to the Agent its express
written consent thereto no later than 60 days po@uch Anniversary Date. Each Borrower acknowdsdfat each Lender's decision to
consent to or reject an Extension Request shallew credit determination by each such Lenderaarslich each Lender may withhold its
consent, or condition its consent upon additiomalifferent terms, in each case in its sole anahibs discretion. If (i) any Lender notifies t
Agent in writing on or before the 60th day priorstech Anniversary Date that it will not consensth Extension Request or (i) all of the
Lenders have not in writing expressly consentegihipsuch Extension Request on or before the 6Gtipdar to such Anniversary Date, then
the Agent shall immediately notify Curtiss-WrighitdaCurtiss-Wright, at its option, may (x) withdrawch Extension Request at any time
prior to the date 10 days prior to such Anniverdaaye, or (y) replace each Lender which has naejto such Extension Request (a
"Nonextending Lender") with another commercial lexgdnstitution reasonably satisfactory to the Ag@n"Replacement Lender") by giving
notice (not later than the date 20 days prior tthsinniversary Date) of the name of such Replacéiender to the Agent; provided, that
unless the Required Lenders (including Replaceinenders) have agreed to such Extension Requestloefare the 20th day prior to such
Anniversary Date, such Extension Request shalubenaatically withdrawn. Unless the Agent shall @bj® the identity of such proposed
Replacement Lender prior to the date 10 days psisuch Anniversary Date, upon notice from the Ageach Nonextending Lender shall
promptly (but in no event later than such Anniveydaate) assign all of its interests hereundeuhsReplacement Lender in consideration
for an amount equal to such Nonextending LendedsRRata share of the outstanding principal amo@itheLoans and Letter of Credit
Reimbursement Obligations, plus accrued but unipdédest thereon, plus accrued but unpaid feesaimther amounts owing to such
Nonextending Lender under the Loan Documentspakicordance with the provisions of Section 10.J1héceof. If the Required Lende
agree to such Extension Request in accordancetdtsection 2.01(g), the Maturity Date shall b&eered in accordance with such
Extension Request; provided, however, that witpheesto each Nonextending Lender that has not teggaced by Curtiss-Wright in
accordance with the terms of this Section 2.0tfg) Commitment of each such Nonextending Lenddt &aninate on the original Maturity
Date (as such date may have been previously exdgnaled the Borrowers shall pay to the Agent ferdlacount of each such Nonextending
Lender such Nonextending Lender's Pro Rata shateqirincipal of and interest on all outstandir@ahs and Letter of Credit
Reimbursement Obligations, plus accrued but unfesad and all other amounts owing to such Nonextendender under the Loan
Documents, and the sum of the aggregate RevolvindiGCommitted Amounts shall be irrevocably redlbg an amount equal to the sun
the aggregate Revolving Credit Committed AmountalbNonextending Lenders. If all Lenders conserary such Extension Request (or if
all Nonextending Lenders are replaced in accordaritethis Section 2.01(g)), then as of 5:00 p.rewNY ork time on the Maturity Date, the
Maturity Date shall be deemed to have been extefatednd shall be the date, one year after the éffective Maturity Date (as such date
may have been previously extended pursuant tSiaision 2.01(g)).
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(h) Increase in Revolving Credit Commitments. Uploa written request of Curtiss-Wright, if approvadwriting by the Required Lenders
(which must include the Agent), the Revolving Ctéglbmmitments may be increased by an aggregate r@md$15,000,000 less the amot

if any, by which the Short Term Commitments mayéhbeen increased pursuant to Section 2.01(e) Shbet Term Credit Agreement;
provided, that no Lender's Revolving Credit CometitAmount shall be increased without such Lendgsoval. The Lenders' Revolving
Credit Committed Amounts shall be increased oncaR&ta basis among the Lenders approving the iseri@aRevolving Credit
Commitments. The increase in Revolving Credit Cotmrants shall be subject to the Agent's receiptefarh Lender, of substitute Revolving
Credit Notes, duly executed by each Borrower, o#ifig the amount of such Lender's Revolving Cr€ailmmitted Amount after such incre.
in the Revolving Credit Commitments.

2.02. Facility Fee; Reduction of the Commitments.

(a) Facility Fee. Curtiss-Wright shall pay to thgeht for the account of each Lender a non-refuredtadlility fee (the "Facility Fee") for each
day from and including the date hereof to but notuding the Maturity Date, whether or not all oygortion of the aggregate Revolving
Credit Committed Amounts is then available, in emoant equal to the product of (i) the amount (esslthan zero) of such Lender's
Revolving Credit Committed Amount on such day, mplited by (ii) the facility fee percentage determihfrom the chart set forth below ba
on the Leverage Ratio, as determined quarterlychapen the financial statements delivered by Cshtfigight pursuant to Sections 5.01(f)
and 6.01, with such Facility Fee to be effectivéhwespect to calculations based upon the quarterhudited financial statements delivered
pursuant to

Section 6.01(b) hereof (or if no such quarterlyudited financial statements are timely delivereddnordance with Section 6.01(b), the
Facility Fee percentage shall be 0.35% until tHevelsy of such financial statements in form sati$éaty to the Agent), as of the first day of
quarter immediately following the quarter for whishch financial statements are delivered:

Leverage Ratio Facility Fe e Percentage
>2.5 0.35%

>1.5and <-2.5 0.30%

<-1.5 0.20%

Such Facility Fee shall be due and payable fopteeeding period for which such fee has not beéh (@ on each Regular Payment Date
on the date of each reduction of the Revolving @@dmmitted Amounts (whether optional or manda}any the amount so reduced and (z)
on the Maturity Date.

(b) Reduction of the Revolving Credit Commitmei@sirtiss-Wright may at any time or from time to timeluce Pro Rata the Revolving
Credit Committed Amounts of the Lenders to an aggte amount (which may be zero) not less than tiaDEquivalent Amount of the
unpaid principal amount of the Loans then outstaggiilus the principal amount of all Loans not yetd® as to which notice has been given
by any Borrower under Section 2.03 hereof. Any otida of the Revolving Credit Committed Amounts lsba in an aggregate amount
which is a minimum amount of $5,000,000 and integraltiples of $500,000 thereof.
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Reduction of the Revolving Credit Committed Amousitsll be made by providing not less than 30 dagtice (which notice shall be
irrevocable) to such effect to the Agent. After tege specified in such notice the Facility Fedldfeacalculated based upon the Revolving
Credit Committed Amounts as so reduced. Any optionanandatory reduction of the Revolving Creditn@uitted Amounts pursuant to the
terms of this Agreement which reduces the Revol@ngdit Committed Amounts below the sum of (i) 8wing Line Committed Amount
and (ii) the then aggregate Letter of Credit Olilmzs shall result in an automatic and correspapdaaluction of the Swing Line Committed
Amount and/or permitted aggregate amount of Lett&redit Obligations (as directed by the Borrowea notice to the Administrative Age
delivered together with the notice of such voluptaduction in the Revolving Credit Committed Amég)rto an aggregate amount not in
excess of the Revolving Credit Committed Amoungss@reduced, without any further action on thé plthe Swing Line Lender or any
Issuing Bank. Upon reduction of the Revolving Cté&tymmitted Amounts to zero, payment in full of @lbligations and expiration or
termination of all outstanding Letters of CrediistAgreement shall be terminated.

2.03. Making of Loans. (a) Revolving Credit Loavhenever a Borrower desires that the Lenders mak®IRing Credit Loans, such
Borrower shall provide Standard Notice to the Agsetting forth the following information:

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

(iii) The date, which shall be a Business Day kia tase of a Base Rate Portion) or London BusiDagqin the case of a LIBO Rate Portic
on which such proposed Revolving Credit Loans atget made;

(iv) The aggregate principal amount of such progdd2evolving Credit Loans, which shall be the sunthefprincipal amounts selected
pursuant to clause (a)(v) of this Section 2.03;

(v) The interest rate Option or Options selecteddeordance with
Section 2.04(a) hereof and the principal amourlexssd in accordance with Section 2.04(d) heredhefBase Rate Portion and each Fun
Segment of the LIBO Rate Portion, as the case magftsuch proposed Revolving Credit Loans; and

(vi) With respect to each such Funding Segmentofiproposed Revolving Credit Loans, the FundingoBeo apply to such Funding
Segment, selected in accordance with Section 2.04feof.

Standard Notice having been so provided, the Agleall promptly notify each Lender of the informaticontained therein and of the amount
of such Lender's Revolving Credit Loan. Unless applicable condition specified in Article V herduds not been satisfied, on the date
specified in such Standard Notice each Lender shalle the proceeds of its Revolving Credit Loanlale to the Agent (A) with respect to
a Revolving Credit Loan denominated in US Curremtythe Applicable Location no later than 12:00mddew York time, in funds
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immediately available at the Applicable LocationddB) with respect to a Revolving Credit Loan danmated in an Other Currency, at the
Applicable Location, no later than 12:00 noon, Londime, in funds immediately available at the Aggble Location. The Agent will make
the funds so received available to the applicalded®ver in funds immediately available at the Apable Location.

(b) Swing Line Loans. By telephonic notice to theirg8) Line Lender on or before 12:00 noon, New Ytinke, on a Business Day (followed
(within one Business Day) by the delivery of writteonfirmation of such request, which request dbalin a form satisfactory to the Agent
and shall include (i) the party making the borragvthereunder, including necessary account infomnatind (ii) the aggregate principal
amount of such proposed Swing Line Loan), any Beeromay from time to time irrevocably request t8ating Line Loans be made by the
Swing Line Lender in an aggregate minimum princgrabunt of $500,000 and an integral multiple of(8800. All Swing Line Loans shall
be made in U.S. Currency pursuant to the Base Gptien and shall not be entitled to be convertéd roans under the LIBO Rate Option.
The proceeds of each Swing Line Loan shall be nagd#éable by the Swing Line Lender to such Borroemvire transfer to the account
such Borrower shall have specified in its notiocerdifior by the close of business on the Businesst&aghonic notice is received by the
Swing Line Lender, if such notice is received by 8wing Line Lender on or before 12:00 noon, Newkvone on such date.

If (i) any Swing Line Loan shall be outstanding foore than four Business Days, (ii) any Swing Uioan is or will be outstanding on a date
when the applicable Borrower requests that a R@wpl€redit Loan be made, or (iii) any Potential &df shall occur and be continuing, then
each Lender (other than the Swing Line Lendery@cably agrees that it will make a Revolving Crédian (which shall initially be funded
under the Base Rate Option) in an amount equaldb kender's percentage of the aggregate prinaipalunt of all such Swing Line Loans
then outstanding (such outstanding Swing Line Ldasinafter referred to as the "Refunded Swingellinans"). On or before 11:00 a.m.
the first Business Day following receipt by eacmdler of a request to make Revolving Credit Loangrasided in the preceding sentence,
each Lender shall deposit in an account specifjeithé Swing Line Lender the amount so requestesdime day funds and such funds shall be
applied by the Swing Line Lender to repay the Rd&thSwing Line Loans. At the time the Lenders nthkeabove referenced Revolving
Credit Loans the Swing Line Lender shall be deetndthve made, in consideration of the making oReéunded Swing Line Loans,
Revolving Credit Loans in an amount equal to thén§vizine Lender's percentage of the aggregate ipahamount of the Refunded Swing
Line Loans. Upon the making (or deemed makinghédase of the Swing Line Lender) of any Revolv@irgdit Loans pursuant to this
clause, the amount so funded shall become outstgnatider such Lender's Revolving Credit Note aradl sio longer be owed under the
Swing Line Note. All interest payable with resperany Revolving Credit Loans made (or deemed miadée case of the Swing Line
Lender) pursuant to this clause shall be appragyiatdjusted to reflect the period of time duringieth the Swing Line Lender had
outstanding Swing Line Loans in respect of whicbhsRevolving Credit Loans were made. Each Lenddigation to make the Revolving
Credit Loans referred to in this clause shall beohlte and unconditional and shall not be affebtedny circumstance, including (i) any set-
off, counterclaim, recoupment, defense or othdrtnighich such Lender may have against the Swing Liender, Curtiss-Wright, any of its
Subsidiaries, or any other Person for any reasatsekver; (ii) the
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occurrence or continuance of any Potential DefauEvent of Default; (iii) any adverse change ia tondition (financial or otherwise) of a
Borrower or any Subsidiary of Curtiss-Wright; (ke acceleration or maturity of any Obligationghar termination of any Commitment after
the making of any Swing Line Loan; (v) any breatlmy Loan Document by any Person; or (vi) any ptieeumstance, happening or event
whatsoever, whether or not similar to any of thedwoing.

2.04. Interest Rates.

(a) Optional Bases of Borrowing. The unpaid priati@mount of the Loans shall bear interest for ekghuntil due on one or more bases
selected by the applicable Borrower from amongrterest rate Options set forth below (except en¢hse of Swing Line Loans, which shall
bear interest only at the Base Rate Option, afodétin Section 2.03(b)). Subject to the provisiaf this Agreement the Borrowers may
select different options to apply simultaneousldifferent Portions of the Revolving Credit Loamslanay select different Funding Segments
to apply simultaneously to different parts of tHBQ Rate Portion of the Revolving Credit Loans. Huggregate number of Funding
Segments applicable to the LIBO Rate Portion ofRkegolving Credit Loans at any time shall not extem without the approval of the
Agent.

(i) Base Rate Option: The Base Rate Option shadl kste per annum (computed on the basis of aofe85 or 366 days, as the case may be,
and actual days elapsed) for each day equal tBake Rate for such day. The "Base Rate" for anystialf mean the greater of (A) the Prime
Rate for such day or (B) 0.50% plus the FederabBEffective Rate for such day, such interestt@tshange automatically from time to tit
effective as of the effective date of each changbeé Prime Rate or the Federal Funds Effective Rat

(if) LIBO Rate Option: The LIBO Rate Option sha# la rate per annum (based on a year of 360 dayachnal days elapsed) for each day
equal to the LIBO Rate for such day plus the Agdle Margin for such day. "LIBO Rate" for any dag,used herein, shall mean for each
Funding Segment of the LIBO Rate Portion correspantb a proposed or existing LIBO Rate Fundingdtkthe rate per annum determined
by the Agent by dividing (the resulting quotienti® rounded upward to the nearest 1/100 of 1%})H{&Yate of interest (which shall be the
same for each day in such LIBO Rate Funding Petluat)is the applicable British Bankers' Associatlnterest Settlement Rate" for depa
in Dollars as it appears on the Dow Jones Marketi& (formerly known as the Dow Jones Teleratevi8e) page 3750 (or such other page
as may replace page 3750 on that service or shehn sérvice as may be nominated by the British Besildssociation for the purpose of
displaying the applicable London interbank offeratd) at approximately 11:00 a.m., London time, twwodon Business Days prior to the
first day of such LIBO Rate Funding Period for detly on the first day of such LIBO Rate Fundingi®ein amounts comparable to such
Funding Segment and having maturities comparaldaith LIBO Rate Funding Period by (B) a number &tué.00 minus the LIBO Rate
Reserve Percentage.

(iii) "LIBO Rate Reserve Percentage” for any daglsmean the percentage (expressed as a decirnaljed upward to the nearest 1/100 of
1%), as determined in

-22-



good faith by the Agent (which determination shwglconclusive absent manifest error), which isfi@ot on such day as prescribed by the
Board of Governors of the Federal Reserve Systeman(p successor) representing the maximum resemuérement (including, without
limitation, supplemental, marginal and emergensgree requirements) with respect to eurocurrenogifig (currently referred to as
"Eurocurrency liabilities") of a member bank in bugystem. The LIBO Rate shall be adjusted automlstias of the effective date of each
change in the LIBO Rate Reserve Percentage. Th®RBte Option shall be calculated in accordanchk thi¢ foregoing whether or not any
Lender is actually required to hold reserves inngmtion with its eurocurrency funding or, if reqadrto hold such reserves, is required to hold
reserves at the "LIBO Rate Reserve Percentageérainhdefined.

The Agent shall give prompt notice to the applieaBbrrower and to the Lenders of the LIBO Rate mheitged or adjusted in accordance with
the definition of the LIBO Rate, which determinatior adjustment shall be conclusive absent margfiest.

(b) Applicable Margin. The "Applicable Margin" fohe LIBO Rate Option for any day shall be deterrdibg reference to the Leverage Ratio
as determined on such day and shall mean the apfgipercentage set forth below:

Leverage Ratio Applicable Margin
> 25 1.45%

> 20and[]25 1.20%

> 15and[] 2.0 0.95%

[]115 0.80%

The Leverage Ratio used to compute the Applicaldegih shall be the Leverage Ratio set forth ingharterly compliance certificate most
recently delivered by Curtiss-Wright to the Aggbhanges in the Applicable Margin resulting fromharmrge in the Leverage Ratio shall
become effective upon delivery by Curtiss-Wrighthie Agent of a new quarterly compliance certigcptirsuant to Section 6.01(c). If
CurtissWright shall fail to deliver a quarterly compliancertificate within 60 days after the end of anytsfiiscal quarters (or within 90 da

in the case of the last fiscal quarter of its figezr), the Applicable Margin from and includiftet61st (or 91st, as the case may be) day afte
the end of such fiscal quarter to but not includimg date Curtiss-Wright delivers to the Agent artgrly compliance certificate shall
conclusively equal the highest Applicable Marginfeeth above.

(c) Funding Periods. At any time when a Borrowetliskelect, convert to or renew the LIBO Rate Optio apply to any part of the Revolvi
Credit Loans, the applicable Borrower shall speoifig of the following periods (the "Funding Peridfuring which the LIBO Rate Option
shall apply: One, two, three, six months or twetvenths if offered by all of the Lenders in theitesdiscretion; provided, that:

(i) Each Funding Period shall begin on a LondoniBess Day, and the term "month”, when used in cotime with a Funding Period, shall
construed in accordance with prevailing practicethe interbank eurodollar market at the
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commencement of such Funding Period, as deterniingdod faith by the Agent (which determinationlsba conclusive);
(i) A Borrower may not select a Funding Periodttivauld end after the Maturity Date; and

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

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

Portion or Funding Segment A llowable Aggregate Principal Amounts
Base Rate Portion a n integral multiple of 500,000 of US Currency
( or, in the case of a prepayment and if less, the th en
0 utstanding principal amount of Revolving Credit Loa ns)
Each Funding Segment of the LIBO Rate Portion a n integral multiple of 1,000,000 of US Currency or the
D ollar Equivalent Amount of Other Currency denominat ed by the
a pplicable Borrower (or, in the case of a prepayment and if
| ess, the then outstanding principal amount of Revol ving
C redit Loans)

(e) LIBO Rate Unascertainable; Impracticability. If

(i) on any date on which a LIBO Rate would othernlie set the Agent (in the case of clauses (ABpbélow) or any Lender (in the case of
clause (C) below) shall have determined in gooith f@irhich determination shall be conclusive abseanifest error) that:

(A) adequate and reasonable means do not exiaséartaining such LIBO Rate,
(B) a contingency has occurred which materially addersely affects the secondary market for therl@ink eurodollar market, or

(C) the effective cost to such Lender of fundingraposed Funding Segment of the LIBO Rate Portiomfa Corresponding Source of Funds
shall exceed the LIBO Rate applicable to such Fum&egment, or
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(i) at any time any Lender shall have determimedaod faith (which determination shall be conafasabsent manifest error) that the mak
maintenance or funding of any part of the LIBO Ratetion has been made impracticable or unlawfutdoypliance by such Lender or a
Notional LIBO Rate Funding Office in good faith Wwiany Law or guideline or interpretation or adnirdson thereof by any Governmen
Authority charged with the interpretation or adrstration thereof or with any request or directifV@y such Governmental Authority
(whether or not having the force of law);

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

If any Lender naotifies Curtisg/right (either in its capacity as Borrower or asipéent of notice on behalf of any Subsidiary Beves pursuar
to

Section 10.05) of a determination under subsediipof this Section 2.04(e), the LIBO Rate Portiofithe Revolving Credit Loans of such

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

If at the time the Agent or any Lender makes ard@teation under subsection (i) or (ii) of this Sent2.04(e) any Borrower previously has
notified the Agent that it wishes to select, comteror renew the LIBO Rate Option, with respecaity proposed Revolving Credit Loans but
such Revolving Credit Loans have not yet been msute) notification shall be deemed to provide fdestion of, conversion to or renewal
the Base Rate Option instead of the LIBO Rate @ptiith respect to such Revolving Credit Loans withie case of a determination by any
Lender, such Revolving Credit Loans of such Lender.

(f) Availability of Funds. If at any time any Lendeannot access funds through traditional souesietermined by such Lender in good f
(which determination shall be conclusive absentifaanerror), then the interest rate applicablsitoh Lender's Pro Rata share of the Loans
shall be equal to (i) the Federal Funds EffectiateRhen in effect, plus (ii) 1.50%, plus (iii)time case of a LIBO Rate Portion, the Applic:
Margin determined by reference to the Leveragedatisuch date.

2.05. Conversion or Renewal of Interest Rate Option

(a) Conversion or Renewal. Subject to the provsiohSections 2.04(e) and 2.04(f) hereof, unlesiwant of Default shall have occurred ¢
be continuing, any Borrower may convert any pait®Revolving Credit Loans from any interest r@gtion or Options to
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one or more different interest rate Options and neagw the LIBO Rate Option as to any Funding Segrokthe LIBO Rate Portion:
(i) At any time with respect to conversion from tBase Rate Option; or

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

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

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

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

(y) The interest rate Option or Options selecteddoordance with
Section 2.04(a) hereof and the principal amourected in accordance with Section 2.04(d) heredhefBase Rate Portion and each Fun
Segment of the LIBO Rate Portion to be converted; a

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

Standard Notice having been so provided, afted#te specified in such Standard Notice, interesil ble calculated upon the principal
amount of the Revolving Credit Loans as so condesterenewed. Interest on the principal amountngf@art of the Revolving Credit Loans
converted or renewed (automatically or otherwisgllde due and payable on the conversion or rehaata.

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

2.06. Prepayments Generally. Whenever a Borrowsrateor is required to prepay any part of its lgdinshall provide Standard Notice to
the Agent setting forth the following information:

(@) In the case of a LIBO Rate Portion, subje@é¢ation 2.09(b), the currency in which such prepaynis to be made;
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(b) The date, which shall be a Business Day, orchvtiie proposed prepayment is to be made;

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

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

Standard Notice having been so provided, on the sfzcified in such Standard Notice, the princgmabunts of the Base Rate Portion and
each Funding Segment of the LIBO Rate Portion $igelcin such notice, together with interest on esieth principal amount to such date,
shall be due and payable.

2.07. Optional Prepayments. The Borrowers shaléhhg right at their option from time to time t@pay their Loans in whole or part withc
premium or penalty (subject, however, to Sectidigh) hereof):

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

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

Any such prepayment shall be made in accordandeSegttion 2.06 hereof.

2.08. Interest Payment Dates. Interest on the Base Portion shall be due and payable in arreathetast day of each month. Interest on
each Funding Segment of the LIBO Rate Portion dfefiue and payable on the last day of the cornelipg LIBO Rate Funding Period and,
if such LIBO Rate Funding Period is longer tharethmonths, on each Regular Payment Date. Afterrityatd any part of the Loans (by
acceleration or otherwise), interest on such pattieLoans shall be due and payable on demand.

2.09. Pro Rata Treatment; Payments Generally.

(a) Pro Rata Treatment. Each borrowing and conmer@nd renewal of interest rate Options hereuntu@t be made, and all payments made
in respect of principal, interest and Facility Fdegs from the Borrowers hereunder or under the Nsiall be applied, Pro Rata from and to
each Lender, except for payments of interest iriaghan Affected Lender as provided in Section 22Q4#ereof, payments to a Lender under
Sections 2.10, 2.12 or 3.07 hereof and paymerdaaydssuing Bank pursuant to Section 3.02(b) herBuoé failure of any Lender to make a
Loan shall not relieve any other Lender of its gation to lend hereunder, but neither the Agentamyr Lender shall be responsible for the
failure of any other Lender to make a Loan.

(b) Payments Generally. The parties agree thall(Bayments and prepayments of principal, inteaest other amounts in connection with
Loans denominated in US Currency and
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all fees shall be made in US Currency and (iijpalfments of principal, interest and other amouutisef than fees) in connection with
Revolving Credit Loans denominated in any Other&ury shall be made in such Other Currency. Alihpagts and prepayments to be made
in respect of principal, interest, fees or otheoants due from the Borrowers in US Currency shalpayable by 12:00 noon, New York tin

on the day when due without presentment, demawdegiror notice of any kind, all of which are herelpressly waived, and an action
therefor shall immediately accrue. Except for pagta@inder Sections 2.10 and 10.06, such paymealisbghmade to the Agent at the
Applicable Location in US Currency in funds immedig available at the Applicable Location withoetaff, counterclaim or other deduction
of any nature. All payments and prepayments to &darin respect of principal, interest, fees or o#mounts due from the Borrowers in any
Other Currency shall be payable by 12:00 noon, bartime, on the day when due without presentmearhathd, protest or notice of any ki

all of which are hereby expressly waived, and d@imadherefor shall immediately accrue. Exceptgayments under Sections 2.10 and 10.06,
such payments shall be made to the Agent at théidgite Location in such Other Currency in fundsriediately available at the Applicable
Location without setoff, counterclaim or other detion of any nature. Any payment or prepaymentiveck(i) in US Currency by the Agent
or such Lender after 12:00 noon, New York timeaag day shall be deemed to have been receivedeamettt succeeding Business Day and
(i) in any Other Currency by the Agent or such denafter 12:00 noon, London time, on any day dhallleemed to have been received on
the next succeeding London Business Day. The Agjaait distribute to the Lenders all such paymeatgived by it from the Borrowers as
promptly as practicable after receipt by the Agent.

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

() In the case of any part of LIBO Rate Portioraofy Revolving Credit Loans, (A) until the end bétapplicable then-current Funding Period
at a rate per annum 2% above the rate otherwidecable to such part, and (B) thereafter in accocgawith the following clause (ii); and

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

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

2.10. Additional Compensation in Certain Circumsts

(a) Increased Costs or Reduced Return Resulting Fiaxes, Reserves, Capital Adequacy Requiremerperises, etc. If any Law or
guideline or interpretation or application theregfany Governmental Authority charged with the iiptetation or administration thereof
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or compliance with any request or directive of @gvernmental Authority (whether or not having tbece of law) now existing or hereafter
adopted:

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

(if) imposes, modifies or deems applicable anymesespecial deposit or similar requirement againstlits or commitments to extend credit
extended by, assets (funded or contingent) of, siepwith or for the account of, other acquisitiaigunds by, such Lender or any Notional
LIBO Rate Funding Office (other than requiremengsressly included herein in the determination ef thBO Rate hereunder),

(iii) imposes, modifies or deems applicable anyitehjpdequacy or similar requirement (A) againsteds (funded or contingent) of, or credits
or commitments to extend credit extended by, amdee or any Notional LIBO Rate Funding Office, B) ptherwise applicable to the
obligations of any Lender or any Notional LIBO R&tending Office under this Agreement, or

(iv) imposes upon any Lender or any Notional LIB@t&Funding Office any other condition or expengé vespect to this Agreement, the
Notes or its making, maintenance or funding of bagn or any security therefc

and the result of any of the foregoing is to inseethe cost to, reduce the income receivable bynpose any expense (including loss of
margin) upon any Lender, any Notional LIBO Rate ding Office or, in the case of clause (iii) hereafly Person controlling a Lender, with
respect to this Agreement, the Notes or the makimgntenance or funding of any Loan (or, in thesgafsany capital adequacy or similar
requirement, to have the effect of reducing the dditreturn on such Lender's or controlling Peisoapital, taking into consideration such
Lender's or controlling Person's policies with o capital adequacy) by an amount which suctdeedeems in good faith to be material
(such Lender being deemed for this purpose to heaade, maintained or funded each Funding SegmehedfIBO Rate Portion from a
Corresponding Source of Funds), such Lender may frme to time notify the Borrowers of the amouatetmined in good faith (using any
averaging and attribution methods) by such Lend®idh determination shall be conclusive) to be ssagy to compensate such Lender or
such Notional LIBO Rate Funding Office for suchriease, reduction or imposition. Such amount steatllee and payable by the Borrowers
to such Lender five Business Days after such ndgiggven, together with an amount equal to inteoassuch amount from the date two
Business Days after the date demanded until suelddte at the Base Rate Option. A certificate lmh diender as to the amount due and
payable under this Section 2.10(a) from time teetand the method of calculating such amount sleatidmclusive absent manifest error.
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(b) Funding Breakage. In addition to all other amtsipayable hereunder, if and to the extent forraagon any part of any Funding Segment
of any LIBO Rate Portion of the Revolving Creditdis becomes due (by acceleration or otherwisé3,aid, prepaid or converted to
another interest rate Option (whether or not summent, prepayment or conversion is mandatory twmaatic and whether or not such
payment or prepayment is then due), on a day otiaerthe last day of the corresponding Fundinga@gthe date such amount so becomes
due, or is so paid, prepaid or converted, beingrrefl to as the "Funding Breakage Date"), the Begre shall pay each Lender an amount
("Funding Breakage Indemnity") determined by suender as follows:

(i) first, calculate the following amount: (A) theincipal amount of such Funding Segment of thedRewg Credit Loans owing to such
Lender which so became due, or which was so paighaid or converted, times (B) the greater of efpzor (y) the rate of interest applicable
to such principal amount on the Funding Breakagie Danus the Applicable Funding Rate as of the lum8reakage Date, times (C) the
number of days from and including the Funding BeggkDate to but not including the last day of skahding Period, times (D) 1/360;

(i) the Funding Breakage Indemnity to be paid sy Borrowers to such Lender shall be the amourdldquhe present value as of the
Funding Breakage Date (discounted at the Applicebleding Rate as of such Funding Breakage Datecalcdlated on the basis of a year of
365 or 366 days, as the case may be, and actuaktiysed) of the amount described in the precadige (i) (which amount described in
the preceding clause

(i) is assumed for purposes of such present vallgalation to be payable on the last day of theesponding Funding Period).

For purposes of this Section, the term "Applicdilieding Rate" shall mean

() in the case of any calculation of a Fundingdkage Indemnity payment with respect to a partidaianding Segment for which the
corresponding Funding Period was originally onerygdonger, the Federal Funds Effective Rate, and

(i) in the case of any calculation of a Funding8&kage Indemnity payment with respect to a Fun8egment for which the corresponding
Funding Period was originally less than one yédar tIBO Rate.

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

The amount payable to each Lender under this Se2ti(b) shall be determined in good faith by sehder, and such determination shall
be conclusive absent manifest error.

2.11. HLT Classification. In the event that aftee tate hereof the Loans hereunder are classsied'aighly leveraged transaction” (an "H
Classification™") by any Governmental Authority hagijurisdiction over any Lender, such Lender maidrdiscretion from time to time so
notify the Agent, and upon receiving such notiae Alyent shall promptly give notice of
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such event to the Borrowers, the Issuing Bankstl@d.enders. In such event the parties hereto sbalimence negotiations to agree on
revised Facility Fees, interest rates and Appliedbargins hereunder. If the parties hereto faddoee on such matters in their respective
absolute discretion within 60 days of the notiogegiby the Agent referred to above, then the Reduienders may at any time or from time
to time thereafter direct the Agent to (a) by tarsiBess Days' notice to the Borrowers, terminayecarall of the Commitments, and any such
Commitments shall thereupon terminate, or (b) lyBasiness Days' notice to the Borrowers, declaebligations, together with (without
duplication) accrued interest thereon, to be, &eddbligations shall thereupon become, immediatetyand payable without presentment,
demand, protest or other notice of any kind, allvbfch are hereby waived, and an action therefall #inmediately accrue. The Lenders
acknowledge that an HLT Classification is not aeiivwof Default or Potential Default hereunder.

2.12. Taxes.

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

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

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

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

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

(b) Indemnity. The Borrowers hereby indemnify thgefit and each of the Lenders for the full amoursuch Taxes and any present or future
claims, liabilities or losses with
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respect to or resulting from any omission to pagelay in paying such Taxes (including any incretakehaxes, interest or penalties that may
become payable by the Agent or such Lender asust ifsany failure to pay such Taxes but excludamy claims, liabilities or losses with
respect to or arising from omissions to pay orykela payment attributable to the act or omissibthe Agent or any Lender), whether or not
such Taxes were correctly or legally asserted. $wbdmnification shall be made within 30 days frira date such Lender or the Agent, as
the case may be, makes written demand therefor.

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

(i) two valid, duly completed copies of United ®minternal Revenue Service Form W-8ECI or UnitedeS Internal Revenue Form W-
8BEN or successor applicable form, as the casebmagertifying in each case that such Lender igledto receive payments under this
Agreement and the other Loan Documents without cialu or withholding of any United States federaiome taxes and

(i) a valid, duly completed Internal Revenue SeeviForm W-8 or successor applicable form, as the nzay be, to establish an exemption
from United States backup withholding tax.

Each Lender which so delivers to the BorrowersthedAgent a Form W-8BEN and Form W-8, or succeapglicable forms agrees to
deliver to the Borrowers and the Agent two furtbepies of the said Form W-8ECI or W-8BEN and Forr8Wr successor applicable forr
or other manner of certification, as the case nmegyh or before the date that any such form expiré®ecomes obsolete or otherwise is
required to be resubmitted as a condition to obtgian exemption from withholding tax, or after thecurrence of any event requiring a
change in the most recent form previously delivdrgdt, and such extensions or renewals thereaia@sreasonably be requested by the
Borrowers and the Agent, certifying in the casa &orm W-8ECI or Form W-8BEN that such Lender istkal to receive payments under
this Agreement or any other Loan Document withaduttion or withholding of any United States fedl@reome taxes, unless in any such
cases an event (including any changes in Law) basreed prior to the date on which any such dejiweould otherwise be required which
renders all such forms inapplicable or which wouldvent such Lender from duly completing and deingeany such letter or form with
respect to it and such Lender advises the Borroamishe Agent that it is not capable of receipagments without any deduction or
withholding of United States federal income taxg amthe case of a Form W-8, establishing an exemftom United States backup
withholding tax.

2.13. Funding by Branch, Subsidiary or Affiliate.

(a) Notional Funding. Each Lender of Revolving Grédans shall have the right from time to timeggpectively or retrospectively, without
notice to the Borrowers, to deem any branch, sidrgidr affiliate of such Lender to have made, rtaimed or funded any part of the LIBO
Rate Portion at any time. Any branch, subsidiargfiiate so deemed shall be known as
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a "Notional LIBO Rate Funding Office". Such Lendéall deem any part of the LIBO Rate Portion of Revolving Credit Loans or the
funding therefor to have been transferred to adiffit Notional LIBO Rate Funding Office if suchrtsfer would avoid or cure an event or
condition described in Section 2.04(e)(ii) hereoivould lessen compensation payable by the Borrewader

Section 2.10(a) hereof, or if such Lender detersiindts sole discretion that such transfer wowddpbacticable and would not have a Material
Adverse Effect on such part of the Revolving Crédiéns, such Lender or any Notional LIBO Rate Faogdbffice (it being assumed for
purposes of such determination that each parteoEtBO Rate Portion is actually made or maintaibgdr funded through the corresponding
Notional LIBO Rate Funding Office). Notional LIBOae Funding Offices may be selected by such Lewithout regard to such Lende
actual methods of making, maintaining or fundingy®eing Credit Loans or any sources of funding aijuused by or available to such
Lender.

(b) Actual Funding. Each Lender of Revolving Crddiins shall have the right from time to time tokenar maintain any part of the LIBO
Rate Portion by arranging for a branch, subsidiargffiliate of such Lender to make or maintaintspart of the LIBO Rate Portion. Such
Lender shall have the right to

(i) hold any applicable Note payable to its ordarthe benefit and account of such branch, subyidiaaffiliate or (ii) request the Borrowers
to issue one or more substitute promissory notdéisdrprincipal amount of such LIBO Rate Portionsirbstantially the form attached heret
Exhibit A-1, with the blanks appropriately filledayable to such branch, subsidiary or affiliate aitth appropriate changes reflecting that the
holder thereof is not obligated to make any addald.oans to the Borrowers; provided, that if a dl@nrequests the Borrowers to issue one or
more substitute promissory notes in accordance eldthse (ii) above, the amount of the Note paytbkich Lender shall automatically be
reduced accordingly. The Borrowers agree to corppiynptly with any request under subsection (iijlo§ Section 2.13(b). If any applicable
Lender causes a branch, subsidiary or affiliatmaée or maintain any part of the LIBO Rate Portieneunder, all terms and conditions of
this Agreement shall, except where the contextlgl@aquires otherwise, be applicable to such pathe LIBO Rate Portion and to any note
payable to the order of such branch, subsidiaaffiiate to the same extent as if such part ofltH&#O Rate Portion were made or maintained
and such note were a Revolving Credit Note pay@bseich Lender's order.

2.14. Special Provisions for Other Currency Revg\Credit Loans and Letters of Credit.
(a) Dollar Equivalent Amounts.

(i) Calculation of Dollar Equivalent Amounts. Upeach making and upon each payment with respecR®&valving Credit Loan or Letter of
Credit denominated in an Other Currency, the Agéall calculate the Dollar Equivalent Amount of lsiRevolving Credit Loan or Letter of
Credit, as the case may be, and shall provideemritbnfirmation to the Lenders.

(il) Recalculation of Dollar Equivalent Amounts. dietermining the Dollar Equivalent Amount of thegegpate Revolving Credit Extensions
of Credit of the Lenders, the Agent may use thpeetve Dollar Equivalent Amounts for the Revolvi@gedit Loans or Letters of Credit
pursuant to paragraph (i) of this subsection (algss
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such Dollar Equivalent Amount so calculated exced¥é of the sum of the aggregate Revolving Credin@itted Amounts, in which case
the Agent shall recalculate the Dollar Equivalem@unt of the Revolving Credit Loans and Letter€oédit outstanding no less frequently
than once each week. The Agent may recalculatBdfiar Equivalent Amounts of each of the Revolvibigedit Loans or Letters of Credit as
frequently as it determines to do so in its disoretprovided, that such recalculation shall be entot all of the Revolving Credit Loans and
Letters of Credit no less frequently than once eaebk during any period when the aggregate Doltarialent Amount of the aggregate
Credit Exposure of the Lenders exceeds 90% ofuhedaf the aggregate Revolving Credit Committed AnmteuThe Dollar Equivalent
Amount so determined shall become effective orfiteeBusiness Day immediately following the relavaalculation date.

(b) Unavailability.

(i) General. Subject to paragraph (i) of this sdi®n (b), if, in the reasonable judgment of thgeAt, any Other Currency ceases to be
available and freely tradable in the London foreggiechange market, such Other Currency shall cedse an Other Currency. The Agent s
give prompt notice to the Borrowers, the Lendes te Issuing Banks of such event. In the event(fpthe Agent has determined that an
Other Currency has ceased to be available and/fieglable in the London foreign exchange markét(@&) the Agent has determined in
good faith that such Other Currency is not othegveigailable to the Borrowers, then, on the dateRewolving Credit Loan or Letter of
Credit denominated in such Other Currency wouldbezdue or expire, respectively, under the ternthisfAgreement (other than as a re
of an optional prepayment under

Section 2.07 or of the acceleration of such Rewgl\@redit Loans under

Section 8.02), the Borrowers shall repay such RéngICredit Loans (and cash collateralize suchdrstof Credit) by paying to each Lender
(and each Issuing Bank, as applicable) an amoubbllars equal to the amount determined in goothflay such Lender or Issuing Bank
(which determination shall be conclusive absentifeanerror) necessary to compensate such Lendsu@h Issuing Bank) for the principal
of and accrued interest on such Revolving Credériso(and the aggregate face amounts of such Lefté€nedit) and any additional cost,
expense or loss incurred by such Lender (or susthiig Bank) as a result of such Revolving Credansbeing repaid (or Letters of Credit
being cash collateralized) in Dollars (rather tirathe denominated Other Currency).

(c) Notification of Request. If any Borrower reqtsea Revolving Credit Loan be made in an Other éhay, or if pursuant to any conversion
or renewal of a LIBO Rate Portion any Borrower &eo continue any LIBO Rate Portion denominatedrirOther Currency, the Agent shall
in the notice given to the Lenders pursuant toiBe&.03, give details of such request or electnmtuding, as the case may be, the aggregate
principal amount of the LIBO Rate Portion in suctin€ Currency to be made by each Lender pursuahetterms of this Agreement or the
aggregate principal amount of such LIBO Rate Ldartse continued by each Lender pursuant to thesterfrthis Agreement.
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(d) Availability. Each Lender shall be treated asihg confirmed that the Other Currency requesteelected by such Borrower to be
continued, is Available to it unless no later t1&100 noon (New York City time) two Business Day®pto the day such Revolving Credit
Loans are proposed to be made, or the proposethugatibn, it shall have notified the Agent that lsu@ther Currency is not Available.

(e) Notification of Availability. In the event thiegent has received notification from any of the tders that the Other Currency requested or
elected by such Borrower to be continued is notilatée, then the Agent shall notify Curtiss-Wrigtrtd the Lenders thereof no later than
2:00 p.m. (New York City time) two Business Day®pto the day such Revolving Credit Loans are psgu to be made or of such proposed
continuation.

(f) Consequences of Unavailability. If the Agentifies Curtiss Wright pursuant to clause (e) abthat any of the Lenders has notified the
Agent that the Other Currency requested or eldayeal Borrower to be continued is not Available,tsunotification shall (i) in the case of any
request to make Revolving Credit Loans, revoke sagbest and (ii) in the case of any notice of @sion or renewal, result in the LIBO
Rate Portion denominated in such Other Currenaygoautomatically converted into a LIBO Rate Portitemominated in Dollars for a one
month interest period on the last day of the th@ment interest period with respect to such LIBQeRRortion denominated in such Other
Currency.

(9) Letters of Credit. If a disbursement is madeahyissuing Bank under any Letter of Credit den@t&d in an Other Currency, the Dollar
Equivalent Amount of such disbursement shall bemeined by the Issuing Bank on the date of sudbudgement. The Issuing Bank shall
notify the Agent and Curtiss-Wright promptly of subollar Equivalent Amount determined by it, on thete that such determination is
required to be made. The Dollar Equivalent Amountlstermined shall become effective on the firstsiBeiss Day immediately following the
relevant calculation date.

(h) Adoption of Euro. If and to the extent thatléwing the Closing Date, any state that is notgipipating member state of the European
Union that has adopted the Euro as its current¢m-Participant State") adopts the Euro as its curretingyfollowing provisions shall app
in relation to such Non-Participant State (anddimeency of such Non-Participant State):

(i) All amounts denominated in the currency of sildn-Participant State prior to its adoption of the E(thee "National Currency Unit") shi
be redenominated into Euros in accordance withiegdpe legislation and paid by the debtor eitheEimos or in that National Currency Unit
and all amounts denominated in Euros shall be Ipaithe debtor in Euros unless applicable legistatimvides otherwise, provided, that if
and to the extent that applicable legislation pitesithat an amount denominated either in the Buimtbe National Currency Unit of such
Non-Participant State and payable within such Noni€ipent State by crediting an account of the cediin be paid by the debtor either in
Euros or in that National Currency Unit, any pdayhis Agreement shall be entitled to pay or repay such amount either in Euros or in
such National Currency Unit.
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(ii) If the basis of accrual of interest or feepressed in this Agreement with respect to the Mati€urrency Unit of such Non-Participant
State shall be inconsistent with any conventiopractice in the London, England interbank marketlie basis of accrual of interest or fees
in respect of the Euro, such convention or pradtel replace such expressed basis effective asdfrom the date on which such Non-
Participant State adopts the Euro as its currency.

(iiif) Without prejudice to the respective liabii§ of each Borrower to the Lenders, the IssuindkBand the Agents under or pursuant to this
Agreement, except as expressly provided in thigsgdiii), each provision of this Agreement shaldubject to such reasonable changes of
construction as the Agent in consultation with @srWright may from time to time specify to be nesary or appropriate to reflect the
introduction of or changeover to the Euro in suanNParticipant State.

ARTICLE Il
LETTERS OF CREDIT

3.01. Letters of Credit.

(a) Outstanding Letter of Credit. The Agent or anenore Issuing Banks previously issued irrevoc#dtters of credit under the Original
Credit Agreements, which letters of credit remaitstanding and which are set forth on Schedule(8)0fereto (the "Outstanding Letters of
Credit") pursuant to the Original Credit Agreemeiitise Borrowers, the Lenders, the Agent and thengsBanks hereby agree that on the
Closing Date, subject to the terms and conditiaredf, the Outstanding Letters of Credit shall berded to have been issued hereunder as ¢
the Closing Date.

(b) General. Subject to the terms and conditionthisfAgreement, and relying upon the represematamd warranties herein set forth and
upon the agreements of the Lenders set forth itiddec3.04 and 3.05 hereof, Scotia Capital, sufilieéés of Scotia Capital and such other
Lenders as the Agent may in its discretion frometiim time elect to cause to issue Letters of Cedith an "Issuing Bank", and collectively,
the "Issuing Banks"), shall issue for the accodrany Borrower (each an "Account Party" and collesdy, the "Account Parties") letters of
credit (each, as amended, modified or supplemdntedtime to time, a "Letter of Credit") at any &nor from time to time on or after the d
hereof.

(c) Terms of Letters of Credit. No Account Partallhequest any Letter of Credit to be issued, pkeéthin the following limitations: (i) no
Letter of Credit shall be issued later than tensdagfore the Maturity Date, (ii) at the time anytteeof Credit is issued, the aggregate
Revolving Credit Extensions of Credit (after givieffect to issuance of the requested Letter of iQradd Swing Line Extensions of Credit
shall not exceed the sum of the aggregate Revo®neglit Committed Amounts of the Lenders at suetefi(iii) each Letter of Credit shall
have an expiration date no later than ten daysééfie Maturity Date, (iv) no Letter of Credit shia¢ an evergreen Letter of Credit, other
than such Letters of Credit as requested by an ddBarty and approved by the Required Lenderdgritle Issuing Bank issuing such
Letter of Credit, (v) each Letter of Credit shadl .enominated in Dollars or in an Other Curreney,dach Letter of Credit shall be payable
only against sight drafts (and not time
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drafts) and such other certificates and documenteay be required by such Letter of Credit, (iiaay time any Letter of Credit is issued,
the aggregate Letter of Credit Obligations (afteing effect to issuance of the requested LetteCEdit) shall not exceed $50,000,000 (as
such amount may be reduced from time to time pumtswaSection 2.02(b)), and (viii) the minimum samount of any Letter of Credit st
be $50,000.

(d) Purposes of Letters of Credit. Each Letter gfdit shall be satisfactory in form, substance lagwkficiary to the applicable Issuing Ban

its discretion. Letters of Credit may be used bgdumnt Parties for any proper corporate purposéuydirg providing credit support for any
Indebtedness or other direct or indirect finana@angngements of the Borrowers as permitted byAgreement. The provisions of this Sect
3.01(d) represent only an obligation of any AccadRatty to the applicable Issuing Bank or Banksthied_enders; no Issuing Bank shall have
any obligation to the Lenders to ascertain the psepf any Letter of Credit, and the rights andgaltions of the Lenders and any such
Issuing Bank among themselves shall not be impairedfected by a breach of this Section 3.01(d).

3.02. Letter of Credit Fees.

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

(b) Facing Fee; Administration Fees. Curtiss-Wrigjtll pay to the Agent, for the sole account efdpplicable Issuing Bank, for each Letter
of Credit so issued (or deemed issued), on theafassuance of such Letter of Credit, a fee (tbetter of Credit Facing Fee") in an amount
equal to 0.125% of the stated amount of such Left@redit. In addition, Curtiss-Wright shall paythe Agent, for the sole account of such
Issuing Bank, such other administration, mainteraamendment, drawing, negotiation and other feeaay be customarily charged by such
Issuing Bank from time to time in connection wigttérs of credit.

3.03. Procedure for Issuance and Amendment of isettfeCredit.

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

(i) delivering to Scotia Capital (or such otheruisg) Bank as Scotia Capital may from time to tiresignate) and the Agent a written request
to such effect, specifying the date on which suetidr of Credit is to be issued, the expiratioredbereof, and the stated amount thereof, and

(i) delivering to the applicable Issuing Bank giphBcation, in such form as may from time to tinedpproved by such Issuing Bank (the
“Letter of Credit Application"), completed to thatisfaction of such Issuing Bank, together withtsuc
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other certificates, documents and other papersrdadmation as such Issuing Bank may request.

Such Issuing Bank shall promptly notify the Agdy (elephone or otherwise), and furnish the Ageittt the proposed form of Letter of
Credit to be issued. The Agent shall determin@fdle close of business on the day before sughgsexd issuance, whether such proposed
Letter of Credit complies with the limitations getth in Sections 3.01(b) and 3.01(c) hereof. Usilesch limitations are not satisfied, the
Agent shall notify such Issuing Bank (in writingloy telephone promptly confirmed in writing) thaich Issuing Bank is authorized to issue
such Letter of Credit. If such Issuing Bank issagstter of Credit, it shall deliver the origindlsuch Letter of Credit to the beneficiary
thereof or as such Account Party shall otherwisectli and shall promptly notify the Agent therenfidurnish a copy thereof to the Agent.

(b) Request for Extension or Increase. Any Accdranty may from time to time request the applicagdeiing Bank to extend the expiration
date of an outstanding Letter of Credit or increthgestated amount of such Letter of Credit. Sudlresion or increase shall for all purposes
hereunder be treated as though such Account Pattydguested issuance of a replacement Letteragfitdexcept only that such Issuing
Bank may, if it elects, issue a notice of extengiomcrease in lieu of issuing a new Letter of drén substitution for the outstanding Letter
of Credit).

(c) Issuance, Extension and Amendment Generally.

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

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

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

3.04. Participating Interests.

(a) Generally. Concurrently with the issuance afhelaetter of Credit in accordance with the termshig Article 111, the applicable Issuing
Bank automatically shall be deemed, irrevocably amcbnditionally, to have sold, assigned, transfiéand conveyed to each other Lender,
and each other Lender automatically shall be deeiredocably and unconditionally, severally to bagwrchased, acquired, accepted and
assumed from such Issuing Bank, without recoursertepresentation or warranty by, such IssuingkBan undivided interest, in a
proportion equal to such Lender's Pro Rata shara) bf such Issuing Bank's rights and
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obligations in, to or under such Letter of Cretlit related Letter of Credit Application and LetéiICredit Reimbursement Obligations, and
all collateral, guarantees and other rights frametio time directly or indirectly securing the fgoéng (such interest of each Lender being
referred to herein as a "Letter of Credit PartitigInterest"). On the date that any Purchasingdee becomes a party to this Agreement in
accordance with Section 10.14 hereof, Letter ofi€articipating Interests in any outstanding eettof Credit held by the Lender from
which such Purchasing Lender acquired its intdrestunder shall be proportionately reallotted betwsuch Purchasing Lender and such
transferor Lender (and, to the extent such transiegnder is an Issuing Bank, the Purchasing Lestall be deemed to have acquired a
Letter of Credit Participating Interest from sudnsferor Lender to such extent).

(b) Obligations Absolute. Notwithstanding any otpeovision hereof, each Lender hereby agrees thabiigation to participate in each
Letter of Credit issued in accordance herewithplithgation to make the payments specified in

Section 3.05 hereof, and the right of the appliedbsuing Bank to receive such payments in the eraspecified therein, are each absolute,
irrevocable and unconditional and shall not beca#feé by any circumstance whatever. The failurengfleender to make any such payment
shall not relieve any other Lender of its fundirgigation hereunder on the date due, but no Leslall be responsible for the failure of any
other Lender to meet its funding obligations hedsin

3.05. Drawings and Reimbursements.

(a) Account Party's Reimbursement Obligation. Eactount Party hereby agrees to reimburse the aggédssuing Bank, by making
payment to the Agent for the account of such Igs@ank and the Lenders in accordance with Sectido@(B) hereof on the date of each
payment made by such Issuing Bank under any Lett€redit issued on behalf of such Account Partigheut notice, protest or demand, all
of which are hereby waived, and an action thersifall immediately accrue. To the extent such payrnsemot timely made, such Account
Party hereby agrees to pay to the Agent, for tltewatt of such Issuing Bank and the Lenders, on ddpiaterest on any unreimbursed Letter
of Credit Reimbursement Obligations for each daynfland including the date of such payment by seshihg Bank until paid (before and
after judgment) in accordance with Section 2.08@reof, at the rate per annum set forth in

Section 2.09(c)(ii) hereof.

(b) Payment by Lenders on Account of Unreimbursea. If any Issuing Bank makes a payment undeiLatigr of Credit and is not
reimbursed in full therefor on such payment datadoordance with Section 3.05(a) hereof, suchngsBank will promptly notify the Agent
thereof (which notice may be by telephone), andAtent shall forthwith notify each Lender (whichtice may be by telephone promptly
confirmed in writing) thereof. No later than theékd's close of business on the date such notigés, each such Lender will pay to the
Agent, for the account of such Issuing Bank, in iedately available funds, an amount equal to swtder's ratable share of the
unreimbursed portion of such payment by such IgsBiank. If and to the extent that any Lender failsnake such payment to the Issuing
Bank on such date, such Lender shall pay such aneoudemand, together with interest, for such lgBank's own account, for each day
from and including the date of such Issuing Bapkgment to and including the date of repaymentitt dssuing Bank (before and after
judgment) at the rate per annum applicable to setter of Credit Reimbursement Obligatio
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(c) Distributions to Participants. If, at any tinadter such Issuing Bank has made a Letter of €teateimbursed draw and has received from
any Lender such Lender's share of such Letter efliCunreimbursed draw, and such Issuing Bank veseiny payment or makes any
application of funds on account of the Letter oédit Reimbursement Obligation arising from suchtéretdf Credit unreimbursed draw, such
Issuing Bank will pay to the Agent, for the accoahsuch Lender, such Lender's Pro Rata shareobf gayment.

(d) Rescission. If any payment received by suchifgsBank, or any application made by such Issliagk on account of any Letter of Cre
Reimbursement Obligation shall be rescinded orratise shall be required to be returned or paid @wesuch Issuing Bank for any reason at
any time, whether before or after the terminatibthis Agreement (or such Issuing Bank believegand faith that such rescission, return or
payment is required, whether or not such mattetbleas adjudicated), each such Lender will, promyplgn notice from the Agent or such
Issuing Bank, pay over to the Agent for the accanfrstuch Issuing Bank its ratable share of the arhea rescinded, returned or paid over,
together with its ratable share of any interegienmalties payable with respect thereto.

(e) Equalization. If any Lender receives any payneemakes any application on account of its Letfe€redit Participating Interest, such
Lender shall forthwith pay over to the applicaldsuing Bank, in Dollars and in like kind of fun@xeived or applied by it the amount in
excess of such Lender's Pro Rata share of the armounaceived or applied.

3.06. Obligations Absolute. The payment obligatioheach Account Party under Section 3.05 shadltisolute and unconditional under any
and all circumstances and irrespective of any §etotinterclaim or defense to payment that suchoAnt Party may have or have had against
the applicable Issuing Bank, including without liation any defense based on the failure of any iigswunder any Letter of Credit to
conform to the terms of the Letter of Credit, ottiean a defense based on a misdirection of paynmetsded to be made under a Letter of
Credit directly caused by the negligence of sushilgy Bank, or any other defense based on the geggiggence or willful misconduct of

such Issuing Bank.

3.07. Increased Costs. Without limitation of angvision of Section 2.10(a) hereof, each IssuingkBamd each Lender shall be entitled to the
benefit of Section 2.10(a) hereof, and each Acc®amty shall pay additional compensation to thdiegiple Issuing Bank or Lender in
accordance with such

Section 2.10(a), in respect of this Agreement Lttters of Credit and Letter of Credit Participgtimterests, to the same extent and in the
same manner as if the word "Lender," in each pilaeehich it occurs in such Section 2.10(a), wergaeed with "Lender or Issuing Bank,"
and the word "Loan," in each place in which it ascim such Section 2.10(a), were replaced with H,daetter of Credit or Letter of Credit
Participating Interest.”

3.08. Further Assurances. The Account Parties geaglee, from time to time, to do and perform ang all acts and to execute any and all
further instruments reasonably requested by therigBanks more fully to effect the purposes of thgreement and the issuance of the
Letters of Credit hereunder.

3.09. Letter of Credit Application. The represeiotas, warranties and covenants by the Accounté&uinder, and rights and remedies of the
Issuing Banks under, any Letter of Credit
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Application relating to any Letter of Credit areaddition to, and not in limitation or derogatiok epresentations, warranties and covenants
by the Account Parties under, and rights and reeseali the Issuing Banks and the Lenders undeAtiiisement, the Loan Documents, and
applicable law. The Account Parties acknowledgeagrée that all rights of the Issuing Banks unasrleetter of Credit Application shall
inure to the benefit of each Lender to the extéitsacCommitment Percentage as fully as if suchdesrwas a party to such Letter of Credit
Application. In the event of any inconsistency betw the terms of this Agreement and any Letterrefli€ Application, this Agreement shall
prevail.

3.10. Cash Collateral for Letters of Credit.

(a) Cash Collateral for Letter of Credit Exposuskdiving Repayment of Loans. To the extent that thijreement or any other Loan
Document requires a payment or prepayment to beewét respect to the Loans (whether at maturigyatceleration or otherwise), such
provision shall be construed as follows: (i) if fmmount of such payment or prepayment is lessahaqgual to the amount of the outstanding
Loans and Letter of Credit Reimbursement Obligatiahsuch time, then such payment or prepaymefittshapplied to the payment of
principal of and interest on the outstanding Loand Letter of Credit Reimbursement Obligations (iwbe or not such payment or
prepayment would require the applicable AccountyParpay any amount under Section 2.10(b) hereof (i) if the amount of such
payment or prepayment is greater than the amoumttstanding Loans and Letter of Credit Reimburserbligations at such time, then (
such payment or prepayment shall be applied tptineipal of and interest accrued on the outstamdlimans and Letter of Credit
Reimbursement Obligations (whether or not such mantrar prepayment would require such Account Parfyay any amount under Section
2.10(b) hereof) and (B) such Account Party shathidiately pay to the Agent cash or cash equivafentdeposit in the Letter of Credit
Collateral Account in an amount equal to the amdaynivhich such payment or prepayment exceeds sutshamding Loans and Letter of
Credit Reimbursement Obligations; provided, howetreat the amount required to be paid under cléBsshall not exceed the aggregate
Letter of Credit Exposure at such time minus tharee in the Letter of Credit Collateral Accounsath time.

(b) Letter of Credit Collateral Account. The Agefiall maintain in its own name an interest beadiegosit account (the "Letter of Credit
Collateral Account") over which the Agent on beldlthe Lenders shall have sole dominion and chrdrad the Account Parties shall have
no right to withdraw or cause the Agent to withdramy funds deposited therein. The Agent shall dépus the Letter of Credit Collateral
Account such cash or cash equivalents as this Aggator any Loan Document requires to be paid thefes security for the payment of all
Obligations, each Account Party hereby grants, egsyvassigns, pledges, transfers to the Agentciaades in the Agent's favor for the ber
of the Lenders a continuing Lien on and securitgriest in, the Letter of Credit Collateral Accowalt,amounts from time to time on deposit
therein, all proceeds of the conversion, voluntarinvoluntary, thereof into cash, instruments usigies or other property, and all other
proceeds thereof. Each Account Party hereby reptesearrants, covenants and agrees that suctshihat all times be valid, perfected ¢
of first priority, subject to no other Lien whateyand each Account Party shall take or cause tak®n such actions and execute and deliver
such instruments and documents as may be necessamnthe Agent's judgment, desirable to perfegirotect such Lien. No Account Party
shall create or suffer to exist any Lien on any ants or investment held in the
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Letter of Credit Collateral Account other than ttien in favor of the Agent granted under this Satt8.10(b).

(c) Application of Funds. Subject to the provisiaisSection 8.02(c) hereof, the Agent shall applyds in the Letter of Credit Collateral
Account:

(i) on account of principal of and interest on thedter of Credit Reimbursement Obligations as ahémthe same become due and payable if
and to the extent that an Account Party fails diygo pay the same, and (ii) if no Letter of Citeleimbursement Obligations are due and
payable and the balance of the Letter of Credita@erial Account exceeds the aggregate Letter ofliCExposure, the excess shall be applied
on account of the other Obligations secured herilayl. such Obligations have been paid in full, @mmitments terminated and all Letters
of Credit have expired, promptly following demandthe Account Parties, the Agent shall releasééoXccount Parties all remaining funds
in the Letter of Credit Collateral Account. If andnt of Default shall have occurred and be contiguinterest earned on funds in the Lette
Credit Collateral Account shall be held by the Ages part of Letter of Credit Collateral Accountlanay be applied by the Agent as set fi
herein.

3.11. Certain Provisions Relating To the Issuingl&a

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

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

its possession presently or hereafter, exceptuch sotices, reports and other information expyasdjuired by this Agreement to be so
furnished.

(b) Administration. The Issuing Banks may rely upay notice or other communication of any naturgt{gn or oral, including but not
limited to telephone conversations, whether orsumh notice or other communication is made in amaapermitted or required by this
Agreement or any Loan Document) purportedly maderigyn behalf of the proper party or parties, dredlssuing Banks shall not have any
duty to verify the identity or authority of any Ben giving such notice or other communication. T@seing Banks may consult with legal
counsel (including, without limitation, in-houseursel for the Issuing Banks or imuse or other counsel for any Account Party), jreelen
public accountants and any
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other experts selected by it from time to time, #redlssuing Banks shall not be liable for anyactaken or omitted to be taken in good faith
in accordance with the advice of such counsel, @temts or experts.

(c) Indemnification of Issuing Banks by LenderscE&ender hereby agrees to reimburse and indereaiff Issuing Bank, in its capacity as
such, and its directors, officers, employees araheg(to the extent not reimbursed by the Accoantiés and without limitation of the
obligations of the Account Parties to do so), PabeRfrom and against any and all amounts, lodisédjties, claims, damages, expenses,
obligations, penalties, actions, judgments, suaiists or disbursements of any kind or nature (@holy, without limitation, the fees and
disbursements of counsel for such Issuing Bankiohn ®ther Person in connection with any investigatadministrative or judicial proceed|
commenced or threatened, whether or not such Ig&ank or such other Person shall be designatedta fhereto) that may at any time be
imposed on, incurred by or asserted against sistling Bank, in its capacity as such, or such dBegson, as a result of, or arising out of, or
in any way related to or by reason of, this Agreetnany other Loan Document, any transaction frione to time contemplated hereby or
thereby, or any transaction financed in whole grant or directly or indirectly with the proceedsamy Letter of Credit; provided, that no
Lender shall be liable for any portion of such amtsulosses, liabilities, claims, damages, experm#igations, penalties, actions, judgments,
suits, costs or disbursements resulting solely filoengross negligence or willful misconduct of sigtuing Bank or such other Person, as
finally determined by a court of competent jurigitin.

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

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

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

4.01. Due Incorporation, etc. Each Borrower is gomtion duly organized, validly existing and imogl standing under the laws of its
jurisdiction of incorporation, is duly qualified asforeign corporation in good standing in eacfsgiction in which failure to so qualify wou
have a Material Adverse Effect, and has all retgiigower and authority, corporate or otherwiseaiaduct its business, to own its properties
and to execute and deliver, and to perform altobbligations under, this Agreement. Schedule Ad¥¢of states as of the date hereof the
jurisdiction of incorporation of each Borrower agaich of its respective Subsidiaries and the juwigmi in which each Borrower and eact

its respective Subsidiaries is qualified to do bass as a foreign corporation.
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4.02. Due Authorization, etc. The execution, deivand performance by each Borrower of this Agresnhave been duly authorized by each
Borrower and do not and will not (i) require anynsent or approval of the stockholders of any Boenwii) violate in any material respect
any provision of any Law, rule, regulation (inclngj without limitation, Regulations T, U or X ofatBoard of Governors of the Federal
Reserve System), order, writ, judgment, injunctibecree, determination or award presently in efieeing applicability to any Borrower or
of the charter or by-laws of any Borrower,

(iii) result in a material breach of or constitatenaterial default under any indenture or loanredit agreement or any other agreement, lease
or instrument to which any Borrower is a party gmthich any of them or their respective propertiesy be bound or affected, or (iv) result
in, or require, the creation or imposition of angh.upon or with respect to any of the materialpprties now owned or hereafter acquired by
any Borrower; and no Borrower is in default undey auch law, rule, regulation, order, writ, judgrjénjunction, decree, determination or
award or any such indenture, agreement, leasestsuiment except any such default which is listedohedules 4.06 or 4.09 hereof and
which a Borrower is contesting in good faith andapypropriate proceedings and such contest is dpegrat stay the consequences thereof
Borrower is a party to, or otherwise subject to pryvision contained in, any instrument evidendimigbtedness of any Borrower, any
agreement relating thereto or any other contraegogement (including its charter) which limits #maount of, or otherwise imposes
restrictions on the incurring of, obligations ofyaBorrower of the type set forth herein.

4.03. Approvals. No consent, approval or otheroackly or any notice to or filing with any GovernntemAuthority is or will be necessary for
the valid execution, delivery or performance by &uwyrower of this Agreement.

4.04. Execution; Binding Effect. This Agreement aatth other Loan Document to which any Borrower pgrty has been, or upon its
execution and delivery will be, duly executed aetivired by such Borrower and each constitutegal l@alid and binding obligation of su
Borrower, enforceable against such Borrower in e@ace with its terms, subject to enforceabiligmkruptcy, insolvency, moratorium or
other laws and equitable principles relating tafecting creditors' rights generally from timetitme in effect.

4.05. Financial Statements. Curtiss-Wright hasifined the Agent and each Lender with the followfingncial statements, identified by a
principal financial officer of Curtiss-Wright: cooldated audited balance sheets of Curtiss-Wrightits consolidated Subsidiaries as at
December 31, 2001 and December 31, 2000, and édateal profit and loss and surplus statements ofigsu\Wright and its consolidated
Subsidiaries for the fiscal years ended on sucbsgagspectively, certified by its certified puldiccountants. Such financial statements
(including any related schedules and/or notesjraeeand correct in all material respects and Hepen prepared in accordance with GAAP
and show all liabilities, direct and contingentfrtissWright and its consolidated Subsidiaries requitetlé shown in accordance with st
principles. The balance sheets fairly present émelition of Curtiss-Wright and its consolidated Sidiaries as at the dates thereof, and the
profit and loss and surplus statements fairly preiee results of the operations of Curtiss-Wrigihtl its consolidated Subsidiaries for the
periods indicated. There has been no material adwdrange in the assets, business, condition ¢iimaor otherwise) or operations of Curtiss-
Wright and its consolidated Subsidiaries considei®d whole since December 31, 2001.
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4.06. Litigation. Other than as described in Schesld.06 and 4.09 hereof, there are no actionts, fubitration proceedings or other
proceedings pending or, to the knowledge of any®wer, threatened against or affecting any Borroweany properties or rights of any
Borrower which, if determined adversely to any Berer, would have a Material Adverse Effect.

4.07. Title to Property. Each Borrower has good madketable title to its material real propertiethér than properties which it leases) and
good title to all of its other material propertisd assets (other than properties and assets dispd the ordinary course of business and
other than as contemplated by this Agreement)estihp no Liens or impediments to marketabilityeptcPermitted Liens. Except as set forth
in Schedule 4.07, with respect to real propert€oftiss-Wright and its Subsidiaries located in $tate of New Jersey, there are no
impediments to marketability arising by reasonh&f New Jersey Industrial Site Recovery Act.

4.08. ERISA. The Unfunded Liabilities of all Sindkenployer Plans maintained by Curtiss-Wright or ahits subsidiaries do not in the
aggregate exceed $1,000,000 and the Unfunded itiebidf all Single Employer Plans maintained by tiher members of the Controlled
Group do not in the aggregate exceed an amountwvdoigld reasonably be expected to have a Matedakrsse Effect. Except as set forth in
Schedule 4.08 neither Curtiss-Wright nor any othember of the Controlled Group maintains, or isgatted to contribute to, any
Multiemployer Plan. Each Plan complies in all mierespects, both in form and operation, withaglplicable requirements of law and
regulations, and with its terms, no Reportable E¥as occurred with respect to any Plan maintabne@urtiss-Wright or any of its
Subsidiaries, and no Reportable Event has occwithdrespect to any Plan maintained by any othenber of the Controlled Group that
could reasonably be expected to have a MateriabrstvEffect. Neither Curtiss-Wright nor any Sulmigihas withdrawn from any
Multiemployer Plan or initiated steps to do so,eptcsuch withdrawals with respect to which the aggte amount of liabilities incurred by
Curtiss-Wright and its Subsidiaries will not excedd500,000. No other member of the Controlled @roas withdrawn from any
Multiemployer Plan resulting in any withdrawal liity that could reasonably be expected to haveadedal Adverse Effect or initiated steps
to do so, and no steps have been taken to reogganierminate any Plan by any member of the Catt@&roup or, to Curtiss-Wright's
knowledge, by any other Person.

4.09. Environmental Laws. As of the Closing Dalere are no claims, investigations, litigation, austrative proceedings, notices, requests
for information (each an "Environmental Claim"), &her pending or, to any Borrower's knowledge,ateeed, or judgments or orders
asserting violations of applicable federal, staté cal environmental, health and safety statueggjlations, ordinances, codes, rules, orders,
decrees, directives and standards ("Environmeraaist) or relating to any toxic or hazardous wastdastance or chemical or any pollutant,
contaminant, chemical or other substance definedgulated pursuant to any Environmental Law, iditlg, without limitation, asbestos,
petroleum, crude oil or any fraction thereof ("Hailmaus Materials") asserted against Curtiss-Wrigtany of its Subsidiaries which, in any
case, could reasonably be expected to have a lditelverse Effect except as disclosed on Sched0®& €urtiss-Wright and each of its
Subsidiaries have obtained and are in complianedl material aspects with all permits, certificgtécenses, approvals and other
authorizations ("Environmental Permits") requiredthe operation of their business and have
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filed all required notifications or reports relafirin each case, to chemical substances, air emgsffluent discharges and the storage,
treatment, transport and disposal of Hazardous fisddeAs of the date hereof, Curtiss-Wright arsdSubsidiaries do not have liabilities
exceeding $12,000,000 in the aggregate for atheifrt with respect to compliance with applicable Emwvinental Laws and Environmental
Permits or related to the generation, treatmeotage, disposal, release, investigation or cleafilpazardous Materials, and, to the
knowledge of any Borrower, no facts or circumstaneest which could give rise to such liabilitiegwrespect to compliance with applicable
Environmental Laws and Environmental Permits amdgbneration, treatment, storage, release, inatgtigor cleanup of Hazardous
Materials.

4.10. Absence of Undisclosed Liabilities. No Boreswor any Subsidiary of any Borrower has any lighor obligation of any nature
whatever (whether absolute, accrued, contingentl@rwise, whether or not due), forward or longrt@mmitments or unrealized or
anticipated losses from unfavorable obligationgegx (a) as disclosed in the financial statemesfesired to in

Section 4.05 hereof and the Schedules hereto, ghiers that, individually or in the aggregate, iBarower's reasonable judgment, could not
have a Material Adverse Effect, (c) liabilities ligltions, commitments and losses incurred afterdb@er 31, 2001 in the ordinary course of
business and consistent with past practices, gnthiédndebtedness of the Borrowers and their iameSubsidiaries set forth on Schedule
4.10 hereto.

4.11. Accurate and Complete Disclosure. No inforomeheretofore, contemporaneously or hereafterigeslby or on behalf of any Borrow
or any Subsidiary of any Borrower in writing torest the Agent or any Lender pursuant to or in cotioe with any Loan Document or any
transaction contemplated hereby or thereby contiguntrue statement of a material fact or onoitstate any material fact necessary to
make such information (taken as a whole) not misfepat such time in light of the circumstancesvhiich it was provided. The Borrowers
have disclosed to the Agent and each Lender ih.dla@ Documents or otherwise every fact or circumstaknown to any Borrower which
has, or which in the foreseeable future will in &grrower's reasonable judgment have, a Materialefse Effect.

4.12. Margin Regulations. No Borrower nor any Sdiasy of any Borrower is engaged, directly or iedity, principally, or as one of its
important activities, in the business of extendimgarranging for the extension of credit for thepgose of purchasing or carrying margin
stock. No part of the proceeds of any Letter ofd@rer Loan will be used in a manner which wouldlate, or result in a violation of
Regulation T, Regulation U or Regulation X. Neitkiez issuance of any Letter of Credit or the makihgny Loan hereunder nor the use of
the proceeds thereof will violate or conflict witie provisions of Regulation T, Regulation U or Riatjon X. Following the issuance of any
Letter of Credit or the making of any Loan, lesartt25% of the value (as determined by any reasemabthod) of the assets of such
Borrower and its Subsidiaries which are subjectrtp limitation on sale, pledge, or other restrictiereunder taken as a whole has been, and
will continue to be, represented by margin stock.

4.13. Subsidiaries. Schedule 4.13 hereof state§ths Closing Date each Subsidiary of each Borraamel the percentage of outstanding
shares owned by each Borrower and by each Subsiiach Subsidiary of each Borrower is a corporatialy organized, validly existing
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and in good standing under the laws of its jurisdicof incorporation, is duly qualified as a fagricorporation in good standing in each
jurisdiction in which failure to so qualify wouldakie a Material Adverse Effect, and has all reqeiigdwer and authority, corporate

otherwise, to conduct its business and own its gntogs. The outstanding shares of each Subsidfaegah Borrower have been duly
authorized and validly issued and are fully paid aonassessable. The Borrowers and each Subsidegof own beneficially and of record
and have good title to all of the shares represklnyethe ownership percentage shown in such SceedB, free and clear of any Lien. There
are no options, warrants, calls, subscriptionsyemsion rights, exchange rights, preemptive rightsther rights, agreements or arrangements
(contingent or otherwise) which may in any circuamstes now or hereafter obligate any SubsidianngfBorrower to issue any shares of its
capital stock or any other securities. As of thesGlg Date, no Subsidiary of any Borrower has auntdihg any class of preferred stock or any
class of common stock with a prior right to dividen

4.14. Partnerships, etc. As of the Closing DateBawower nor any Subsidiary thereof is a partigenéral or limited) of any partnership, is a
party to any joint venture or owns (beneficiallyarecord) any equity in any other Person (inahgdbut not limited to any interest pursuant
to which any Borrower or such Subsidiary has or imagny circumstance have an obligation to makétalagontributions to, or be generally
liable for or on account of the liabilities, actsamissions of such other Person), except fornterésts set forth in Schedule 4.14 hereof.

4.15. Absence of Events of Default. No event hasioed and is continuing and no condition existéchvltonstitutes an Event of Default or
Potential Default.

4.16. Insurance. The policies, binders or selftiasae programs for fire, liability, product lialylj workmen's compensation, vehicular and
other insurance currently held by or on behalfhef Borrowers and each Subsidiary thereof insurie thgpective properties and business
activities against such losses and risks as amguatke to protect their respective properties iroed@nce with customary industry practice
when entered into or renewed. To the best knowledgee Borrowers, all such policies, binders aelf-imsurance programs are in full force
and effect. As of the date hereof, no Borrower tmthe best knowledge of any Borrower, any ofrthespective Subsidiaries has received
notice from any insurer or agent of such insurat fubstantial capital improvements or other exjteres will have to be made in order to
continue such insurance and, to the best knowletles Borrowers, no such improvements or expengtare required. As of the date
hereof, no Borrower nor, to the best knowledgehefBorrowers, any of their respective Subsididn&s received notice of cancellation of i
insurance policy or binder.

4.17. Intellectual Property. Each Borrower and eachsidiary thereof owns, or is licensed or otheewias the right to use, all the material
patents, trademarks, service marks, names (tradécs, fictitious or otherwise), copyrights, techogy (including but not limited to

computer programs and software), processes, da&saad other rights, free from restrictions noig such circumstances, necessary to
own and operate its properties and to carry obutsness considered as a whole as presently catlant presently planned to be conducted
without material conflict with the rights of others

-47-



4.18. Taxes. Each Borrower and each Subsidiargtfdras filed all federal, state and local tax meguequired to be filed by it and has not
failed to pay any taxes, or interest and penatéksting thereto, on or before the due dates tlienemept for taxes not yet due and except for
those the amount or validity of which is curreriling contested in good faith by appropriate prduags. Except to the extent that reserves
therefor are reflected in the financial statemetatshe best knowledge of the Borrowers

(a) there are no material federal, state or |laalitbilities of any Borrower or any of their respive Subsidiaries due or to become due for
any tax year ended on or prior to the Closing Delk&ting to any Borrower or any of their respectBubsidiaries, whether incurred in respect
of or measured by the income of any Borrower or @fityeir respective Subsidiaries, which are nopprly reflected in the financial
statements delivered pursuant to Section 4.05(lanthere are no material claims pending, propasdtireatened against any Borrower or
any of their respective Subsidiaries for past faljetate or local taxes, except those, if anypashich proper reserves in accordance with
GAAP are reflected in such financial statements.

ARTICLE V
CONDITIONS OF LENDING

5.01. Conditions to Making of Initial Loans anduasce of Initial Letter of Credit. The obligatioheach Lender to make Loans and the
obligation of the Issuing Banks to issue Letter€oddit on the Closing Date are subject to thestattion, immediately prior to or
concurrently with the making of such Loan or issteanf such Letter of Credit, of the following cotidins precedent, in addition to the
conditions precedent set forth in Section 5.02 diere

(a) Agreement; Notes. The Agent shall have recearedxecuted counterpart of this Agreement for éactuer, duly executed by each
Borrower, and an executed Revolving Credit Note @wihg Line Note from each Borrower for each apgiie Lender, conforming to the
requirements hereof, duly executed on behalf ol &arrower.

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

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

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

(e) Corporate Proceedings. The Agent shall haveived, with a counterpart for each Lender, cedifis by the Secretary or Assistant
Secretary of each Borrower dated as of the CloBig as to (i) true copies of the articles of ipowation and by-laws (or other constituent
documents) of each Borrower in effect on such dajdrue copies of all corporate action takengach Borrower relative to this Agreement
and the other Loan Documents and (iii) the incunslgeand signature of the respective officers of eBairower executing this
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Agreement and the other Loan Documents to which 8acrower is a party, together with satisfactovidence of the incumbency of such
Secretary or Assistant Secretary. The Agent slaakeceived, with a copy for each Lender, cediéis from the appropriate Secretaries of
State or other applicable Governmental Authoritiated not more than 30 days before the Closing Sladeiing the good standing of each
Borrower in its state of incorporation.

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

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

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

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

(j) Material Adverse Change. No material adversenge in the assets, business, condition (finaociatherwise), operations or prospects of
Curtiss-Wright and its consolidated Subsidiariessidered as a whole has occurred since Decemb@081,

(k) No Litigation. There shall be no actions, suésbitration proceedings or other proceedings penar, to the knowledge of any Borrower,
threatened against or affecting any Borrower, graoperties or rights of any Borrower which, itelenined adversely to any Borrower,
would have a Material Adverse Effect, or which setekchallenge or prevent or declare illegal thegactions contemplated by this
Agreement or any of the Loan Documents.

() Additional Matters. The Agent shall have re@shsuch other certificates, opinions, documentsiagtduments as may be requested by any
Lender. All corporate and other proceedings, ahdaduments, instruments and other matters in ottiorewith the transactions
contemplated by this Agreement and the other Loagcuihents shall be satisfactory in form and substémt¢he Agent, each Lender and their
counsel. The Agent, each Lender and their coutnsdll save received all such counterpart originalsestified or other copies of such
documents as the Agent or such counsel shall rabsporequest.

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

(n) Guarantees. The Agent shall have received@yaranty and Suretyship Agreement in substantiaélyform of Exhibit E hereto (the
"Curtiss-Wright Guaranty"), duly executed by Cust/right and (ii) a Guaranty and Suretyship Agreenie substantially the
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form of Exhibit F hereto (the "Subsidiary Guarast3eduly executed by each Subsidiary Borrower @ach Significant Subsidiary.

5.02. Conditions to All Loans. The obligation othd.ender to make any Loan (including the initiaklns) and the obligation of each Issuing
Bank to issue Letters of Credit (including theialitetter of Credit issued on or after the Closibate) are subject to performance by each
Borrower of its obligations to be performed herezamaor under the other Loan Documents on or befwaltaite of such Loan or issuance of
such Letter of Credit, satisfaction of the condiigorecedent set forth herein and in the other I@uments and satisfaction of the follow
further conditions precedent:

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

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

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

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

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

ARTICLE VI
AFFIRMATIVE COVENANTS

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

6.01. Basic Reporting Requirements.

(&) Annual Audit Reports. Curtiss-Wright shall deli to the Agent, with a copy for each Lender,@msas available, but in any event within
90 days after the last day of each of its
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fiscal years, consolidated statements of earnt@ssolidated balance sheets, consolidated staterokoash flows and consolidated
statements of stockholders' equity of Curtiss-Wragghat such last day of the fiscal year, eachgpespin accordance with GAAP (except as
required by any change in accounting principlesasrcurred in by Curtiss-Wright's independent cedifoublic accountants), in reasonable
detail, and, as to the financial statements, d¢edtivithout qualification (other than relating te@laange in accounting principles with which
such accountants concur and other than any otladifigation which the Agent and the Required Lersdgeem, in their reasonable judgment,
to be immaterial) by PriceWaterhouseCoopers orteandirm of independent certified public accounsaot nationally recognized standing
(reasonably acceptable to the Agent and the Retjuraders) as fairly presenting the financial gosiand the results of operations of
Curtiss-Wright as at and for the year ending orhsiate and as having been prepared in accordatic&SA&AP.

(b) Quarterly Consolidated Reports. Curtiss-Wrigjtill deliver to the Agent, with a copy for eachter, as soon as available, but in any
event within 60 days after the end of each of GaiWright's fiscal quarterly periods, consolidattatements of earnings, consolidated
balance sheets, consolidated statements of cash #iod consolidated statements of stockholderdtyegfuCurtissWright as of the last day
such quarter, and on a comparative basis figurethéocorresponding period of the immediately pdéug fiscal year, all in reasonable detail,
each such statement to be certified in a certdichta Responsible Officer of Curtiss-Wright, as tase may be, as fairly presenting the
financial position and the results of operation€aftissWright as at such date and for such quarter amdeisg been prepared in accorde
with GAAP (subject to year-end audit adjustments).

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

6.01. Each Quarterly Compliance Certificate shaltbcompanied by a certificate, duly completedsagded by a Responsible Officer of
Curtiss-Wright providing, as of the end of the meing calendar quarter, the information contaimefichedule 7.09 hereto.

(d) Certain Other Reports and Information. Promppgn their becoming available to Curtiss-Wrightirtiss-Wright shall deliver to the
Agent, with a copy for each Lender, a copy of iyegular or special reports, registration statete@nd amendments to the foregoing which
Curtiss-Wright or any Subsidiary of Curtiss-Wrigitall file with the Securities and Exchange Comiaisgor any successor thereto) or any
securities exchange other than reports requiregdayion 16 of the Securities Exchange Act of 198ittw Curtiss-Wright files as an
accommodation for its officers, and (i) all reponproxy statements, financial statements and ethieten information distributed by Curtiss-
Wright to its stockholders or bondholders.

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

(f) Notice of Certain Events. Promptly upon becognéware of any of the following, Curtiss-Wright #itave the Agent notice thereof,
together with a written statement
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of a Responsible Officer of Curtiss-Wright settiiogth the details thereof and any action with respleereto taken or proposed to be taken by
such Borrower:

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

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

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

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

(v) Any Termination Event. Such notice shall beanpanied by: (A) a copy of any notice, requestjrmetpetition or other document recei
by Curtiss-Wright or any Controlled Group Membamfr any Person, or which has been or is to be ¥iléldl or provided to any Person
(including without limitation the Internal RevenB8ervice, the Department of Labor, PBGC or any Pkaicipant, beneficiary, alternate
payee or employer representative), in connectidgh sich Termination Event, and (B) in the casengf Bermination Event with respect to a
Plan, the most recent Annual Report (5500 Seneg), attachments thereto, and the most recent aatwaluation report, for such Plan.

The Agent shall promptly deliver to each Lenderiesf all notices received pursuant to this Secti®1.

6.02. Inspection. Each Borrower covenants that upasonable notice it will permit any Person reabbndesignated by the Agent or any
Lender in writing and who is acting on behalf of thgent or any Lender pursuant to this AgreemdrheAgent's or such Lender's expense,
to visit any of the properties of such Borrower @sdsubsidiaries and to discuss the affairs, fiesrand accounts of any of such corporations
with the principal officers of such Borrower ang 8ubsidiaries and with such Borrower's independecuntants, all at such reasonable
times and as often as the Agent or any Lender ma@sonably request. Such Person shall contact aBer's independent accountants only
through such Borrower, and not directly. Each Barpshall have the right to have an officer, empbkogr other representative
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present during any discussion relating to such ®eer with such Borrower's independent accountants.

6.03. Payment of Taxes, etc. Each Borrower covarthat it will pay and discharge and will causeheafits Subsidiaries to pay and
discharge all taxes, assessments and governméatgles or levies imposed upon it or upon its incomgrofits, or upon any properties
belonging to it, and all lawful claims which, if paid, would become a Lien upon any of its propsyteovided that no Borrower nor any
Subsidiary of any Borrower shall be required to pay such tax, assessment, charge, levy or claiithvith being contested in good faith and
by appropriate proceedings.

6.04. Preservation of Corporate Existence, etchBagrower and each Significant Subsidiary covendmit it will (a) preserve and maintain
its corporate existence, and its material rightm¢hises and privileges in the jurisdiction ofiitsorporation, and (b) qualify and remain
qualified as a foreign corporation in each jurisidic in which failure to so qualify would have a tddal Adverse Effect.

6.05. Compliance with Laws, etc. Each Borrower cargs that it and each of its Subsidiaries will pbnwith the requirements of all
applicable Laws (including without limitation Eneimmental Laws), noncompliance with which would havdaterial Adverse Effect upon
any Borrower's ability to perform its obligationsder this Agreement, unless the same is being stutén good faith and by appropriate
proceedings and such contest shall operate talstaylaterial Adverse Effect of any such noncompm&n

6.06. Maintenance of Insurance. Each Borrower cantnthat it and each of its Subsidiaries will niiminsurance with responsible and
reputable insurance companies in such amounts,swith deductibles and covering such risks as iallysmaintained by companies engaged
in similar businesses and owning similar properties

6.07. Notice of Environmental Claims. Each Borrowevenants that it will deliver to the Agent, walcopy for each Lender, promptly upon
the request by the Agent or any Lender, copiedl &revironmental Claims made or brought against Boyrower or any Subsidiary of any
Borrower. Curtiss-Wright covenants to provide te tkgent, with a copy for each Lender, promptly upaequest by the Agent or any
Lender, a report describing the principal facts eincumstances known to Curtiss-Wright underlyifigsgach Environmental Claims, together
with Curtiss-Wright's then current estimate agdgirobable liability with respect thereto. Curtidsight covenants that it will deliver to the
Agent, with a copy for each Lender, concurrentlyhvihe financial statements delivered pursuanttctiSn 6.01 hereof, a report describing
the principal facts and circumstances known to i€sHiVright underlying each Environmental Claim madérought against Curtiss-Wright
or any of its Subsidiaries during such quarter proiding an update of the principal facts andwinstances known to Curtiss-Wright
underlying each Environmental Claim made or browg#inst Curtiss-Wright or any of its Subsidiadesing a prior quarter and not, as of
the end of the applicable quarter, terminated solked. Curtiss-Wright covenants that it shall makailable for meetings with the Agent or
any Lender and its consultants and advisors apjategrersonnel employed by or consultants retaryye@urtiss-Wright and its Subsidiaries
having knowledge of such matters. With respecettheEnvironmental Claim, Curtiss-Wright shall makeailable to the Agent and

-53-



each Lender for inspection and copying such hisadband operational information, copies of corregfance with Governmental Authorities
and environmental audits or reviews regarding pitxgxe products and wastes of Curti§sight or its Subsidiaries as are within its posgas
custody or control. The Agent shall promptly detite each Lender copies of all notices receivedyamt to this Section 6.07.

6.08. Governmental Approvals and Filings. Each 8wear shall, and shall cause each of its Subsidiatiekeep and maintain in full force &
effect all Governmental Actions necessary in cotinaavith the operation of its business.

6.09. Maintenance of Properties. Each Borrower saatl shall cause each of its Subsidiaries tontaai or cause to be maintained in good
repair, working order and condition the materiapmrties now or hereafter owned, leased or otherpissessed by it and shall make or ¢
to be made all needful and proper repairs, renewgbéacements and improvements thereto so thetatteeable to serve the functions for
which they are currently being used.

6.10. Avoidance of Other Conflicts. No Borrower lshaor shall it permit any of its Subsidiaries tmnflict with, be in conflict with, or be or
remain subject to any liability (contingent or athése) on account of any conflict with

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

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

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

6.11. Financial Accounting Practices. Each Borrosfall, and shall cause each of its Subsidiarigleetep proper books of record and accc
in accordance with normal business practice in Wwhidl and appropriate entries shall be made ofledllings or transactions in relation to its
business and activities.

6.12. Use of Proceeds. The Borrowers shall ap@yptioceeds of Loans hereunder (i) to fund acgoisstpermitted by Section 7.06 hereof,
(i) for general working capital and corporate mses, and (iii) for Curtisgvright to repurchase its stock, subject to compuigawith the termr
of this Agreement. The Borrowers shall not usepitteeeds of any Loans hereunder directly or intiydor any unlawful purpose or in any
manner inconsistent with any other provision of &ogn Document.

6.13. Continuation of or Change in Business. The®uwers and their respective Subsidiaries consilasea whole shall continue to engac
their businesses substantially as conducted an@iggkeduring the present and preceding fiscal yarat the Borrowers shall not, and shall not
permit any of their respective Subsidiaries tonake any material change in
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its or their respective businesses, or in the pafiits or their respective operations, (b) liquelor dissolve itself (or suffer any liquidation o
dissolution) or (c) convey, sell, assign, trangfieotherwise dispose of any capital stock of oeothwnership interest in any Significant
Subsidiaries held by it.

6.14. Consolidated Tax Return. The Borrowers gill and shall not suffer any of their respectiub$diaries to, file or consent to the filing
of any consolidated income tax return with any Bersther than the Borrowers and their respectivesisiiaries.

6.15. Fiscal Year. The Borrowers shall not, andl stwa suffer any of their respective Subsidiatieschange its fiscal year or fiscal quarter
except in accordance with GAAP.

6.16. ERISA Compliance.
With respect to any Plan neither any Borrower moyr member of the Borrower's Controlled Group shall:

(a) engage in any "prohibited transaction" (as geo is defined in
Section 406 of ERISA or Section 4975 of the Code)hich a civil penalty pursuant to Section 502§ ERISA or a tax pursuant to Section
4975 of the Code in excess of $1,000,000 couldrposed;

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

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

(d) be an "employer" (as such term is defined icti8a 3(5) of ERISA) required to contribute to aviyltiemployer Plan or a "substantial
employer" (as such term is defined in Section 4a0{2] of ERISA) required to contribute to any Sm&mployer Plan; or

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

6.17. Additional Subsidiary Guarantors. Curtiss-§Mtiwill cause each Person which is or becomegaif@iant Subsidiary or Subsidiary
Borrower (other than a Subsidiary which is not oiged under the laws of the United States or & stapolitical subdivision jurisdiction
thereof), or which is designated by Curtiss-Wrigbta "Significant Subsidiary" pursuant to Sectidi8%o become a Subsidiary Guarantor as
promptly as practicable after (but in any evenhimit90 days of) the date such Person first sasigfie foregoing criteria, by causing such
Subsidiary to execute and deliver to the Agentlasiliary Guaranty, together with all documents White Agent may reasonably request
relating to the existence of such Subsidiary, thiparate authority for and the validity of such Sidiary Guaranty, and any other matters
reasonably determined by the Agent to be relevaareto, all in form and substance reasonably satisfy to the Agent.
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ARTICLE VII
NEGATIVE COVENANTS

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

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

(c) Consolidated Net Worth. Permit the Consoliddted Worth at any time to be less than $297,000@08 an amount to be added on the
last day of each quarter during the term of thise®gent equal to 50% of the Consolidated Net Inc(@reluding net losses) less 50% of any
after-tax gain associated with sales by Curtissgitrof real estate (to the extent included in Ctidated Net Income), for the immediately
preceding quarter, beginning March 31, 2002. Fopgses of calculation of Consolidated Net Worthspiant to this Section 7.01(c), (i)
Curtiss Wright's repurchase of its stock afterdhte hereof in the maximum aggregate amount ofd8B0000 or (ii) write-offs of goodwiill

after the date hereof in the maximum aggregate atwfub12,000,000 shall not be considered a rednaif Consolidated Net Worth.

7.02. Liens. No Borrower will, nor will it permitng of its Subsidiaries to, create, or assume anjid¢o exist, any Lien on any of the
properties or assets of any Borrower or any obitbsidiaries, whether now owned or hereafter aeduexcept:

(a) ERISA Liens in an aggregate amount at any timtstanding which, when added to the amount ofla@ys outstanding at such time
which arose after the Closing Date and secure kedieless of any Borrower or any Subsidiaries ofBoryower, does not exceed 10% of the
Consolidated Net Worth of Curtiss-Wright;

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

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

(i) Any Purchase Money Security Interest shakeltt only to the property or asset so acquired @h $tansaction or any addition thereto or
replacement thereof and shall not extend to orrcamg other assets or properties of any Borrowemngrof their respective Subsidiaries; and
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(iii) The Indebtedness secured or covered by amglaise Money Security Interest together with ammgotndebtedness secured by the
property or asset acquired shall not exceed 100#tediesser of the cost or fair market value ofgifaperty or asset acquired and shall not be
renewed, extended or prepaid from the proceedsybarrowing by any Borrower or any of their respex Subsidiaries;

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

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

(e) Permitted Liens.

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

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

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

(d) Deemed Debt which in the aggregate at any iome does not exceed $100,000,000; and

(e) Indebtedness of Curtiss-Wright ("Additional éldedness™) which (i) is not senior to the Obligiasi and (ii) is not subject to covenants
more restrictive than those set forth herein iricdes VI and VII; provided, that on the date of theurrence of such Additional Indebtedness,
and both before and after the existence thereoftandpplication of any proceeds related therétthére is no Event of Default or Potential
Default with respect to any Borrower or any Sulzgigis of any Borrower and (ii) Curtiss-Wright mbstin pro forma compliance with the
financial covenants set forth in Section 7.01.

7.04. Restriction on Liens and Additional Indebtesk No Borrower will, nor will it permit any ofitSubsidiaries to, enter into any agreer
or covenant on or after the Closing Date which wdaitectly and expressly limit or restrict any Bmser's ability to grant any Lien to the
Lenders or to incur additional Indebtedness ta_#reders, whether pursuant to this Agreement orrefise (it being understood and agreed
that this Section 7.04 is not intended to resthietBorrowers from entering into any covenant aeament limiting generally the ability of
any Borrowers from incurring Indebtedness).
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7.05. Amendment of Certain Documents. No Borrowilr mor will it permit any of its Subsidiaries topodify, amend, supplement or
terminate, or agree to modify, amend, supplemetgroninate any of their respective certificatesnabrporation or by-laws (or other
constituent documents), in any manner which woualdeha material adverse effect upon the interedseofgent or any of the Lenders
hereunder or under any other agreement to whicAgieamt or any Lender is a party.

7.06. Mergers; Acquisitions. No Borrower will, neill it permit any of its Subsidiaries to, mergeaamsolidate with any Person or acquire all
or substantially all of the assets or any of thaitehstock of any Person; provided, however, gt Borrower or any of its Subsidiaries may
merge or consolidate with another Person or ac@lii@ substantially all of the assets or capstack of another Person if (a) such Borrower
or such Subsidiary, as the case may be, is théviugwcorporation, (b) the Person whose capitatisior assets are being acquired or that is
merging into a Borrower or any Subsidiary of a Barer is in a similar line of business as such Bea as determined by the Agent, (c)
Curtiss-Wright will be in compliance, on a pro farasis, both before and after the merger, corat@iu or acquisition, with each of the
financial covenants in Section 7.01, and (d) afteing effect to any such merger, consolidatiomoquisition, no Potential Default or Even
Default would then exist.

7.07. Limitation on Other Restrictions on DividertsSubsidiaries, etc. No Borrower will, nor willgermit any of its Subsidiaries to, be or
become subject to any restriction of any natureefiwér arising by operation of Law, by agreementitdwrticles of incorporation, by-laws or
other constituent documents of any Subsidiary ohdBorrower, or otherwise) on its right from tingetime to (w) declare and pay Stock
Payments with respect to capital stock owned byBayower or any Subsidiary of any Borrower, (xy @y indebtedness, obligations or
liabilities from time to time owed to any Borrowar any Subsidiary of any Borrower, (y) make loanadvances to any Borrower or any
Subsidiary of any Borrower, or (z) transfer anytsfproperties or assets to any Borrower or anysiiidry of any Borrower, except with
respect to:

(a) restrictions pursuant to the Loan Documents;

(b) legal restrictions of general applicability endhe corporation or other applicable law undeicisuch Subsidiary is organized, and
fraudulent conveyance or similar laws of generalliapbility for the benefit of creditors of such I&idiary generally;

(c) with respect to clause (z) above: (i) nonagsignt provisions of any executory contract or of Ease by any Borrower or such Subsid
as lessee, and (ii) restrictions on transfer opprty subject to a Permitted Lien for the benefithe holder of such Permitted Lien; and

(d) any restriction contained in an agreement striiment applicable to any Subsidiary acquiredrbpyBorrower or any Subsidiary of any
Borrower after the date hereof, which restricticaisvmot entered into in connection with or in corgition of such acquisition, and which
restriction is not applicable to any Person, proper assets, other than such acquired Subsidiahjita property and assets.

-5g-



7.08. Sale of Assets. No Borrower will, nor willpgrmit any of its Subsidiaries to, lease, sansfer or otherwise dispose of its property, or
permit any Subsidiary to lease, sell, transferthewise dispose of its property to any other Reesaept for (a) sales of Investments in the
ordinary course of business by any Borrower or@nlsidiary of any Borrower, including without limiton, transactions undertaken for the
purpose of restructuring all or a part of the pmitf of investments owned by such Borrower or Sdibsy thereof and (b) leases, sales,
transfers or other dispositions of its propertyt together with all other property of its Subsidkarpreviously leased, sold or disposed of
(other than Investments sold in the ordinary coofdeusiness by Subsidiaries of Borrowers) as piehby this Section 7.08 since the date
hereof do not constitute a Substantial Portiorhefgroperty of Curtiss-Wright and its consolidabsidiaries.

7.09. Guaranties, Indemnities, etc. No Borrowel, wibr will it permit any of its Subsidiaries toe lor become subject to or bound by any
Guaranty Equivalent, or agree, become or remaiteliecontingently or otherwise) to do any of theefyoing, except:

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

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

(d) Indemnities by the Borrowers or any of thespective Subsidiaries of the liabilities of itsetitors or officers (or equivalent managing
members) in their capacities as such pursuantadigions presently contained in their articlesrafdrporation or byaws (or other constitue
documents) or as permitted by Law; and

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

7.10. Sale-Leasebacks. No Borrower will, nor wifpérmit any of its Subsidiaries to, enter intcsoffer to remain in effect any transaction to
which any Borrower or any Subsidiary of any Borrowgea party involving the sale, transfer or oteposition by such Borrower or any
Subsidiary of any Borrower of any property (now @dror hereafter acquired), with a view directhjratirectly to the leasing back of any
part of the same property or any other propertyl isethe same or a similar purpose or purposeagme, become or remain liable
(contingently or otherwise) to do any of the foriegp(collectively, "Sale-Leasebacks"), except Sadasebacks to which any Borrower or i
Subsidiary of any Borrower is a party that will mesult in sales, transfers or other dispositidmaare than $2,500,000 in the aggregate at
any time.

7.11. Leases. No Borrower will, nor will it pernaiby of its Subsidiaries to, enter into or sufferdmain in effect any lease, as lessee, of any
property, or agree, become or remain liable (cgetinly or otherwise) to do any of the foregoing;ept:
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(a) Operating leases of data processing equipro#fitte equipment, manufacturing equipment, transgiimm equipment, office space or
manufacturing space used by the lessee in theamdaourse of business, provided that such leagkesatresult in the payment or accrual
the Borrowers and their respective Subsidiarienarfe than $10,000,000 in the aggregate in any gwvelenth period and no such lease has a
term longer than 8 years;

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

7.12. Affiliates. No Borrower will, nor will it pemit any of its Subsidiaries to, enter into or pdramy Subsidiary to enter into any transaction
(including, without limitation, the purchase oresalf any property or service) with, or make anyrpagt or transfer to, any Affiliate of such
Borrower or Subsidiary except in the ordinary ceus§business and pursuant to the reasonable ezgeints of such Borrower's or such
Subsidiary's business and upon fair and reasomatoies no less favorable to such Borrower or sudssfiary than such Borrower or such
Subsidiary would obtain in a comparable arm's-leriginsaction.

7.13. Significant Subsidiaries. Curtiss-Wright wibit permit the total assets of all Significant Sidlaries and Curtiss-Wright to be less than
90% of the total assets of Curtiss-Wright and iib<sidiaries (determined on a consolidated basisj e end of the most recently completed
fiscal quarter for which financial information igailable, determined in accordance with GAAP; pded, that Curtiss-Wright shall have the
right to designate any of its Subsidiaries thaidsthen a Significant Subsidiary as a Significanbsidiary in order to comply with the
provisions set forth in this Section, so long ashstdesignation is made no later than the last dagdlivery of a quarterly compliance
certificate pursuant to Section 6.01 for the enthefpreceding fiscal quarter for which such desigm is made.

ARTICLE VI
EVENTS OF DEFAULT

8.01. Events of Default. An Event of Default shrakban the occurrence or existence of one or matteedllowing events or conditions (for
any reason, whether voluntary, involuntary or efdoor required by Law):

(a) Any Borrower shall fail to pay when due prirgiijof any Loan or Letter of Credit Reimbursementigations.

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

(c) Any representation or warranty made or deemadenby any Borrower in or pursuant to any Loan Doeot or in any certificate deliver
thereunder, or any statement made by any Borrawany financial statement, certificate, report,ibittor document furnished by

-60-



any Borrower to either the Agent or any Lender parg to or in connection with any Loan Documenélisprove to have been false or
misleading in any material respect as of the tirhemvmade or deemed made (including by omissionadérnal information necessary to
make such representation, warranty or statemenigbtading).

(d) Any Borrower shall default in the performangeobservance of (i) any covenant, agreement or skettyorth in Sections 7.01, 7.02 or 7.03
of this Agreement, (ii) any covenant, agreemerdudy set forth in Section 6.01, 6.17 or 7.13 ofthgreement, and such default shall have
continued for a period of five days after the fiwsturrence of such default, (i) any covenanteagient or duty set forth in Sections 6.04(a),
7.04, 7.06, 7.07 or 7.08 of this Agreement, andhslefault shall have continued for a period of a@safter the first occurrence of such
default, or (iv) any other covenant, agreementuty dinder this Agreement or any other Loan Documamd such default shall have
continued for a period of 30 days after notice fithia Agent to the applicable Borrower.

(e) (i) Any Borrower shall fail to perform or obserany term, condition or covenant of any bondendebenture, loan agreement, indenture,
guaranty, trust agreement, mortgage or similarunsént (other than a non-recourse obligation) teclviany Borrower is a party or by which
it is bound, or to which any of its properties esets is subject (a "Debt Instrument"), so thag essult of any such failure to perform, the
Indebtedness included therein or secured or coberdby may at the time be declared due and payahir to the date on which such
Indebtedness would otherwise become due and payable

(if) any event or condition referred to in any Déftrument shall occur or fail to occur, so ttest,a result thereof, the Indebtedness included
therein or secured or covered thereby may at soehlie declared due and payable prior to the datehich such Indebtedness would
otherwise become due and payable; or (iii) any @eer shall fail to pay any Indebtedness when duesyant to demand under any Debt
Instrument or otherwise; provided, however, thaheaf clauses (i), (ii) and (iii) above shall bédgct to any applicable grace period provi

in the relevant Debt Instrument; and provided,Hert that the provisions of this Section 8.01(allldte applicable only if the aggregate
principal amount of such Indebtedness exceeds 8%00.

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

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

(h) A Change of Control shall have occurred.

(i) This Agreement or any Loan Document or ternpiavision hereof or thereof shall cease to be linféuce and effect, or any Borrower
shall, or shall purport to, terminate (other thamtination in accordance with the last sentenc®eation 2.02(b) hereof), repudiate, declare
voidable or void or otherwise contest, this Agreat@ any Loan Document or term or
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provision hereof or thereof or any obligation atility of any Borrower hereunder or thereunder.
()) Any one or more Termination Events shall hagewred.
(k) A proceeding shall have been instituted in eespf any Borrower or any Subsidiary of any Boreow

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

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

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

() Any Borrower or any Subsidiary of any Borrowgrall become insolvent; shall fail to pay, becomahle to pay, or state that it is or will
unable to pay, its debts as they become due; @blalhtarily suspend transaction of its businesajlshake a general assignment for the
benefit of creditors; shall institute (or fail tortrovert in a timely and appropriate manner) aeealing described in Section 8.01(k)(i) her.
or (whether or not any such proceeding has beditutesl) shall consent to or acquiesce in any srder for relief, declaration, finding or
relief described therein; shall institute (or falcontrovert in a timely and appropriate manngsjaceeding described in Section 8.01(k)(ii)
hereof, or (whether or not any such proceedingoleas instituted) shall consent to or acquiesceynsach appointment or to the taking of
possession by any such custodian of all or anytaotal part of its property; shall dissolve, wing; revoke or forfeit its charter (or other
constituent documents) or liquidate itself or angstantial part of its property; or shall take aayion in furtherance of any of the foregoing.

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

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

8.02. Consequences of an Event of Default.
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(a) If an Event of Default specified in subsecti¢asthrough (j), (m) or

(n) of Section 8.01 hereof shall occur and be omtig or shall exist, then, in addition to all atights and remedies which the Agent or any
Lender may have hereunder or under any other Lamuient, at law, in equity or otherwise, the Lesdsrall be under no further obligation
to make Loans hereunder, the Issuing Banks shalhter no further obligation to issue Letters ofditr hereunder and the Agent, upon the
written request of the Required Lenders shall, ityce to the Borrowers, from time to time do anyathrof the following:

(i) Declare the Commitments terminated, whereup@enGommitments will terminate and any fees acctugdinpaid hereunder shall be
immediately due and payable without presentmemhzshel, protest or further notice of any kind, alirdfich are hereby waived, and an action
therefor shall immediately accrue.

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

(b) If an Event of Default specified in subsect{@&hor (I) of Section 8.01 hereof shall occur orséxthen, in addition to all other rights and
remedies which the Agent or any Lender may haveureter or under any other Loan Document, at lawqinty or otherwise, the
Commitments shall automatically terminate and theders shall be under no further obligation to madens, the Issuing Banks shall be
under no further obligation to issue Letters ofdirbereunder and the unpaid principal amount efltbans, Letter of Credit Reimbursement
Obligations, interest accrued thereon and all oBtaigations shall become immediately due and pleyaithout presentment, demand,
protest or notice of any kind, all of which aredtgy waived, and an action therefor shall immedyaaetrue.

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

8.03. Judgment Currency. If any Lender or the Agéatains a judgment against any Borrower in an Otherency, the obligations of such
Borrower in respect of any sum adjudged to be dwath Lender or the Agent hereunder or under tites\(the "Judgment Amount") shall
be discharged only to the extent that, on the BassirDay following receipt by such Lender or the ig#f the Judgment Amount in such
Other Currency, such Lender or Agent, in accordavitte normal banking procedures, purchases Dollaiis the Judgment Amount in such
Other Currency. If the amount of Dollars so pureuhis less than the amount of Dollars that coulcehseen purchased with the Judgment
Amount on the date or dates the Judgment Amountowigially due and owing to the Lenders or the Aigeereunder or under the Notes |
"Original Due Date") (excluding the portion of thedgment Amount which has accrued as a resultedfaifure of any Borrower to pay the
sum originally due hereunder or under the
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Notes when it was originally due hereunder or untderNotes) (the "Loss"), the Borrowers agree ttemnify such Lender or the Agent,
the case may be, against the Loss, and if the anodiollars so purchased exceeds the amount daBathat could have been purchased
with the Judgment Amount on the Original Due Dateh Lender or the Agent agrees to remit such exoethe applicable Borrower.

ARTICLE IX
THE AGENT

9.01. Appointment. Each Lender hereby irrevocablyaints Scotia Capital to act as Agent for suchdegrunder this Agreement and the o
Loan Documents. Each Lender hereby irrevocablyaibs the Agent to take such action on behaltiohd_ender under the provisions of
this Agreement and the other Loan Documents, amdéocise such powers and to perform such dutieareaexpressly delegated to or
required of the Agent by the terms hereof or thitegether with such powers as are reasonablygémtal thereto. Scotia Capital hereby
agrees to act as Agent on behalf of the Lendeth®terms and conditions set forth in this Agreenaewl the other Loan Documents, subject
to its right to resign as provided in Section 9h#deof. Each Lender hereby irrevocably authoriresAigent to execute and deliver each of
Loan Documents and to accept delivery of such efather Loan Documents as may not require execbtiche Agent. Each Lender agrees
that the rights and remedies granted to the Agedéuthe Loan Documents shall be exercised exdlysby the Agent, and that no Lender
shall have any right individually to exercise amgls right or remedy, except to the extent expressdyided herein or therein.

9.02. General Nature of Agent's Duties. Notwithdtag anything to the contrary elsewhere in thiseéfgnent or in any other Loan Docume

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

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

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

(d) The Agent shall be under no obligation to takg action hereunder or under any other Loan Doauihéhe Agent believes in good faith
that taking such action may conflict
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with any Law or any provision of this Agreementamy other Loan Document, or may require the Agefualify to do business in any
jurisdiction where it is not then so qualifie

9.03. Exercise of Powers. The Agent shall takeatipn of the type specified in this Agreement oy ather Loan Document as being within
the Agent's rights, powers or discretion in accoogawith directions from the Required Lenders {@the extent this Agreement or such L
Document expressly requires the direction or consksome other Person or set of Persons, theeadsh accordance with the directions of
such other Person or set of Persons). In the absdrguch directions, the Agent shall have the @itth(but under no circumstances shall be
obligated), in its sole discretion, to take anytsaction, except to the extent this Agreement chdwoan Document expressly requires the
direction or consent of the Required Lenders (onesother Person or set of Persons), in which ¢eségent shall not take such action ab:
such direction or consent. Any action or inactiamspiant to such direction, discretion or conseati¢fe binding on all the Lenders. Subjec
Section 9.04(a) hereof, the Agent shall not haweliability to any Person as a result of (x) theefsgacting or refraining from acting in
accordance with the directions of the Required leesdor other applicable Person or set of Pers@yishhe Agent refraining from acting in
the absence of instructions to act from the Reduienders (or other applicable Person or set cdd?es), whether or not the Agent has
discretionary power to take such action, or (z)Algent taking discretionary action it is authorizedake under this Section.

9.04. General Exculpatory Provisions. Notwithstagdinything to the contrary elsewhere in this Agrest or any other Loan Document:

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

(b) Neither the Agent nor any Issuing Bank shaltdsponsible for (i) the execution, delivery, effeeness, enforceability, genuineness,
validity or adequacy of this Agreement or any othean Document, (ii) any recital, representatioarnanty, document, certificate, report or
statement in, provided for in, or received undeinaonnection with, this Agreement or any otheah@®ocument, or (iii) any failure of any
Lender to perform any of its obligations under thggeement or any other Loan Document.

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

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

9.05. Administration by the Agent and the IssuiranBs.

(a) Each of the Agent and the Issuing Banks mayupbn any notice or other communication of anyrefwritten or oral, including but not
limited to telephone conversations, whether orsumh notice or other communication is made in amaapermitted or required by this
Agreement or any Loan Document) purportedly madertgn behalf of the proper party or parties, amcheof the Agent and the Issuing
Banks shall not have any duty to verify the idgntit authority of any Person giving such noticetirer communication.

(b) Each of the Agent and the Issuing Banks mayuabmvith legal counsel (including, without limitan, in-house counsel for the Agent or

the applicable Issuing Bank, respectively, ohouse or other counsel for any Borrower), indepahgablic accountants and any other exj

selected by it from time to time, and each of tlge At and the Issuing Banks shall not be liableafor action taken or omitted to be taken in
good faith by it in accordance with the advice wéls counsel, accountants or experts.

(c) Each of the Agent and the Issuing Banks maylosively rely upon the truth of the statements #redcorrectness of the opinions
expressed in any certificates or opinions furnisteetthe Agent or the Issuing Banks in accordandh thie requirements of this Agreement or
any other Loan Document. Whenever the Agent orlssying Bank shall deem it necessary or desirdialea matter be proved or established
with respect to any Borrower or any Lender, sucltenanay be established by a certificate of thdiegple Borrower or such Lender, as the
case may be, and the Agent or such Issuing Bankcmaglusively rely upon such certificate (unledsentevidence with respect to such mz

is specifically prescribed in this Agreement or tfweo Loan Document).

(d) Each of the Agent and the Issuing Banks mdyofaiefuse to take any action unless it shalldzemnified to its satisfaction from time to
time against any and all amounts, liabilities, gations, losses, damages, penalties, actions, jenligmsuits, costs, expenses or disbursement
of any kind or nature which may be imposed on, iirexli by or asserted against the Agent and therigdB@nks by reason of taking or
continuing to take any such action.

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

(f) Neither the Agent nor the Issuing Banks shelldeemed to have any knowledge or notice of tharoeace of any Event of Default or
Potential Default unless the Agent has receivet@adtom a Lender or any Borrower referring to tAgreement, describing such Event of
Default or Potential Default. If the Agent receivesh a notice, the Agent shall give prompt natiwgeof to each Lender and if any Issuing
Bank receives such a notice, such Issuing Bank gha prompt notice thereof to the Agent.
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9.06. Lender Not Relying on Agent or Other Lend&ach Lender acknowledges as follows: (a) neithergent nor any other Lender has
made any representations or warranties to suchdreadd no act taken hereafter by the Agent oraéingr Lender shall be deemed to
constitute any representation or warranty by themagr such other Lender to it; (b) such Lender mlependently and without reliance uj
the Agent or any other Lender, and based upon dochments and information as it has deemed apjpteprnade its own credit and legal
analysis and decision to enter into this Agreenaeutthe other Loan Documents; and (c) such Lendgrindependently and without relian
upon the Agent or any other Lender, and based apoh documents and information as it shall deemogipjate at the time, make its own
decisions to take or not take action under or imeation with this Agreement and the other Loan uboents.

9.07. Indemnification. Each Lender agrees to reisdand indemnify each of the Agent and the IssBaugks and their respective directors,
officers, employees and agents (to the extentainthursed by the Borrowers and without limitatidrite obligations of the Borrowers to do
s0), Pro Rata, from and against any and all amplogses, liabilities, claims, damages, expenddgyations, penalties, actions, judgments,
suits, costs or disbursements of any kind or nginctuding, without limitation, the fees and disbements of counsel for the Agent or the
Issuing Banks or such other Person in connectitim aviy investigative, administrative or judiciabpeeding commenced or threatened,
whether or not the Agent or the Issuing Banks ehaather Person shall be designated a party thafetbmay at any time be imposed on,
incurred by or asserted against the Agent or thieing Banks or such other Person as a result afiiging out of, or in any way related to or
by reason of, this Agreement, any other Loan Docupamny transaction from time to time contempldiedeby or thereby, or any transaction
financed in whole or in part or directly or inditcwith the proceeds of any Loan; provided, thatiender shall be liable for any portion of
such amounts, losses, liabilities, claims, damaggsenses, obligations, penalties, actions, judd¢snenits, costs or disbursements resulting
solely from the gross negligence or willful miscoetiof the Agent or the Issuing Banks or such oBremson, as finally determined by a court
of competent jurisdiction. Payments under this i8ac®.07 shall be due and payable on demand, aticbtextent that any Lender fails to pay
any such amount on demand, such amount shall begest for each day from the date of demand patd (before and after judgment) at a
rate per annum (calculated on the basis of a yie28®or 366 days, as the case may be, and acyaledapsed) which for each day shall be
equal to the Prime Rate.

9.08. Agent in its Individual Capacity. With respazthe Commitments and the Obligations owindh® Agent, the Agent shall have the s,
rights and powers under this Agreement and eadr diban Document as any other Lender and may eeetiste same as though it were not
the Agent, and the terms "Lenders," "holders ofddbaand like terms shall include the Agent intidividual capacity as such. The Agent and
its affiliates may, without liability to account,ake loans to, accept deposits from, acquire debtjoity interests in, act as trustee under
indentures of, and engage in any other business aity Borrower and any stockholder, subsidiargfiliate of any Borrower, as though the
Agent were not the Agent hereunder.

9.09. Holders of Notes. The Agent may deem and thealender which is payee of a Note as the owndrholder of such Note for all
purposes hereof unless and until a Transfer
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Supplement with respect to the assignment or teartkséreof shall have been filed with the Agerddeordance with Section 10.14 hereof.
Any authority, direction or consent of any Persdrovat the time of giving such authority, directimmconsent is shown in the Register as
being a Lender shall be conclusive and bindingasheresent and subsequent holder, transferesignas of any Note or Notes payable to
such Lender or of any Note or Notes issued in exgbaherefor.

9.10. Successor Agent. The Agent may resign atieme/by giving 10 days' prior written notice thefémthe Lenders and the Borrowers. The
Agent may be removed by the Required Lenders atiareyby giving 10 days' prior written notice thef¢o the Agent, the other Lenders and
the Borrowers. Upon any such resignation or remdhel Required Lenders shall have the right to app@osuccessor Agent. If no successor
Agent shall have been so appointed and consentaddoshall have accepted such appointment, withidays after such notice of resigna

or removal, then the retiring Agent may, on belélhe Lenders, appoint a successor Agent. Eaatessor Agent shall be a commercial
bank or trust company organized or licensed urttetaws of the United States of America or anyeStla¢reof and having a combined cag
and surplus of at least $1,000,000,000. Upon theance by a successor Agent of its appointmeAgast hereunder, such successor A
shall thereupon succeed to and become vested Ivitiegroperties, rights, powers, privileges andies of the former Agent, without further
act, deed or conveyance. Upon the effective datesifination or removal of a retiring Agent, sualeAt shall be discharged from its duties
under this Agreement and the other Loan Documéntsthe provisions of this Agreement shall inurésdenefit as to any actions taken or
omitted by it while it was Agent under this Agreaerhdf and so long as no successor Agent shall baes appointed, then any notice or @
communication required or permitted to be giverth®yAgent shall be sufficiently given if given hetRequired Lenders, all notices or other
communications required or permitted to be givetheooAgent shall be given to each Lender, andathpents to be made to the Agent shall
be made directly to such Borrower or Lender for sghaccount such payment is made.

9.11. Additional Agents. If the Agent shall frorm& to time deem it necessary or advisable, fanits protection in the performance of its
duties hereunder or in the interest of the Lendarkif the Borrowers and the Required Lenders sloalsent (which consent shall not be
unreasonably withheld), the Agent and the Borrowsbil execute and deliver a supplemental agreeamehall other instruments and
agreements necessary or advisable, in the opiritredAgent, to constitute another commercial banitust company, or one or more other
Persons approved by the Agent, to act as co-Agettit,such powers of the Agent as may be provideslith supplemental agreement, and to
vest in such bank, trust company or Person ascu#gent or separate agent, as the case may berapgrties, rights, powers, privileges
and duties of the Agent under this Agreement orahgr Loan Document.

9.12. Calculations. The Agent shall not be lialolegny calculation, apportionment or distributidrpayments made by it in good faith. If
such calculation, apportionment or distributiosubsequently determined to have been made in #nesole recourse of any Lender to
whom payment was due but not made shall be to exdoem the other Lenders any payment in excesiseoAmount to which they are
determined to be entitled.
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9.13. Agent's Fee. Curtiss-Wright agrees to paheoAgent, for its individual account, the Ageri¢es in the amounts set forth in the
Revolving Credit Facility Fee Letter by and betwe&rtiss-Wright and Scotia Capital (or one of ft#liates) dated March 28, 2002.

9.14. Funding by Agent. Unless the Agent shall Hasen notified in writing by any Lender not latkan the close of business on the day
before the day on which Loans are requested byBamower to be made that such Lender will not migk®ro Rata share of such Loans, the
Agent may assume that such Lender will make itsHa@a share of the Loans, and in reliance upon assbmption the Agent may (but in no
circumstances shall be required to) make availabéy Borrower a corresponding amount. If andhtodxtent that any Lender fails to make
such payment to the Agent on such date, such Lestddirpay such amount on demand (or, if such Lefadls to pay such amount on
demand, the applicable Borrower shall pay such arnon demand), together with interest, for the Ageown account, for each day from
including the date of the Agent's payment to amtliding the date of repayment to the Agent (beéoré after judgment) at the rate per ani
applicable to such Loans. All payments to the Agamder this Section shall be made to the AgensdDffice in Dollars in funds immediately
available at such Office, without set-off, withhislg, counterclaim or other deduction of any nature.

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

ARTICLE X
MISCELLANEOUS

10.01. Holidays. Whenever any payment or actidnetonade or taken hereunder or under any other Doanment shall be stated to be due
on a day which is not a Business Day, such payeattion shall be made or taken on the next fallovBusiness Day and such extensio
time shall be included in computing interest oisfééany, in connection with such payment or attio

10.02. Records. The unpaid principal amount ofLib@ns owing to each Lender, the unpaid interegtugctthereon, the interest rate or rates
applicable to such unpaid principal amount, theation of such applicability, each Lender's RevaiMredit Committed Amount and the
accrued and unpaid Facility Fees shall at all tieeascertained from the records of the Agent, lwkiall be conclusive absent manifest
error.

10.03. Amendments and Waivers. Neither this Agregmer any Loan Document may be amended, modifiethipplemented except in
accordance with the provisions of this Section. Rieguired Lenders and the Borrowers may from tiontinie amend, modify or supplement
the provisions of this Agreement or any other LBaxtument for the purpose of amending, adding tevaiving any provisions or changing
in any manner the rights and duties of the Borrewtire Agent or any Lender. Any such amendment,fication or supplement made in
accordance with the provisions of this Sectionldtabinding upon the Borrowers, each Lender ardAiijent. The Agent shall enter into s
amendments, modifications or supplements from

-69-



time to time as directed by the Required Lendard,anly as so directed; provided, that no such amemt, modification or supplement may
be made which will:

(a) increase the Revolving Credit Committed Amaafreiny Lender over the amount thereof then in ¢ff@cextend the Maturity Date,
without the written consent of each Lender affedtexteby;

(b) reduce the principal amount of or extend theetfor any payment of any Loan or Letter of Cr&bimbursement Obligation, or reduce
amount of or rate of interest or extend the tintepfyment of interest borne by any Loan or extéwctime for payment of or reduce the
amount of any Facility Fee or reduce or postpoeedtite for payment of any other fees, expensespindies or amounts payable under any
Loan Document, without the written consent of ebehder affected thereby;

(c) change the definition of "Required Lendersaorend this Section 10.03, without the written cohsé all the Lenders;
(d) release any collateral from the Letter of Cr&ilillateral Account without the written consentadifLenders;

(e) release any "Guarantor" or reduce any "Guaean@bligations" (as such terms are defined in thiesBliary Guarantees) of any Guarantor
under any Subsidiary Guaranty in connection withghle or other disposition of all of the capitatk of and other equity interests in such
Guarantor to a Person or Persons other than amgBer or any Subsidiary of any Borrower, which sal®ther disposition is in compliance
with this Agreement and the Loan Documents (a "Re&zthSale"), without the written consent of thegRieed Lenders;

(f) release any "Guarantor" or reduce any "Guamht@bligations" (as such terms are defined in thei§s-Wright Guaranty or Subsidiary
Guarantees, as applicable) of any Guarantor uhdeCurtiss-Wright Guaranty or any Subsidiary Gugfasther than in connection with a
Permitted Sale, without the written consent oLalhders; or

(g) amend or waive any of the provisions of ArtitXehereof, or impose additional duties upon theeAigor any Issuing Bank or otherwise
adversely affect the rights, interests or obligadiof the Agent or any Issuing Bank, without th&ten consent of the Agent and the Issuing
Banks;

provided, further, that Transfer Supplements magiiered into in the manner provided in Sectiod4®ereof. Any such amendment,
modification or supplement must be in writing ahdlsbe effective only to the extent set forth urcls writing. Any Event of Default or
Potential Default waived or consented to in anyhsarmendment, modification or supplement shall ldsd to be cured and not continuing
to the extent and for the period set forth in sweliver or consent, but no such waiver or conseall sixtend to any other or subsequent Event
of Default or Potential Default or impair any rigttinsequent thereto.

10.04. No Implied Waiver; Cumulative Remedies. arse of dealing and no delay or failure of the Wig® any Lender in exercising any
right, power or privilege under this Agreement oy @ther Loan Document shall affect any other durie exercise thereof or
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exercise of any other right, power or privileger sball any single or partial exercise of any sright, power or privilege or any abandonm
or discontinuance of steps to enforce such a riggwer or privilege preclude any further exerctseréof or of any other right, power or
privilege. The rights and remedies of the Agent tnedLenders under this Agreement and any othen Dmecument are cumulative and not
exclusive of any rights or remedies which either igent or any Lender would otherwise have hereuadthereunder, at law, in equity or
otherwise.

10.05. Notices.

(a) Except to the extent otherwise expressly péechitereunder or thereunder, all notices, requéstaands, directions and other
communications (collectively "notices") under thigreement or any other Loan Document shall be itingr (including telexed and
telecopied communication) and shall be sent by-éitsss mail, or by nationally-recognized overnigbtirier, or by telex or telecopier (with
confirmation in writing mailed first-class or sdmt such an overnight courier), or by personal @glivAll notices shall be sent to the
applicable party at the address stated on the tsignpages hereof or in accordance with the lastvarked written direction from such party
to the other parties hereto, in all cases withaaesor other charges prepaid. All notices give@udiss-Wright under this Agreement shall be
deemed to be given to each Borrower. Any such plppgéven notice shall be effective on the earligsbccur of receipt, telephone
confirmation of receipt of telex or telecopy comnuation, one Business Day after delivery to a matily-recognized overnight courier, or
three Business Days after deposit in the mail.

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

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

(d) The parties hereto agree that delivery of aaceted counterpart of a signature page to thisé&gemnt and each other Loan Document by
facsimile shall be effective as delivery of an ar& executed counterpart of this Agreement or sathler Loan Document.

10.06. Expenses; Taxes; Indemnity.

(a) Curtiss-Wright agrees to pay or cause to bé aad to save the Agent and each of the Lendemsléss against liability for the payment of
all reasonable out-of-pocket costs and expensekidiimg but not limited to reasonable fees and agps of counsel to the Agent and, with
respect to costs incurred by the Agent, or any eepdrsuant to clause (iii) below, such counsellandl counsel) incurred by the Agent or,
in the case of clause (iii) below, any Lender fribmme to time arising from or relating to (i) thegmiation, preparation, execution, delivery,
administration and performance of this Agreementthie other Loan Documents, (ii) any requested amemts, modifications, supplemer
waivers or consents (whether or not ultimately erténto or granted) to this Agreement or any otlwman Document, and (iii)
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except as to costs and expenses made necessagdoy rof the gross negligence or willful misconaifdhe Agent, any Issuing Bank or any
Lender, the enforcement or preservation of righigen this Agreement or any Loan Document (includiognot limited to any such costs or
expenses arising from or relating to (A) collectmrenforcement of an outstanding Loan or any atimeount owing hereunder or thereunder
by either the Agent or any Lender, (B) any litigatbrought by the Agent, any Lender, any IssuingkBar any Borrower and related in any
way to this Agreement or the other Loan Documentisef than the costs and expenses incurred by dleatAany Lender or any Issuing Ba
respectively, in connection with any litigation whiresults in a final, non-appealable judgmentragahe Agent, such Issuing Bank or such
Lender) and

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

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

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

10.07. Severability. The provisions of this Agreaing@re intended to be severable. If any provisiothis Agreement shall be held invalid or
unenforceable in whole or in part in any
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jurisdiction such provision shall, as to such jdigsion, be ineffective to the extent of such ind#y or unenforceability without in an
manner affecting the validity or enforceability teef in any other jurisdiction or the remaining yigions hereof in any jurisdiction.

10.08. Prior Understandings. This Agreement anather Loan Documents supersede all prior and cgpdeaneous understandings and
agreements, whether written or oral, among thegsahereto relating to the transactions provided#éein and therein.

10.09. Duration; Survival. All representations avatranties of the Borrowers contained herein @arip other Loan Document or made in
connection herewith shall survive the making ofj ahall not be waived by the execution and delivefyhis Agreement or any other Loan
Document, any investigation by the Agent or anydaesnthe making of any Loan, or any other evertardition whatever. All covenants and
agreements of the Borrowers contained herein anynother Loan Document shall continue in full Boend effect from and after the date
hereof so long as any Borrower may borrow hereuaddruntil payment in full of all Obligations. Waht limitation, all obligations of the
Borrowers hereunder or under any other Loan Doctinoemake payments to or indemnify the Agent or begder shall survive the payment
in full of all other Obligations, termination of@tBorrowers' rights to borrow hereunder, and déoevents and conditions whatever. In
addition, all obligations of each Lender to makgmants to or indemnify the Agent shall survive fayment in full by the Borrowers of all
Obligations, termination of the Borrowers' rightshtorrow hereunder, and all other events or camutwhatever.

10.10. Counterparts. This Agreement may be exedntady number of counterparts and by the diffepanties hereto on separate
counterparts each of which, when so executed, bealeemed an original, but all such counterp&il sonstitute but one and the same
instrument.

10.11. Limitation on Payments. The parties henetenid to conform to all applicable Laws in effewrh time to time limiting the maximum
rate of interest that may be charged or collecdedordingly, notwithstanding any other provisiorréwef or of any other Loan Document, the
Borrowers shall not be required to make any payrteeat for the account of any Lender, and each kestiall refund any payment made by
the Borrowers, to the extent that such requireroestich failure to refund would violate or confligith nonwaivable provisions of applicable
Laws limiting the maximum amount of interest whiolay be charged or collected by such Lender.

10.12. Set-Off. The Borrowers hereby agree thatedullest extent permitted by law, if any Obliga of any Borrower shall be due and
payable (by acceleration or otherwise), each LesHall have the right, without notice to such Bareo, to set-off against and to appropriate
and apply to the Obligation any indebtedness, lltstor obligation of any nature owing to such Bowser by such Lender, including but not
limited to all deposits (whether time or demandagal or special, provisionally credited or finadisedited, whether or not evidenced by a
certificate of deposit) now or hereafter maintaibgdsuch Borrower with such Lender. Such right lsbalabsolute and unconditional in all
circumstances and, without limitation, shall exigtether or not such Lender or any other Person khaé given notice or made any demand
to such Borrower or any other Person, whether susébtedness, obligation or liability owed to
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such Borrower is contingent, absolute, maturednonatured, and regardless of the existence or adgaiany collateral, guaranty or any
other security, right or remedy available to anyder or any other Person. The Borrowers herebyeated, to the fullest extent permitted by
law, any Participant and any branch, subsidiargffiliate of any Lender or any Participant shalVbdahe same rights of set-off as a Lender as
provided in this Section (regardless of whethehd®articipant, branch, subsidiary or affiliate wbotherwise be deemed in privity with or a
direct creditor of such Borrower). The rights piedl by this Section are in addition to all othghts of set-off and banker's lien and all other
rights and remedies which any Lender (or any swatiddant, branch, subsidiary or affiliate) mapetwise have under this Agreement, any
other Loan Document, at law or in equity, or otheeyand nothing in this Agreement or any Loan Doeent shall be deemed a waiver or
prohibition of or restriction on the rights of s&f-or bankers' lien of any such Person.

10.13. Sharing of Collections. The Lenders heraprg@among themselves that if any Lender shalive¢by voluntary payment, realization
upon security, set-off or from any other source) amount on account of the Loans, interest thereoany other Obligation contemplated by
this Agreement or the other Loan Documents to beeny the Borrowers Pro Rata to all Lenders intgrgaroportion than any such amount
received by any other Lender, then the Lender vetgisuch proportionately greater payment shalifywetach other Lender and the Agent of
such receipt, and equitable adjustment will be niadke manner stated in this Section so thatffecg all such excess amounts will be
shared Pro Rata among all of the Lenders. The lramdeiving such excess amount shall purchase fwhghall be deemed to have done
simultaneously upon the receipt of such excess athéar cash from the other Lenders a participatiothe applicable Obligations owed to
such other Lenders in such amount as shall rasaltRro Rata sharing by all Lenders of such exasssunt (and to such extent the receiving
Lender shall be a Participant). If all or any pamtof such excess amount is thereafter recoveoad fine Lender making such purchase, such
purchase shall be rescinded and the purchaserpst@ed to the extent of such recovery, togethtr wterest or other amounts, if any,
required by Law to be paid by the Lender makinchguerchase. The Borrowers hereby consent to anfificotine foregoing arrangements.
Each Participant shall be bound by this Sectiofulhsas if it were a Lender hereunder.

10.14. Successors and Assigns; ParticipationsgAssents.

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

(b) Participations. Any Lender may, in the ordinaourse of its commercial banking business and¢@om@ance with applicable Law, at any
time sell participations to one or more commerbaiks or other Persons (each a "Participant”)liorad portion of its rights and obligations
under this Agreement and the other Loan Documémttufling, without limitation, all or a portion @ Commitments and the Loans owing
such Lender and any Note held by such Lender);igealy that
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(i) any such Lender's obligations under this Agreetand the other Loan Documents shall remain urgsth
(i) such Lender shall remain solely responsibléhi other parties hereto for the performance of abligations,

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

(iv) such Participant shall be bound by the prarisiof Section 10.13 hereof, and the Lender sedlirdn participation shall obtain from such
Participant a written confirmation of its agreemenbe so bound,

(v) no Participant (unless such Participant is fliliade of such Lender, or is itself a Lender) Bl entitled to require such Lender to take or
refrain from taking action under this Agreementinder any other Loan Document, except that sucldéremay agree with such Participant
that such Lender will not, without such Participsigbnsent, take action of the type described lisactions (a), (b), (c), (d) or (e) of Section
10.03 hereof; notwithstanding the foregoing, inevent shall any participation by any Lender hawedtiect of releasing such Lenders from
its obligations hereunder, and

(vi) no Participant shall be a Borrower or an Affie of any Borrower.

The Borrowers agree that any such Participant dleadintitled to the benefits of Sections 2.10, 24@ 10.06 with respect to its participation
in the Commitments and the Loans outstanding fiiame to time but only to the extent such Participaugtains such losses; provided, that no
such Participant shall be entitled to receive amatpr amount pursuant to such Sections thandheferor Lender would have been entitle
receive in respect of the amount of the particgratransferred to such Participant had no suctsteamccurred; provided, further, that any
such Participant, as a condition precedent to vawethe benefits of Sections 2.10, 2.12 and 1086l agree in writing to indemnify the
Borrowers and hold them harmless as against anplaothims or demands by or liabilities to thensgeror Lender or Lenders or any other
Person for an amount which in whole or in part digtés, but only to the extent of such duplicatitve, amount or amounts to be paid to such
Participant under this Section.

(c) Assignments. Any Lender may, in the ordinaryrse of its commercial banking business and in@a@e with applicable Law, at any
time assign all or a portion of its rights and ghtions under this Agreement and the other Loarubents (including, without limitation, all
or any portion of its Commitments and Loans owimguch Lender and any Note held by such Lendeahyo_ender, any affiliate of any
Lender or to one or more additional commercial Isamkother Persons (each a "Purchasing Lendedyjged, that

(i) any such assignment to a Purchasing LenderhwiBiaot a Lender shall be made only with the cohe&Curtiss-Wright if no Event of
Default has occurred and is continuing (which cah#ferequired shall not be unreasonably withhetd® Issuing Banks and the Agent,
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(i) if a Lender makes such an assignment of lkas @ll of its then remaining rights and obligatiamder this Agreement and the other Loan
Documents, such transferor Lender shall retaiey afich assignment, a minimum principal amounto®®0,000 of the Revolving Credit
Commitments and Revolving Credit Extensions of @rad Swing Line Extensions of Credit then outdiag, and such assignment shall be
in a minimum aggregate principal amount of $5,000,06f the Revolving Credit Commitments and Revaj\@redit Extensions of Credit and
Swing Line Extensions of Credit then outstanding,

(iii) each such assignment shall be of a constard,not a varying, percentage of each applicabtar@itment of the transferor Lender and of
all of the transferor Lender's rights and obligasiainder this Agreement and the other Loan Docusnant

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

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

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

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

On or prior to the Transfer Effective Date spedcifie an Transfer Supplement, the Borrowers, at #ngiense, shall execute and deliver to the
Agent (for delivery to the Purchasing Lender) neatd$ evidencing such Purchasing Lender's assigopurments or Loans and (for
delivery to the transferor Lender) replacement NMatethe principal amount of the Loans or Committeertained by the transferor Lender
(such Notes to be in exchange for, but not in paytro& those Notes then held by such transferodeen Each such Note shall be dated the
date and be substantially in the form of the predsor Note. The Agent shall mark the predecesstasNexchanged" and deliver them to the
applicable Borrower. Accrued interest and accress Shall be paid to the Purchasing Lender ataiime sime or times provided in the
predecessor Notes and this Agreement. Notwithstgnaliything to the contrary set forth above, anydes
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may (without requesting the consent of any Borroarehe Agent) pledge its Loans to a Federal ResBank in support of borrowings made
by such Lender from such Federal Reserve Bank.

(d) Register. The Agent shall maintain at its affaccopy of each Transfer Supplement deliveretidnd a register (the "Register") for the
recordation of the names and addresses of the tendd the Commitments of, and principal amourhefLoans owing to, each Lender fr
time to time. The entries in the Register shaltbeclusive absent manifest error and the BorrovtkesAgent and the Lenders may treat each
person whose name is recorded in the Registet.ander hereunder for all purposes of the Agreemiérg. Register shall be available for
inspection by the Borrowers or any Lender at amgoeable time and from time to time upon reasonatite notice.

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

10.15. Governing Law; Submission to Jurisdictiomitation of Liability.

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

(b) Certain Waivers. EACH BORROWER, THE AGENT ANIAEH LENDER HEREBY IRREVOCABLY AND UNCONDITIONALLY:

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

IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDITON SITTING IN THE CITY AND COUNTY OF NEW YORK,
NEW YORK, SUBMITS TO THE JURISDICTION OF SUCH COURBTAND TO THE FULLEST EXTENT PERMITTED BY LAW
AGREES THAT IT WILL NOT BRING ANY RELATED LITIGATION IN ANY OTHER FORUM,;

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

(iii) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, AT THE ADDRESS FOR NOTICES DESCRIBE{
SECTION

10.05 HEREOF, AND CONSENTS AND AGREES THAT SUCH SHRE SHALL CONSTITUTE IN EVERY RESPECT VALID AND
EFFECTIVE SERVICE (BUT NOTHING HEREIN SHALL AFFECTHE VALIDITY OR EFFECTIVENESS OF PROCESS SERVED IN
ANY OTHER MANNER PERMITTED BY LAW); AND

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

(c) Appointment of Curtiss-Wright as Process Ag&{tADDITION TO THE

CONSENT TO SERVICE SET FORTH IN CLAUSE (b) HEREGYNY SUBSIDIARY THAT IS NOT A SUBSIDIARY THAT IS
ORGANIZED UNDER THE LAWS OF ANY STATE OF THE UNITEBTATES OR THE DISTRICT OF COLUMBIA THAT BECOMES
A BORROWER HEREUNDER (INCLUDING CURTISS-WRIGHT ANTIRBSTECHNIK GMBH ("CURTISS-WRIGHT GMBH"))
HEREBY IRREVOCABLY AND UNCONDITIONALLY APPOINTS CURISS-WRIGHT AS ITS AGENT TO RECEIVE, ON BEHALF
OF ITSELF AND ON BEHALF OF ITS PROPERTY, SERVICE @OPIES OF THE SUMMONS AND COMPLAINT AND ANY OTHE
PROCESS WHICH MAY BE SERVED IN ANY SUCH ACTION ORR®CEEDING, AND CURTISS-WRIGHT HEREBY
IRREVOCABLY AND UNCONDITIONALLY ACCEPTS SUCH APPOINMENT. SUCH SERVICE MAY BE MADE BY MAILING OR
DELIVERING A COPY OF SUCH PROCESS TO SUCH SUBSIDMARN CARE OF CURTISS-WRIGHT AT ITS ADDRESS FOR
NOTICES AS SET FORTH IN SECTION 10.05, AND SUCH S8IBIARY HEREBY IRREVOCABLY AUTHORIZES AND DIRECTS
CURTISS-WRIGHT TO ACCEPT SUCH SERVICE ON ITS BEHALF

10.16. Confidentiality. Each party hereto agredsetep confidential any information concerning thisibess and financial activities of the
other party hereto obtained in connection with &gseement except information which (a) is lawflliythe public domain, (b) is obtained
from a third party who is not bound by an obligataf confidentiality with respect to such inforn@atj (c) is required to be disclosed to any
Governmental Authority having jurisdiction over Bueerson but only to the extent of such requirepan(id) is disclosed by the Agent or :
Lender in accordance with Section 10.14 hereof.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Agreement as of 1
date first above written.

ATTEST: CURTISS-WRI GHT CORPORATION
By By
Title: Gary J. B enschip
Treasurer

[Corporate Seal]
Address for Notices:
1200 Wall S treet West
Suite 501
Lyndhurst, NJ 07071
Attn: Gary J. Benschip

Treas urer

Telephone: 201-896-8439
Telecopier: 201-438-5680

ATTEST: CURTISS-WRI GHT FLIGHT SYSTEMS, INC.

By By

Title: Gary J. Benschip
Treasure r

[Corporate Seal]
Address for Notices:
1200 Wall S treet West
Suite 501
Lyndhurst, NJ 07071
Attn: Gary J. Benschip

Treas urer

Telephone: 201-896-8439

Telecopier:

201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST:

By

CURTISS-WRI

By

Title:

[Corporate Seal]

ATTEST:

By

Gary J. B
Treasurer

Address for
1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas
Telephone:
Telecopier:

METAL IMPRO

By

Title:

[Corporate Seal]

Gary J. B
Treasurer

Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT FLOW CONTROL CORPORATION

enschip

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680

VEMENT COMPANY, INC.

enschip

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST: CURTISS-WRI GHT FLOW CONTROL SERVICE
CORPORATION

By By
Title: Gary J. B enschip
Treasurer

[Corporate Seal]
Address for Notices:
1200 Wall S treet West
Suite 501
Lyndhurst, NJ 07071
Attn: Gary J. Benschip

Treas urer

Telephone: 201-896-8439
Telecopier: 201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST: CURTISS-WRI

By By

Title: George J.
Manager
[Corporate Seal]
Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT ANTRIEBSTECHNIK GmbH

Yohrling

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680
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THE BANK OF NOVA SCOTIA, as Agent,
Issuing Bank and Lender

By
Initial Revolving Credit Committed Amount: $20,4000.00
Commitment Percentage: 15.1111111111%

Address for Notices:

One Liberty Plaza
New York, NY 10006

Attn:

Telephone:
Telecopier:

with a copy to:

600 Peachtree Street NE
Suite 2700
Atlanta, GA 30308

Attn:

Telephone:
Telecopier:

[SIGNATURE PAGE TO CREDIT AGREEMENT]



FLEET NATIONAL BANK, as Syndication Agent and Lerrde

By
Russ Lopinto Senior Vice President

Initial Revolving Credit Committed Amount: $19,2000.00
Commitment Percentage: 14.2222222222%
Address for Notices:

750 Walnut Ave
Cranford, NJ

Attn: Russ Lopinto

Telephone: 908-709-6688
Telecopier: 908-709-6055

[SIGNATURE PAGE TO CREDIT AGREEMENT]



SUN TRUST BANK, as Documentation Agent and Lender

By
Karen Copeland Vice President

Initial Revolving Credit Committed Amount: $19,2000.00
Commitment Percentage: 14.2222222222%
Address for Notices:

711 Fifth Avenue, 16th Floor
New York, NY 10022

Attn: Armen Karozichian

Telephone: 212-583-2604
Telecopier: 212-371-7342

[SIGNATURE PAGE TO CREDIT AGREEMENT]



PNC BANK, NATIONAL ASSOCIATION,
as Lender

By
Paul E. Kelleman Vice President
Initial Revolving Credit Committed Amount: $15,0000.00
Commitment Percentage: 11.1111111111%
Address for Notices:

One Garret Mountain PI
W Paterson, NJ 07424

Attn: Paul E. Kelleman

Telephone: 973-881-5188
Telecopier: 973-881-5288

[SIGNATURE PAGE TO CREDIT AGREEMENT]



THE BANK OF NEW YORK, as Lender
By
Thomas J. Sweeney Vice President
Initial Revolving Credit Committed Amount: $15,0000.00
Commitment Percentage: 11.1111111111%

Address for Notices:

385 Rifle Camp Rd.
W. Paterson, NJ 07424

Attn: Thomas J. Sweeney

Telephone: 973-357-7753
Telecopier: 973-357-7705

[SIGNATURE PAGE TO CREDIT AGREEMENT]



MELLON BANK, N. A., as Lender

By
J. Wade Bell Vice President

Initial Revolving Credit Committed Amount: $15,0000.00
Commitment Percentage: 11.1111111111%
Address for Notices:

1735 Market St., 4th Floor
Philadelphia, PA 19103

Attn: J. Wade Bell

Telephone: 215-553-3875
Telecopier: 215-553-4899

[SIGNATURE PAGE TO CREDIT AGREEMENT]



JPMORGAN CHASE BANK, as Lender
By
Initial Revolving Credit Committed Amount: $15,0000.00
Commitment Percentage: 11.1111111111%

Address for Notices:

[]

Attn:
Telephone:
Telecopier:

with a copy to:
[]

Attn:
Telephone:
Telecopier:

[SIGNATURE PAGE TO CREDIT AGREEMENT]



Anthony V. Pantina Vice President

CITIBANK, N.A., as Lender

By

Initial Revolving Credit Committed Amount: $16,2000.00

Commitment Percentage: 12%

Address for Notices:

666 Fifth Avenue, 3rd Floor
New York, NY 10103

Attn: Anthony V. Pantina

Telephone: 212-830-4956
Telecopier: 212-830-4905

[SIGNATURE PAGE TO CREDIT AGREEMENT]



BRITISH POUNDS STERLING

DIRECT CHAPS

CANADIAN DOLLARS

EUROS

SWISS FRANCS

DANISH KRONE

&/Or

SCHEDULE |
OTHER CURRENCIES

Scotiabank Europe Plc
CHAPS Sort Code: 40-54-12

HSBC Plc
International Division, 27-
Sort Code: 40-05-15
Swift Code: MIDLGB22
For A/C of: Scotiabank Euro
Account No: 37862536

The Bank Of Nova Scotia
International Banking Divis

Swift Code: NOSCCATT

For A/C of: Scotiabank Euro

Account No: 1257-17

HSBC Plc
International Division, 27-
Swift Code: MIDLGB22
For A/C of: Scotiabank Euro
Account No: 37860364

Union Banque Suisse AG
Zurich, Switzerland.

Swift Code: UBSWCHZH80A

For A/C of: Scotiabank Euro
Account No: 0230-40954.05D

Unibank A/S
Copenhagen, Denmark
Swift Code: UNIBDKKK

For A/C of: Scotiabank Euro
Account No: 5000015115

32 Poultry, London

pe Plc

ion, Toronto, Canada

pe Plc

32 Poultry, London

pe Plc

pe Plc, London

pe Plc, London



SWEDISH KRONA Swedbank
Stockholm
Swift Code: SWEDSESS
For A/C of: Scotiabank Euro pe Plc, London
Account No: 16956



SHORT TERM CREDIT AGREEMENT
dated as of May 13, 2002
among

CURTISS-WRIGHT CORPORATION

and
THE SUBSIDIARY BORROWERS PARTIES HERETO FROM TIME T O TIME,
as Borrowers,
THE LENDERS PARTIES HERETO FROM TIME TO TIME

and

THE BANK OF NOVA SCOTIA,
as Agent

FLEET NATIONAL BANK,
as Syndication Agent

SUNTRUST BANK,
as Documentation Agent

and

THE BANK OF NOVA SCOTIA,
as Lead Arranger.
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SHORT TERM CREDIT AGREEMENT

THIS SHORT TERM CREDIT AGREEMENT (this "Agreementfated as of May 13, 2002, by and among CURTISISGYH
CORPORATION, a Delaware corporation ("Curtiss-Witighthe Subsidiary Borrowers (as defined belowtyaereto from time to time
(collectively with Curtiss-Wright, the "Borrowersind each individually a "Borrower"), the lendesstp hereto from time to time (the
"Lenders", as defined further below), FLEET NATIONBANK, as syndication agent for the Lenders (iclsgapacity, the "Syndication
Agent"), SUNTRUST BANK, as documentation agenttfa Lenders (in such capacity, the "DocumentatigeriA") and THE BANK OF
NOVA SCOTIA, as agent for the Lenders (in such c#tgatogether with its successors in such capattity "Agent”).

WHEREAS, the Borrowers have requested the Agentlamdtlenders to enter into this Agreement and ekteadit as herein provided;

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

ARTICLE |
DEFINITIONS; CONSTRUCTION

1.01. Certain Definitions. In addition to other wsrand terms defined elsewhere in this Agreemenisad herein the following words and
terms shall have the following meanings, respeltiuenless the context hereof otherwise clearlyuness:

"Affected Lender" shall have the meaning set fantBection 2.04(e) hereof.

"Affiliate" of Curtiss-Wright or any of its Subsidiies shall mean any Person which directly or gxtly controls or is controlled by or is
under common control with Curtiss-Wright or suclbSidiary, as the case may be. For purposes oéléfisition "control” (including, with
correlative meanings, the terms "controlled by" &mder common control with") means the possessloactly or indirectly, of the power to
direct or cause the direction of management paljcighether through ownership of voting securitiebycontract or otherwise.

"Anniversary Date" shall mean each May 13 durirgytdrm of this Agreement.
"Applicable Funding Rate" shall have the meanintgaeh in Section 2.10(b) hereof.

"Applicable Location" shall mean (i) except as pdad in clause (ii), the Federal Reserve Bank affNerk, ABA# 026002532 for further
credit to The Bank of Nova Scotia, New York Agen&gcount #2835-17, Attention: Doina Levarda, Reffiee2 CurtissA/right, and (ii) in the
case of payments denominated in an Other Curréneygppropriate account and location set forth @drme8ule | hereto, or in either case, such
other location or account designated from timerteetby notice from the Agent to the Borrowers amel tenders.

"Applicable Margin" shall have the meaning setlidrt Section 2.04(b) herec



"Assured Obligation" shall have the meaning sethfar the definition of "Guaranty Equivalent" inigiSection 1.01.

"Available" means, in respect of any Other Curreanygl any Lender, that such Other Currency is,eatalevant time, (a) readily available to
such Lender as deposits in the London or otheriggge interbank market in the relevant amountfandhe relevant term, (b) is freely
convertible into Dollars and (c) is freely transfiele for the purposes of this Agreement, but itwithstanding that each of the foregoing tests
is satisfied:

(&) such Other Currency is, under the then cutegslation or regulations of the country issuingts Other Currency (or under the policy of
the central bank of such country) or of the BanEn§land or the F.R.S. Board, not permitted to $edufor the purposes of this Agreemen

(b) there is no, or only insignificant, investomakend for the making of advances having an intgresbd equivalent to that for the LIBO R:
Portion denominated in an Other Currency which e@®er has requested be made; or

(c) there are policy or other reasons which makadtesirable or impractical for a Lender to mak&eaolving Credit Loan denominated in
such Other Currency available as determined by kealder in its reasonable discretion;

then such Other Currency may be treated by anydressinot being Available.
"Base Rate" shall have the meaning set forth ini@e2.04(a)(i) hereof.
"Base Rate Option" shall have the meaning set farection 2.04(a) hereof.

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

"Borrower" or "Borrowers" shall have the meaningfeeth in the preamble.

"Business Day" shall mean any day other than ar@ayy Sunday, public holiday under the laws of $it@te of New York or other day on
which banking institutions are authorized or oliéghto close in the city in which the Agent's Odfis located.

"Change of Control" shall mean that any Persorroujg of Persons (as used in Sections 13 and I#edExchange Act, and the rules and
regulations thereunder) shall have become the lméalefwner (as defined in Rules 13d-3 and 13ddmprigated by the SEC) under the
Exchange Act) of either (i) 50% or more of the camebl voting power of all the outstanding votinguggties of Curtiss-Wright or (ii) the
voting power to elect a majority of the board afdtors of Curtiss-Wright.

"Closing Date" shall mean the date of this Agreetmen



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

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

"Commitment Percentage" of a Lender at any timd si@an the Commitment Percentage for such Lenelgfosth below its name on the
signature page hereof, as such percentage mayjuseatipursuant to Section 2.01(e) and

Section 2.14 hereof, and subject to transfer tdherd_ender as provided in

Section 8.14 hereof.

"Consolidated EBIT" shall mean, with respect tot3grWright and its consolidated Subsidiaries, @aled for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated Net Income, plus

(b) Consolidated Interest Expense, plus (c) codatdd foreign, federal and state income tax expefsesuch period, plus (d) extraordinary
losses for such period, minus (e) extraordinarpgér such period.

"Consolidated EBITDA" shall mean, with respect tortiss-Wright and its consolidated Subsidiariesgdated for each fiscal quarter then
ending, and the immediately preceding three figoalrters (determined on a consolidated basis aaddordance with GAAP), the sum of (a)
Consolidated EBIT, plus (b) depreciation and amation of assets for such period (if subtractedhfemarnings in calculating the same).

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

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

"Corresponding Source of Funds" shall mean, irctkse of any Funding Segment of the LIBO Rate Purtize proceeds of hypothetical
receipts by a Notional LIBO Rate Funding Officebgra Lender through a Notional LIBO Rate Fundindi€afof one or more Dollar deposits
in the interbank eurodollar market at the beginmihthe LIBO Rate Funding Period correspondinguchsFunding Segment having
maturities approximately equal to such LIBO Rateding Period and in an aggregate amount approxiynatgial to such Lender's Pro Rata
share of such Funding Segment.

"Curtiss-Wright Guaranty" shall have the meaningfegh in Section 4.01(n) hereof.
"Debt Instrument” shall have the meaning set fortBection 6.01(e) hereof.
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"Deemed Debt" shall mean the amount of indebtedimessred by Curtiss-Wright and its consolidated&diaries and any special purpose
corporation or trust which is an Affiliate of Cie$-Wright or any of its Subsidiaries in connectigth any accounts receivable or inventory
financing facility whether or not shown on the rada sheet of Curtiss-Wright or such Subsidiarycicoadance with GAAP to the extent not
included in the definition of Indebtedness. Forgmses of determining the amount of Deemed Debtriiadby any Person in connection with
any accounts receivable or inventory financinggeantion, the amount of all contingent obligatiohswch Person shall be included as well as
non-recourse indebtedness incurred in connectitimsuich transaction. Deemed Debt shall not inchpirating leases.

"Deemed Guarantor" shall have the meaning set forthe definition of "Guaranty Equivalent” in tHgection 1.01.
"Deemed Obligor" shall have the meaning set fartthe definition of "Guaranty Equivalent” in this@ion 1.01.
"Documentation Agent" shall have the meaning sehfm the preamble.

"Dollar," "Dollars" and the symbol "$" shall meaawful money of the United States of America.

"Dollar Equivalent Amount" of any Revolving Crediban shall mean (a) with respect to a Revolvingd@ieoan denominated in an Other
Currency, an amount equal to the amount of Dotlaais the amount of such Other Currency (equal égotimcipal amount of such Revolving
Credit Loan) could purchase at 12:00

p.m., noon, New York time, on the date of deterriidma based upon the quoted spot rates of the Agémthich its applicable branch or
office offers to exchange Dollars for such curreircthe foreign exchange market and (b) with respeea Revolving Credit Loan
denominated in US Currency, an amount in Dollarsaétp the principal amount of such Revolving Crédian.

"Euro" and "Euros" shall mean the lawful currenéyh® participating member states of the EuropeaioitJthat adopt a single currency in
accordance with the Treaty establishing the Eunog@@mmunities, as amended by the Treaty on Europeam.

"Event of Default" shall mean any of the Event®efault described in
Section 6.01 hereof.

"Exchange Act" shall mean the Securities Exchangeof1934, as amended.

"Expiration Date" shall mean May 9, 2003, or suatied date to which the Expiration Date may be edédrpursuant to Section 2.14 hereof.
Notwithstanding the foregoing, no Lender's Committrghall ever have a remaining term of more thah®&8ys, and if for any reason t

Agent receives the consent of any Lender to ameida of the Expiration Date pursuant to Sectidlhereof more than 364 days before the
requested new Expiration Date, such consent of keoler shall be considered absolutely revocaldemno manner binding on such Len
until such date that is 364 days prior to such ested new Expiration Date.
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"Existing Lenders" shall have the meaning set fartthe definition of the Original Credit Agreement
"Extension Request" shall have the meaning sét farSection 2.14 hereof.

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

"Fairfield Property" shall mean the real propedydted at 300 Fairfield Road, Fairfield, New Jer@é@04.

"Federal Funds Effective Rate" for any day shalamthe rate per annum (rounded upward to the rteBf30 of 1%) determined by the
Agent (which determination shall be conclusive albseanifest error) to be the rate per annum annediby the Federal Reserve Bank of
New York (or any successor) on such day as beiagvisighted average of the rates on overnight Feflerds transactions arranged

Federal funds brokers on the previous trading daysomputed and announced by such Federal Resanke(8 any successor) in
substantially the same manner as such Federal\ReBank computes and announces the weighted avitnaders to as the "Federal Funds
Effective Rate" as of the date of this Agreementyjaled, that if such Federal Reserve Bank (osutscessor) does not announce such rate on
any day, the "Federal Funds Effective Rate" fohstay shall be the Federal Funds Effective Ratéhi@last day on which such rate was
announced.

"F.R.S. Board" means the Board of Governors ofRtbderal Reserve System or any successor thereto.
"Funding Breakage Date" shall have the meanindpstt in Section 2.10(b) hereof.

"Funding Breakage Indemnity" shall have the measgigforth in Section 2.10(b) hereof.

"Funding Periods" shall have the meaning set fiortBection 2.04(c) hereof.

"Funding Segment" of the LIBO Rate Portion of thevBlving Credit Loans at any time shall mean th@eprincipal amount of such Porti
to which at the time in question there is applieadblparticular Funding Period beginning on a paldicday and ending on a particular day.
(By definition, each such Portion is at all timesrposed of an integral number of discrete Fundiegn®nts and the sum of the principal
amounts of all Funding Segments of any such Pogiany time equals the principal amount of sucti®oat such time.)

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

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

"Guaranty Equivalent": A Person (the "Deemed Guardpshall be deemed to be subject to a Guaragtyuvalent in respect of any
indebtedness, obligation or liability (the "Assui@dligation") of another Person (the "Deemed Oblipié the Deemed Guarantor
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directly or indirectly guarantees, becomes suretydndorses, assumes, agrees to indemnify the &kerligor against, or otherwise agrees,
becomes or remains liable (contingently or othegvfsr, such Assured Obligation. Without limitatjianGuaranty Equivalent shall be deel

to exist if a Deemed Guarantor agrees, becomesnaains liable (contingently or otherwise), direaityindirectly: (a) to purchase or assume,
or to supply funds for the payment, purchase asfsa&tion of, an Assured Obligation, (b) to makeg &ran, advance, capital contribution or
other investment in, or to purchase or lease aagety or services from, a Deemed Obligor (i) tantan the solvency of the Deemed
Obligor, (ii) to enable the Deemed Obligor to maey other financial condition, (iii) to enable theemed Obligor to satisfy any Assured
Obligation or to make any Stock Payment or anyrgplagment, or (iv) to assure the holder of suchuked Obligation against loss, (c) to
purchase or lease property or services from theriedeObligor regardless of the nondelivery of olufa to furnish of such property or
services, or (d) in respect of any other transadtie effect of which is to assure the paymentesfqmance (or payment of damages or other
remedy in the event of nonpayment or nonperformaotany Assured Obligation.

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

"Indebtedness" of a Person, at a particular dat| mean, without duplication, the following: @) indebtedness of such Person for
borrowed money or for the deferred purchase priggaperty; (b) the face amount of all letters cddit (other than standby letters of credit
issued for the account of such Person in connegtitinbids on proposed contracts by such Persengis for the account of such Person and,
without duplication, all drafts drawn under alltéss of credit (including standby letters of crgdit) all liabilities secured by any Lien (other
than Permitted Liens permitted under clause (Hhefdefinition thereof) on any property owned bgls®erson, to the extent attributable to
such Person's interest in such property, even thduwas not assumed or become liable for the paythereof; (d) all Assured Obligations
others as to which such Person is the Deemed Goamamder a Guaranty Equivalent; and (e) leasegatitins of such Person which have
been, or which in accordance with GAAP should lagjtalized.

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

"Judgment Amount" shall have the meaning set fortBection 6.03 hereof.

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

"Lender" shall mean any of the Lenders listed andignature pages hereof, subject to the provisibSection 8.14 hereof pertaining to
Persons becoming or ceasing to be Lenders.

"Leverage Ratio" shall mean, with respect to CaeMigight and its consolidated Subsidiaries for aisgdi period, the ratio of (a) Indebtedr
of Curtiss-Wright and its consolidated Subsidiapks any Deemed Debt plus any Synthetic Leaseg@iidins, to (b) Consolidated EBITDA
plus, in the event of any acquisition by Curtissiylt, with respect to
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the acquired company and without duplication, tlma ®f (i) the net earnings (or loss), plus (ii)eirgst expense for such period, plus (iii)
consolidated federal and state income tax expdnsssich period, plus (iv) depreciation and amaititn of assets for such period (if
subtracted from earnings in calculating the saple)k (v) extraordinary losses for such period, meitu) extraordinary gains for such period,
with all of the foregoing amounts to be calculdfdthe fiscal period then ending, and the immedyapreceding three fiscal quarters
(determined on a consolidated basis in accordaiitbeGAAP).

"LIBO Rate" shall have the meaning set forth inter2.04(a)(ii) hereof.
"LIBO Rate Option" shall have the meaning set fantisection 2.04(a)(ii) hereof.

"LIBO Rate Portion" of any Revolving Credit LoanRevolving Credit Loans shall mean at any timepbdion, including the whole, of such
Revolving Credit Loan or Revolving Credit Loans tieg interest at any time under the LIBO Rate Optio at a rate calculated by reference
to the LIBO Rate under

Section 2.09(c)(i) hereof. If no Revolving Credddn or Revolving Credit Loans is specified, "LIB@tR Portion" shall refer to the LIBO
Rate Portion of all Revolving Credit Loans outstagcat such time.

"LIBO Rate Reserve Percentage" shall have the mgasgt forth in Section 2.04(a)(iii) hereof.

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

"Loan" shall mean any Revolving Credit Loan by adler to any Borrower under this Agreement, and tis8ahall mean all Revolving
Credit Loans made by the Lenders under this Agreéme

"Loan Documents" shall mean this Agreement, theeBlathe Curtiss-Wright Guaranty, the Subsidiaryr@niges, the Transfer Supplements
and the Rate Protection Agreements, and all otlpgreanents and instruments extending, renewingaefing or refunding any indebtedne
obligation or liability arising under any of therémoing, in each case as the same may be amendddienl or supplemented from time to
time hereafter.

"London Business Day" shall mean any day in whiehlithg in deposits in Dollars is carried on by antgbong banks in the London interbank
market and which is a Business Day.

"Long Term Commitments" shall mean the aggregat/tiRiing Credit Commitments" of the "Lenders" (eashdefined in the Long Term
Credit Agreement) under the Long Term Credit Agrertn

"Long Term Credit Agreement” shall mean that certaiedit Agreement dated the date hereof, by armhgrthe Borrowers party thereto, the
Lenders named therein, the Issuing Banks refeadlerein and Scotia Capital, as the Agent, as dptkn
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"Loss" shall have the meaning set forth in Sec8d)8 hereof.

"Material Adverse Effect" shall mean (a) a mateaidverse effect on the business, assets, operatiomgdition (financial or otherwise) or
prospects of Curtiss-Wright and its Subsidiarié®teas a whole or (b) a material adverse effe¢herability of Curtiss-Wright and its
Subsidiaries taken as a whole to perform or comjitly any of the terms and conditions of any Loarcioent.

"Maturity Date" shall mean the date which is onaryafter the Expiration Date.
"National Currency Unit" shall have the meaningfeeth in Section 2.15 hereof.
"Nonextending Lender" shall have the meaning sghfim Section 2.14 hereof.
"Non-Participant State" shall have the meaninga#h in Section 2.15 hereof.

"Note" or "Notes" shall mean the Revolving Creditbk of the Borrowers executed and delivered uthdeAgreement, together with all
modifications, amendments, extensions, renewdigarecings or refundings of any thereof in wholepart.

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

"Obligations" shall mean all indebtedness, obligagiand liabilities of any Borrower to any Lendethe Agent from time to time arising
under or in connection with or related to or evickh by this Agreement or any other Loan Document,al extensions, renewals or
refinancings thereof, whether such indebtednedigadions or liabilities are direct or indirecthatrwise secured or unsecured, joint or sev
absolute or contingent, due or to become due, vehétin payment or performance, now existing or heg arising. Without limitation of the
foregoing, such indebtedness, obligations andliiesi include the principal amount of Loans, aextdut unpaid interest, unpaid fees,
indemnities or expenses under or in connection thithAgreement or any other Loan Document, anéxinsions, renewals and
refinancings thereof, whether or not such Loansweade in compliance with the terms and conditafrthis Agreement or in excess of the
obligation of the Lenders to lend. The Obligatishsll remain Obligations notwithstanding any assignt or transfer or any subsequent
assignment or transfer of any of the Obligationary interest therein.

"Office," when used in connection with the Agertal mean its office located at One Liberty Plddaw York, NY 10006, or at such other
office or offices of the Agent or any branch, sdleiy or affiliate thereof as may be designatediiting from time to time by the Agent to
the Borrowers.

"Option" shall mean the Base Rate Option or theQ IBate Option, as the case may be.

"Original Credit Agreements" shall mean (i) thattaen Credit Agreement, dated as of December 299,18mong Curtiss-Wright, each of the
financial institutions party thereto as lender (tExisting Lenders"), Mellon Bank, N.A., as ag€fte Bank of Nova Scotia, as syndication
agent, and PNC Bank, N.A., as documentation agetie€tively, the "Existing
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Agents") (as amended, supplemented, amended amateckand otherwise modified from time to time) @ifjcthat certain Short Term Credit
Agreement, dated as of December 20, 1999, amontis&W/right, the Existing Lenders and the Existikgents (as amended by Amendment
No. 1 thereto dated as of December 19, 2000, Amentiido. 2 thereto dated as of December 14, 20@Llasmmended, supplement
amended and restated and otherwise modified frora to time.

"Original Due Date" shall have the meaning setfantSection 6.03 hereof.

"Other Currency"” shall mean Canadian Dollars, BitPounds, Swiss Francs, Danish Krone, Swedish&i®uaros and any freely available
currency that is freely transferable and freelywvastible into Dollars and requested by any Borroaed acceptable to all of the Lenders and
to the Agent.

"Participants” shall have the meaning set fortBéction 8.14(b) hereof.

"Permitted Liens" shall mean (a) Liens arising frtares, assessments, charges, levies or claimarthaot yet due or that remain payable
without penalty, (b) deposits or pledges of casbetture workmen's compensation, unemployment insarald age benefits or other social
security obligations, or in connection with or &xare the performance of bids, tenders, trade @cistor leases, or to secure statutory
obligations, or stay, surety or appeal bonds, beopledges or deposits of cash of like natureadind the ordinary course of business, (c)
Liens permitted by Section 7.02(b) of the Long T&nadit Agreement, (d) Liens in favor of each af #hgent and the Lenders,

(e) Liens to secure Indebtedness existing on thettereof, (f) with respect to the Fairfield Prapempediments to marketability arising by
reason of the New Jersey Industrial Site Recovety @) easements, rights of way and other excagtio title which do not materially affect
any Borrower's right of enjoyment of its propertiéy Liens in favor of customers for amounts paiéiny Borrower or any Subsidiary of any
Borrower as progress payments, (i) Liens to secarerecourse Indebtedness, subject to the restrxet forth in

Section 7.01 and Section 7.03 of the Long Term iCAsgteement, (j) Liens to secure Deemed Debt; johed, that such Liens are limited to
the accounts receivable and/or inventory finanoezbinnection with the incurring of such Deemed Dahd (k) Liens of carriers,
warehousemen, mechanics, materialmen and landlcdered in the ordinary course of business by i€s#¥right for sums not overdue or
being diligently contested in good faith by apprate proceedings and for which adequate reservasdordance with GAAP shall have been
set aside on its books.

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

"Portion" shall mean the Base Rate Portion or tfB€] Rate Portion, as the case may be.
"Potential Default" shall mean any event or cowditivhich with notice or passage of time, or botbuld constitute an Event of Default.

"Prime Rate" as used herein, shall mean the irttesiess per annum established from time to time &gti& Capital as its "base rate" for Doll
loaned in the United States, which rate
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may be greater or less than other interest rai@get by Scotia Capital to other borrowers anatssolely based or dependent upon the
interest rate which Scotia Capital may charge aryiqular borrower or class of borrowers.

"Pro Rata" shall mean from or to each Lender irpprtion to its Commitment Percentage.
"Purchasing Lender" shall have the meaning seh farGection 8.14(c) hereof.

"Rate Protection Agreement" means, collectively;, aterest rate swap, cap, collar or similar agreenentered into by any Borrower or any
of their respective Subsidiaries under which thenterparty of such agreement is (or at the timé sigreement was entered into, was) a
Lender or an affiliate of a Lender.

"Register” shall have the meaning set forth in i®ac8.14(d) hereof.
"Regular Payment Date" shall mean the last dayohdune, September, December, and March aftelatieehereof.
"Replacement Lender" shall have the meaning s#t forSection 2.14 hereof.

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

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

"Revolving Credit Committed Amount" shall mean, wiespect to any Lender, an amount equal to thaiatset forth as such Lender's
"Initial Revolving Credit Committed Amount" belowsiname on the signature pages hereof, as eitberasnount may have been reduced
under Section 2.02 hereof at such time, increaaddruSection 2.01(e) hereof at such time, and sutgydransfer to another Lender as
provided in Section 8.14 hereof.

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

"Revolving Credit Notes" shall mean the promissooyes of the Borrowers executed and delivered uBdetion 2.01(c) hereof and any
promissory note issued in substitution therefospant to Sections 8.14(c) and 2.14 or any otherigions hereof, together with all
amendments, modifications, extensions, renewdisarecings or refundings thereof in whole or part.

"Scotia Capital" means The Bank of Nova Scotidgsnridividual capacity.
"SEC" means the Securities and Exchange Commission.
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"Significant Subsidiary" shall mean (a) the folleiSubsidiaries of Curtiss-Wright: Curtiss-Wrighight Systems, Inc., Curtiss-Wright Flow
Control Corporation, Metal Improvement Company, land (b) any other Subsidiary of Curtiss-Wrightahich, together with its
Subsidiaries (determined on a consolidated basas)assets with a book value greater than or ¢g2&1% of the total assets of Curtiss-
Wright and its Subsidiaries (determined on a cadatéd basis) as of the end of the most recentiypteted fiscal quarter for which financial
information is available, or (ii) which, togetheitkvits Subsidiaries (determined on a consolid&@sis), has greater than 20% of the net
revenues of Curtiss-Wright and its Subsidiariesgjarined on a consolidated basis) for the mostrtefoair fiscal quarters for which financial
information is available, all determined in accordawith GAAP or (jii) designated as a Signific&ubsidiary pursuant to Section 7.13 of the
Long Term Credit Agreement.

"Standard Notice" shall mean notice given substiintin the form of Exhibit F, which notice shak lan irrevocable notice provided to the
Agent on a Business Day which is

(a) provided at least one Business Day in advamtieei case of selection of, conversion to or rehefithe Base Rate Option or prepayment
of any Base Rate Portion; and

(b) provided at least three London Business Dayslirance in the case of selection of, conversiar tenewal of the LIBO Rate Option or
prepayment of any LIBO Rate Portion.

Standard Notice must be provided no later than@.@:fh., New York time, on the last day permittedsfach notice.

"Subsidiary" of a Person means (a) any corporatiore than 50% of the outstanding securities hasndgnary voting power of which shall
the time be owned or controlled, directly or indtig, by such Person or (b) any partnership, lichitability company, limited liability
partnership, association, joint venture or similasiness organization more than 50% of the owngiiskérests having ordinary voting power
of which shall at the time be so owned or contrblle

"Subsidiary Borrower" shall mean (a) any of thddaing Subsidiaries of Curtiss-Wright: Curtiss-Whitdg-light Systems, Inc., a Delaware
corporation; Metal Improvement Company, Inc., addelre corporation; Curtiss-Wright Flow Control Coration, a New York corporation;
Curtiss-Wright Flow Control Service CorporatiorDalaware corporation and Curtiss-Wright Antriebbtgk GmbH, a Swiss company and
(b) any other Subsidiary of Curtiss-Wright thath@s executed and delivered to the Agent (A) a Reg Credit Note and (B) a joinder to
this Agreement, in form and substance satisfadtwtiie Agent, and

(i) is consented to by the Agent (such consentade unreasonably withheld).

"Subsidiary Guaranty" or "Subsidiary Guaranteegllidiave the meanings set forth in Section 4.0hémeof.

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

"Syndication Agent" shall have the meaning sethfantthe preamble.
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"Synthetic Lease Obligations" shall mean the undmrthl lease obligations of a lessee under a le&see type referred to as a "synthetic
lease" that is or should be characterized as aratipg lease by the lessee in accordance with GAAR.amount of any lessee's Synthetic
Lease Obligations shall be deemed to be, at treeafatetermination, the outstanding principal amairthe notes and equity incurred by the
lessor to finance or refinance the acquisitiorhef property covered by the synthetic lease.

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

"Transfer Effective Date" shall have the meaningfeeth in the applicable Transfer Supplement.
"Transfer Lender Notes" shall have the meanindas#t in Section 8.14(c) hereof.

"Transfer Supplement"” shall have the meaning sét fo Section 8.14(c) hereof.

"US Currency" shall mean Dollars.

1.02. Construction. Unless the context of this A&gnent otherwise clearly requires, references t@linal include the singular, the singular
the plural and the part the whole; "or" has théusive meaning represented by the phrase "anddod’;"property" includes all properties and
assets of any kind or nature, tangible or intamgite#al, personal or mixed. References in this &muent to "determination” (and similar
terms) by the Agent or by any Lender include gaaithfestimates by the Agent or by any Lender (&ndhase of quantitative determinations)
and good faith beliefs by the Agent or by any Ler(itethe case of qualitative determinations). Waeds "hereof," "herein," "hereunder" and
similar terms in this Agreement refer to this Agremt as a whole and not to any particular provisibtinis Agreement. The section and other
headings contained in this Agreement and the Taefb@ontents preceding this Agreement are for refegeurposes only and shall not con

or affect the construction of this Agreement orititerpretation thereof in any respect. Sectiobssation and exhibit references are to this
Agreement unless otherwise specified.

1.03. Accounting Principles.

(a) As used herein, "GAAP" shall mean generallyepbed accounting principles in the United Statppliad on a basis consistent with the
principles used in preparing Curtiss-Wright's cdidlsed financial statements as of December 311201 for the fiscal year then ended, as
referred to in

Section 4.05 hereof, together with such chang&AAP as may be adopted from time to time whichthimm good faith judgment of the Age
do not have a material adverse effect on Curtisgt's compliance with the covenants containedhis Agreement.

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

-12-



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

ARTICLE II
THE CREDITS

2.01. Revolving Credit Loans.

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

A Lender shall have no obligation to make any Rewgl Credit Loan to the extent that the aggregaitecjpal amount of such Lender's Pro
Rata share of the total Revolving Credit Loansngttame outstanding would exceed such Lender's RagCredit Committed Amount at
such time.

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

(c) Revolving Credit Notes. The obligations of e&@drrower to repay the unpaid principal amounth&f Revolving Credit Loans made to
them by each Lender and to pay interest theredhlshavidenced in part by promissory notes of eaath Borrower, one to each Lender,
dated the Closing Date (the "Revolving Credit Ngt@s substantially the form attached hereto asikikiA, with the blanks appropriately
filled, payable to the order of such Lender in @efamount equal to such Lender's "Initial Revolu@rgdit Committed Amount” (as set forth
below its name on the signature pages hereof).

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

(e) Increase in Revolving Credit Commitments. Ugoawritten request of Curtiss-Wright, the Revotyi@redit Commitments may be
increased, (i) by an aggregate amount of $15,00064% the amount, if any, by which the Long Terom@hitments may have been increased
pursuant to Section 2.01(h) of the Long Term CrAditeement, if approved in writing by the Requiteghders (which must include the
Agent), and (i) by an amount greater than thafah in subclause (i) of this clause (e), if apyed in writing by all the Lenders; provided,
that no Lender's Revolving Credit Committed Amosimll be increased without such Lender's apprdvad.Lenders' Revolving Credit
Committed Amounts shall be increased on a Pro Rata
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basis among the Lenders approving the increasein@tments. The increase in Commitments shall bgestito the Agent's receipt, for ei
Lender, of substitute Notes, duly executed by dzmtower, reflecting the amount of such Lender'sdhéng Credit Committed Amount
after such increase in the Commitments.

2.02. Facility Fee; Reduction of the Revolving Gr&bmmitted Amounts.

(a) Facility Fee. Curtiss-Wright shall pay to thgekt for the account of each Lender a non-refuredtdlility fee (the "Facility Fee") for each
day from and including the date hereof to but notuding the Maturity Date, whether or not all oyaortion of the aggregate Revolving
Credit Committed Amounts is then available, in emoant equal to the product of (i) the amount (esslthan zero) of such Lender's
Revolving Credit Committed Amount on such day, feersthe Expiration Date, such Lender's aggregatstanding principal amount of
Notes, if any, on such date, multiplied by (ii) flaeility fee percentage determined from the chattforth below based on the Leverage Ri
as determined quarterly based upon the finanadistents delivered by Curtiss-Wright pursuant ttiSes 5.01(f) and 6.01 (or if no such
financial statements are timely delivered in acaomt with Section 6.01(a) or 6.01(b) of the LongnT €redit Agreement, the Facility Fee
percentage shall be 0.35% until the delivery ohsfutancial statements) of the Long Term Agreenveitht such Facility Fee to be effective
of the first day of the quarter immediately followgithe quarter for which such financial statemanésdelivered:

Leverage Ratio Facility Fee Percentage

>25 0.30%

>15and<=25 0.25%

<=15 0.15%.

Such Facility Fee shall be due and payable foptkeeding period for which such fee has not bedh (@ on each Regular Payment Date
on the date of each reduction or expiration ofRlesolving Credit Committed Amounts (whether optiboramandatory) on the amount so
reduced and (z) on the Maturity Date.

(b) Reduction of the Revolving Credit Committed Aimts. Curtiss-Wright may at any time or from tirogtime reduce Pro Rata the
Revolving Credit Committed Amounts of the Lenderah aggregate amount (which may be zero) nottessthe Dollar Equivalent Amount
of the unpaid principal amount of the Revolving @téoans then outstanding plus the principal amadirll Revolving Credit Loans not yet
made as to which notice has been given by any Bemrander

Section 2.03 hereof. Any reduction of the Revolv@rgdit Committed Amounts shall be in an aggregateunt which is a minimum amount
of $5,000,000 and integral multiples of $500,00&r¢of. Reduction of the Revolving Credit Commitéedounts shall be made by providing
not less than 30 days' notice (which notice shalrkevocable) to such effect to the Agent. Aftex tate specified in such notice the Facility
Fee shall be calculated based upon the RevolviadiO€ommitted Amounts as so reduced. Upon reducifdhe Revolving Credit
Committed Amounts to zero, payment in full of abl@ations, this Agreement shall be terminated.

-14-



2.03. Making of Loans. Whenever a Borrower dedinas the Lenders make Revolving Credit Loans, ®mtiower shall provide Standard
Notice to the Agent setting forth the following anfnation:

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

(c) The date, which shall be a Business Day (ircte®e of a Base Rate Portion) or London BusineggiDahe case of a LIBO Rate Portion),
on which such proposed Revolving Credit Loans algetmade;

(d) The aggregate principal amount of such prop&s®lving Credit Loans, which shall be the sunthef principal amounts selected
pursuant to clause (e) of this Section 2.03;

(e) The interest rate Option or Options selecteatitordance with Section 2.04(a) hereof and thecjpal amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Poriiod each Funding Segment of the LIBO Rate Pqréisithe case may be, of such
proposed Revolving Credit Loans; and

(f) With respect to each such Funding Segment dfi smoposed Revolving Credit Loans, the Fundingodeo apply to such Funding
Segment, selected in accordance with Section 2.04éfeof.

Standard Notice having been so provided, the Agleall promptly notify each Lender of the informaticontained therein and of the amount
of such Lender's Revolving Credit Loan. Unless applicable condition specified in Article IV hereuds not been satisfied, on the date
specified in such Standard Notice each Lender shalle the proceeds of its Revolving Credit Loarilalske to the Agent (A) with respect to
a Loan denominated in US Currency, at the Appliedladcation no later than 12:00 noon, New York tiimgunds immediately available at
the Applicable Location, and (B) with respect tbaan denominated in an Other Currency, at the Applie Location, no later than 12:00
noon, London time, in funds immediately availalii¢he Applicable Location. The Agent will make thumds so received available to the
applicable Borrower in funds immediately availabtehe Applicable Location.

2.04. Interest Rates.

(a) Optional Bases of Borrowing. The unpaid priati@mount of the Loans shall bear interest for ekghuntil due on one or more bases
selected by the applicable Borrower from amongrterest rate Options set forth below. Subjechtprovisions of this Agreement the
Borrowers may select different options to applydiameously to different Portions of the Loans amaly select different Funding Segments
to apply simultaneously to different parts of tHBQ Rate Portion of the Loans. The aggregate nurabEBunding Segments applicable to the
LIBO Rate Portion of the Revolving Credit Loansaay time shall not exceed ten without the approtahe Agent.
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(i) Base Rate Option: The Base Rate Option shadl kste per annum (computed on the basis of aofe85 or 366 days, as the case may be,
and actual days elapsed) for each day equal tBake Rate for such day. The "Base Rate" for anystialf mean the greater of (A) the Prime
Rate for such day or (B) 0.50% plus the FederabBEffective Rate for such day, such interestt@tshange automatically from time to tit
effective as of the effective date of each changbeé Prime Rate or the Federal Funds Effective Rat

(if) LIBO Rate Option: The LIBO Rate Option sha# la rate per annum (based on a year of 360 dayachnal days elapsed) for each day
equal to the LIBO Rate for such day plus the Agdlle Margin for such day. "LIBO Rate" for any dag,used herein, shall mean for each
Funding Segment of the LIBO Rate Portion correspantb a proposed or existing LIBO Rate Fundingdtkthe rate per annum determined
by the Agent by dividing (the resulting quotienti® rounded upward to the nearest 1/100 of 1%}H{&Yate of interest (which shall be the
same for each day in such LIBO Rate Funding Petluat)is the applicable British Bankers' Associatlnterest Settlement Rate" for depa
in Dollars as it appears on the Dow Jones Marketi& (formerly known as the Dow Jones Teleratevi8e) page 3750 (or such other page
as may replace page 3750 on that service or sheh s¢rvice as may be nominated by the British Bes\ldssociation for the purpose of
displaying the applicable London interbank offeratd) at approximately 11:00 a.m., London time, twwodon Business Days prior to the
first day of such LIBO Rate Funding Period for detly on the first day of such LIBO Rate Fundingi®ein amounts comparable to such
Funding Segment and having maturities comparaldaith LIBO Rate Funding Period by (B) a number &tué.00 minus the LIBO Rate
Reserve Percentage.

(iii) "LIBO Rate Reserve Percentage” for any daglsmean the percentage (expressed as a decirnaljed upward to the nearest 1/100 of
1%), as determined in good faith by the Agent (Whdetermination shall be conclusive absent manéest), which is in effect on such day
as prescribed by the Board of Governors of the FddReserve System (or any successor) represahngiaximum reserve requirement
(including, without limitation, supplemental, mangl and emergency reserve requirements) with réspetirocurrency funding (currently
referred to as "Eurocurrency liabilities") of a meen bank in such system. The LIBO Rate shall basaefl automatically as of the effective
date of each change in the LIBO Rate Reserve PagenThe LIBO Rate Option shall be calculatedcicoadance with the foregoing whetl
or not any Lender is actually required to hold rese in connection with its eurocurrency fundingibrequired to hold such reserves, is
required to hold reserves at the "LIBO Rate ResPereentage” as herein defined.

The Agent shall give prompt notice to the applieaBbrrower and to the Lenders of the LIBO Rate mheitged or adjusted in accordance with
the definition of the LIBO Rate, which determinatior adjustment shall be conclusive absent margfiest.

(b) Applicable Margin. The "Applicable Margin" fohe LIBO Rate Option for any day shall be deterrdibg reference to the Leverage Ratio
as determined on such day and shall mean the apfgipercentage set forth below:
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Leverage Ratio Applicable Margin

>25 1.50%

>20and<=25 125%
>1.5and <=2.0 100%
<=15 08s%

plus during any period from and including the Eafion Date (as such date may have previously betem@ed) to but excluding the Maturity
Date, the Applicable Margin shall be increased 6% per annum.

The Leverage Ratio used to compute the Applicaldegih shall be the Leverage Ratio set forth ingharterly compliance certificate most
recently delivered by Curtiss-Wright to the Aggbhanges in the Applicable Margin resulting fromharmrge in the Leverage Ratio shall
become effective upon delivery by Curtiss-Wrighthie Agent of a new quarterly compliance certigcptirsuant to Section 6.01(c) of the
Long Term Credit Agreement. If Curtiss-Wright sHall to deliver a quarterly compliance certificatéhin 60 days after the end of any of its
fiscal quarters (or within 90 days, in the cas¢heflast fiscal quarter of its fiscal year), thepipable Margin from and including the 61st (or
91st, as the case may be) day after the end offmeet quarter (or fiscal year, as the case maydbut not including the date Curtiggright
delivers to the Agent a quarterly compliance ciedif shall conclusively equal the highest Applieadargin set forth above.

(c) Funding Periods. At any time when a Borrowetliskelect, convert to or renew the LIBO Rate Optio apply to any part of the Revolvi
Credit Loans, the applicable Borrower shall speoifig of the following periods (the "Funding Peridfuring which the LIBO Rate Option
shall apply: One, two, three, six months or twetvenths if offered by all of the Lenders in theitesdiscretion; provided, that:

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

(i) A Borrower may not select a Funding Periodttvauld end after the Maturity Date; and

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

(d) Transactional Amounts. Every selection of, asion from, conversion to or renewal of an interate Option and every payment or
prepayment of any Loans shall be in a principal amcuch that after giving effect thereto the aggte principal amount of the Base Rate
Portion of the Revolving Credit Loans, or the aggite principal amount of each Funding Segment®fiBO Rate Portion of the Revolving
Credit Loans, shall be as set forth below:
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Portion or Funding Segment Allo wable Aggregate Principal Amounts

Base Rate Portion an i ntegral multiple of 500,000 of US Currency
(or, in the case of a prepayment and if less, the then
outs tanding principal amount of Revolving Credit Loans)

Each Funding Segment of the LIBO Rate Portion ani ntegral multiple of 1,000,000 of US Currency or the
Doll ar Equivalent Amount of Other Currency denominated by the
appl icable Borrower (or, in the case of a prepayment an dif
less , the then outstanding principal amount of Revolvin g
Cred it Loans)

(e) LIBO Rate Unascertainable; Impracticability. If

(i) on any date on which a LIBO Rate would othernlie set the Agent (in the case of clauses (ABpbélow) or any Lender (in the case of
clause (C) below) shall have determined in goaith farhich determination shall be conclusive abseanifest error) that:

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

(C) the effective cost to such Lender of fundingreposed Funding Segment of the LIBO Rate Portiomfa Corresponding Source of Funds
shall exceed the LIBO Rate applicable to such Fum&egment, or

(i) at any time any Lender shall have determimedaod faith (which determination shall be conalasibsent manifest error) that the mak
maintenance or funding of any part of the LIBO Ratetion has been made impracticable or unlawfutdoypliance by such Lender or a
Notional LIBO Rate Funding Office in good faith Wwiany Law or guideline or interpretation or adniirsiion thereof by any Governmen
Authority charged with the interpretation or admstration thereof or with any request or directiv@y such Governmental Authority
(whether or not having the force of law);

then, and in any such event, the Agent or such éerad the case may be, may notify the Borrowessioli determination (and any Lender
giving such notice shall notify the Agent). Uportkudate as shall be specified in such notice (whiil not be earlier than the date such
notice is given), the obligation of each of the ders to allow the Borrowers to select, convertrtoenew the LIBO Rate Option, shall be
suspended until the Agent or such Lender, as tbe @y be, shall have later notified the Borrowansl any Lender giving such notice shall
notify the Agent) of the Agent's or such Lendeggedmination in good faith (which determination
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shall be conclusive absent manifest error) thattfmstance giving rise to such previous deteatidm no longer exist.

If any Lender natifies Curtisg/right (either in its capacity as Borrower or asipéent of notice on behalf of any Subsidiary Beves pursuar
to

Section 8.05) of a determination under subseciipof(this Section 2.04(e), the LIBO Rate Portiofithe Revolving Credit Loans of such
Lender (the "Affected Lender") shall automaticdily converted to the Base Rate Option as of thespeseified in such notice (and accrued
interest thereon shall be due and payable on satel).d

If at the time the Agent or any Lender makes ard@teation under subsection (i) or (ii) of this Sent2.04(e) any Borrower previously has
notified the Agent that it wishes to select, comnveror renew the LIBO Rate Option, with respecaiy proposed Revolving Credit Loans but
such Revolving Credit Loans have not yet been msuteh notification shall be deemed to provide flestion of, conversion to or renewal
the Base Rate Option instead of the LIBO Rate @ptiith respect to such Revolving Credit Loans withie case of a determination by any
Lender, such Revolving Credit Loans of such Lender.

(f) Availability of Funds. If at any time any Lendeannot access funds through traditional souesietermined by such Lender in good f
(which determination shall be conclusive absentifeanerror), then the interest rate applicableuch Lender's Pro Rata share of the Loans
shall be equal to (i) the Federal Funds EffectiateRhen in effect, plus (ii) 1.50%, plus (iii)time case of a LIBO Rate Portion, the Applic:
Margin determined by reference to the Leveragedatisuch date.

2.05. Conversion or Renewal of Interest Rate Option

(a) Conversion or Renewal. Subject to the provsiohSections 2.04(e) and 2.04(f) hereof, unlesBwant of Default shall have occurred ¢
be continuing, any Borrower may convert any paitoRevolving Credit Loans from any interest r@gtion or Options to one or more
different interest rate Options and may renew tl&J_Rate Option as to any Funding Segment of ti&d_Rate Portion:

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

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

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

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

(x) The principal amounts selected in accordandk ®ection 2.04(d) hereof of the Base Rate Podimheach Funding Segment of the LIBO
Rate Portion to be converted from or renewed,;
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(y) The interest rate Option or Options selecteddoordance with Section 2.04(a) hereof and thecipél amounts selected in accordance
with Section 2.04(d) hereof of the Base Rate Poriiod each Funding Segment of the LIBO Rate Pottidre converted; and

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

Standard Notice having been so provided, aftedéie specified in such Standard Notice, interesil S calculated upon the principal
amount of the Revolving Credit Loans as so condesterenewed. Interest on the principal amountgf@art of the Revolving Credit Loans
converted or renewed (automatically or otherwisgllde due and payable on the conversion or rehaate.

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

2.06. Prepayments Generally. Whenever a Borrowsrateor is required to prepay any part of its lgdinshall provide Standard Notice to
the Agent setting forth the following information:

(@) In the case of a LIBO Rate Portion, subje@é¢ation 2.09(b), the currency in which such prepayis to be made;
(b) The date, which shall be a Business Day, orchvtiie proposed prepayment is to be made;

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

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

Standard Notice having been so provided, on the sfzcified in such Standard Notice, the princgmabunts of the Base Rate Portion and
each Funding Segment of the LIBO Rate Portion $igélcin such notice, together with interest on eswath principal amount to such date,
shall be due and payable.

2.07. Optional Prepayments. The Borrowers shaléhibg right at their option from time to time te@pay their Loans in whole or part withc
premium or penalty (subject, however, to Sectidigh) hereof):

(a) At any time with respect to any part of the 8B&ate Portion; or
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(b) At the expiration of any Funding Period witlspect to prepayment of the LIBO Rate Portion witbpect to any part of the Funding
Segment corresponding to such expiring FundingoBeri

Any such prepayment shall be made in accordandeSegttion 2.06 hereof.

2.08. Interest Payment Dates. Interest on the Base Portion shall be due and payable in arreathetast day of each month. Interest on
each Funding Segment of the LIBO Rate Portion dfealiue and payable on the last day of the cornelipg LIBO Rate Funding Period and,
if such LIBO Rate Funding Period is longer tharethmonths, on each Regular Payment Date. Afterrityatd any part of the Loans (by
acceleration or otherwise), interest on such pati@Loans shall be due and payable on demand.

2.09. Pro Rata Treatment; Payments Generally.

(a) Pro Rata Treatment. Each borrowing and conmer@nd renewal of interest rate Options hereuntu@t be made, and all payments made
in respect of principal, interest and Facility Fdeag from the Borrowers hereunder or under the f\siall be applied, Pro Rata from and to
each Lender, except for payments of interest iraghan Affected Lender as provided in Section 2p4ereof and payments to a Lender
under Sections 2.10 or 2.12 hereof. The failurargf Lender to make a Loan shall not relieve angrotiender of its obligation to lend
hereunder, but neither the Agent nor any Lendel beaesponsible for the failure of any other Lentb make a Loan.

(b) Payments Generally. The parties agree thall(Bayments and prepayments of principal, inteaest other amounts in connection with
Loans denominated in US Currency and all fees $lgathade in US Currency and (i) all payments afgipal, interest and other amounts
(other than fees) in connection with Revolving Grédans denominated in any Other Currency shalhbele in such Other Currency. All
payments and prepayments to be made in respedhefgal, interest, fees or other amounts due ftbenBorrowers in US Currency shall be
payable by 12:00 noon, New York time, on the dagmtue without presentment, demand, protest ocaofi any kind, all of which are
hereby expressly waived, and an action therefdt shanediately accrue. Except for payments undeati8as 2.10 and 8.06, such payments
shall be made to the Agent at the Applicable Lacain US Currency in funds immediately availabl¢het Applicable Location without
setoff, counterclaim or other deduction of any matéll payments and prepayments to be made iremtsyf principal, interest, fees or other
amounts due from the Borrowers in any Other Cuyestall be payable by 12:00 noon, London time,henday when due without
presentment, demand, protest or notice of any lkihaf which are hereby expressly waived, and @ioa therefor shall immediately accrue.
Except for payments under Sections 2.10 and 8u@, gayments shall be made to the Agent at theiégdge Location in such Other
Currency in funds immediately available at the Aggdble Location without setoff, counterclaim or etlileduction of any nature. Any
payment or prepayment received (i) in US Currencthle Agent or such Lender after 12:00 noon, Newkimne, on any day shall be
deemed to have been received on the next succeBdsigess Day and (ii) in any Other Currency byAlgent or such Lender after 12:00
noon, London time, on any day shall be deemed e baen received on the next succeeding LondomBssiDay.
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The Agent shall distribute to the Lenders all spaiiments received by it from the Borrowers as ptttyrgs practicable after receipt by the
Agent.

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

() In the case of any part of LIBO Rate Portioraofy Revolving Credit Loans, (A) until the end bétapplicable then-current Funding Period
at a rate per annum 2% above the rate otherwidecable to such part, and (B) thereafter in accocgawith the following clause (ii); and

(i) In the case of any other amount due from tloerBwers hereunder or under any Loan Document, 284eathe then-current Base Rate
Option.

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

2.10. Additional Compensation in Certain Circumsts

(a) Increased Costs or Reduced Return Resulting Fiaxes, Reserves, Capital Adequacy Requiremerperises, etc. If any Law or
guideline or interpretation or application therbgfany Governmental Authority charged with the liptetation or administration thereof or
compliance with any request or directive of any &ownental Authority (whether or not having the foof law) now existing or hereafter
adopted:

(i) subjects any Lender or any Notional LIBO Ratméling Office to any tax or changes the basisxdtian with respect to this Agreement,
the Notes, the Loans or payments by the Borrowepsincipal, interest, commitment fees or other amis due from the Borrowers hereun
or under the Notes (except for taxes on the ovamdlincome or overall gross receipts of such Lendsuch Notional LIBO Rate Funding
Office imposed by the jurisdictions (federal, stabel local) in which the Lender's principal offimeNotional LIBO Rate Funding Office is
located),

(if) imposes, modifies or deems applicable anymesespecial deposit or similar requirement againstlits or commitments to extend credit
extended by, assets (funded or contingent) of, siepwith or for the account of, other acquisitiafisunds by, such Lender or any Notional
LIBO Rate Funding Office (other than requiremenggressly included herein in the determination ef thBO Rate hereunder),

(iii) imposes, modifies or deems applicable anyitedpdequacy or similar requirement (A) againstess (funded or contingent) of, or credits
or commitments to extend credit extended by, amdee or any Notional LIBO Rate Funding Office, or

-22-



(B) otherwise applicable to the obligations of &mnder or any Notional LIBO Rate Funding Office enthis Agreement, or

(iv) imposes upon any Lender or any Notional LIB&@t&Funding Office any other condition or expengh vespect to this Agreement, the
Notes or its making, maintenance or funding of Bagn or any security therefc

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

(b) Funding Breakage. In addition to all other amtsipayable hereunder, if and to the extent forreagon any part of any Funding Segment
of any LIBO Rate Portion of the Loans becomes diyeaCceleration or otherwise), or is paid, premaidonverted to another interest rate
Option (whether or not such payment, prepaymegbarersion is mandatory or automatic and wheth@&obsuch payment or prepayment is
then due), on a day other than the last day ofdhesponding Funding Period or any Loans not beiage as LIBO Rate Loans in
accordance with the Standard Notice (the date anabunt so becomes due, or is so paid, prepaidmuected, or is not made being referre
as the "Funding Breakage Date"), the Borrowersl glagl each Lender an amount ("Funding Breakagenhmity') determined by such Lenc
as follows:

(i) first, calculate the following amount: (A) thgincipal amount of such Funding Segment of thedReng Credit Loans owing to such
Lender which so became due, or which was so pagghaid or converted, or not made times (B) thetgreat (x) zero or (y) the rate of
interest applicable to such principal amount onRbeding Breakage Date minus the Applicable Funéate as of the Funding Breakage
Date, times (C) the number of days from and ineclgdhe Funding Breakage Date to but not includireglast day of such Funding Period,
times (D) 1/360;

(i) the Funding Breakage Indemnity to be paid sy Borrowers to such Lender shall be the amourdldquhe present value as of the
Funding Breakage Date
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(discounted at the Applicable Funding Rate as ohgtunding Breakage Date, and calculated on this baa year of 365 or 366 days, as the
case may be, and actual days elapsed) of the ardesatibed in the preceding clause (i) (which amdescribed in the preceding clause (
assumed for purposes of such present value catmulat be payable on the last day of the corresipgnEunding Period).

For purposes of this Section, the term "Applicdbleding Rate" shall mean

() in the case of any calculation of a Fundingdkage Indemnity payment with respect to a partidalanding Segment for which the
corresponding Funding Period was originally onerygdonger, the Federal Funds Effective Rate, and

(i) in the case of any calculation of a Funding&kage Indemnity payment with respect to a Fun8iegment for which the corresponding
Funding Period was originally less than one yda tIBO Rate.

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

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

2.11. HLT Classification. In the event that aftee date hereof the Loans hereunder are classsiad'aighly leveraged transaction" (an "H
Classification") by any Governmental Authority hagijurisdiction over any Lender, such Lender maitsrdiscretion from time to time so
notify the Agent, and upon receiving such notice Algent shall promptly give notice of such eventhi® Borrowers and the Lenders. In such
event the parties hereto shall commence negot&tmagree on revised Facility Fees, interest rtesApplicable Margins hereunder. If the
parties hereto fail to agree on such matters iin tegpective absolute discretion within 60 dayshef notice given by the Agent referred to
above, then the Required Lenders may at any tinfimor time to time thereafter direct the Agenta) y ten Business Days' notice to the
Borrowers, terminate any or all of the Commitmeats] any such Commitments shall thereupon termioatg) by ten Business Days' not
to the Borrowers, declare the Obligations, togettidr (without duplication) accrued interest thamgto be, and the Obligations shall
thereupon become, immediately due and payable utifn@sentment, demand, protest or other notieapkind, all of which are hereby
waived, and an action therefor shall imnmediatelyrae. The Lenders acknowledge that an HLT Classitia is not an Event of Default or
Potential Default hereunder.

2.12. Taxes.

(a) Payments Net of Taxes. All payments made byBtireowers under this Agreement or any other Loacubnent shall be made free and
clear of, and without reduction or withholding, esé required by Law, for or on account of, any @gmesr future income, stamp or other
taxes, levies, imposts, duties, charges, fees,afieds or withholdings, now or
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hereafter imposed, levied, collected, withheld sgessed by any Governmental Authority, and alllites with respect thereto, excluding

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

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

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

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

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

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

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

(i) two valid, duly completed copies of United ®wminternal Revenue Service Form W-8ECI or UnitedeS Internal Revenue Form W-
8BEN or successor applicable form, as the casebmagertifying in each case that such Lender igledto receive payments under this
Agreement and the other Loan Documents without cialu or withholding of any United States federaiome taxes and
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(i) a valid, duly completed Internal Revenue SeeviForm W-8 or successor applicable form, as the ozay be, to establish an exemption
from United States backup withholding tax.

Each Lender which so delivers to the BorrowersthedAgent a Form W-8BEN and Form W-8, or succeapglicable forms agrees to
deliver to the Borrowers and the Agent two furtbepies of the said Form W-8ECI or W-8BEN and Forr8Wr successor applicable forr
or other manner of certification, as the case meyoh or before the date that any such form expirécomes obsolete or otherwise is
required to be resubmitted as a condition to obtgian exemption from withholding tax, or after thecurrence of any event requiring a
change in the most recent form previously delivdrngdt, and such extensions or renewals thereai@sreasonably be requested by the
Borrowers and the Agent, certifying in the casa &orm W-8ECI or Form W-8BEN that such Lender itk to receive payments under
this Agreement or any other Loan Document withaducttion or withholding of any United States fedi@raome taxes, unless in any such
cases an event (including any changes in Law) basreed prior to the date on which any such dejiweould otherwise be required which
renders all such forms inapplicable or which wauilevent such Lender from duly completing and deilingany such letter or form with
respect to it and such Lender advises the Borroamishe Agent that it is not capable of receiypagments without any deduction or
withholding of United States federal income taxg amthe case of a Form W-8, establishing an exemftom United States backup
withholding tax.

2.13. Funding by Branch, Subsidiary or Affiliate.

(a) Notional Funding. Each Lender shall have tgatrfrom time to time, prospectively or retrospeely, without notice to the Borrowers, to
deem any branch, subsidiary or affiliate of suchdear to have made, maintained or funded any paheoEIBO Rate Portion at any time. A
branch, subsidiary or affiliate so deemed shaltt@vn as a "Notional LIBO Rate Funding Office". 8uaender shall deem any part of the
LIBO Rate Portion of the Revolving Credit Loanstloe funding therefor to have been transferreddidfarent Notional LIBO Rate Funding
Office if such transfer would avoid or cure an evencondition described in Section 2.04(e)(ii)dadfror would lessen compensation payable
by the Borrowers under Section 2.10(a) hereoff sué¢h Lender determines in its sole discretion siiah transfer would be practicable and
would not have a Material Adverse Effect on sucht phthe Revolving Credit Loans, such Lender oy Alotional LIBO Rate Funding Office
(it being assumed for purposes of such determindhiat each part of the LIBO Rate Portion is atyualade or maintained by or funded
through the corresponding Notional LIBO Rate Fugdbffice). Notional LIBO Rate Funding Offices mag belected by such Lender with
regard to such Lender's actual methods of makimgntaining or funding Revolving Credit Loans or aources of funding actually used by
or available to such Lender.

(b) Actual Funding. Each Lender shall have thetrfgtm time to time to make or maintain any partted LIBO Rate Portion by arranging for
a branch, subsidiary or affiliate of such Lendemtake or maintain such part of the LIBO Rate PartiBuch Lender shall have the right to (i)
hold any applicable Note payable to its order ffar benefit and account of such branch, subsidiaaffitiate or (ii) request the Borrowers to
issue one or more substitute promissory notesemptimcipal amount of such LIBO Rate Portion, ibstantially the form
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attached hereto as Exhibit A, with the blanks appadely filled, payable to such branch, subsidiargffiliate and with appropriate changes
reflecting that the holder thereof is not obligatednake any additional Loans to the Borrowersyjged, that if a Lender requests the
Borrowers to issue one or more substitute promyssotes in accordance with clause (ii) above, theunt of the Note payable to such
Lender shall automatically be reduced accordinghe Borrowers agree to comply promptly with anyuest under subsection (ii) of this
Section 2.13(b). If any applicable Lender causksaach, subsidiary or affiliate to make or maintaity part of the LIBO Rate Portion
hereunder, all terms and conditions of this Agreminsball, except where the context clearly requitberwise, be applicable to such part of
the LIBO Rate Portion and to any note payable ¢oditter of such branch, subsidiary or affiliatéht® same extent as if such part of the LIBO
Rate Portion were made or maintained and suchvmete a Revolving Credit Note payable to such Le'sdmder.

2.14. Extension of Expiration Date. (a) The RevadvCredit Commitment of each of the Lenders shalire and shall be automatically
reduced to zero on the Expiration Date. Not ldtant45 days and not sooner than 60 days immediatebeding the Expiration Date then in
effect, if Curtiss-Wright wishes the Lenders toemd the Expiration Date to the date which is 36¢sdxter the then effective Expiration Date
(or, if such date is not a Business Day, the nextgding Business Day), Curtiss-Wright shall sosslthe Agent in writing (an "Extension
Request”). The Agent shall thereupon promptly gatich of the Lenders of such Extension RequeSudiss-Wright. Within 20 days of its
receipt of such Extension Request from Curtiss-Wirithe Agent shall notify Curtiss-Wright as to wher the Lenders have agreed so to
extend the Expiration Date and, if so, as to arditamhal or different terms on which such extens®gonditioned (the decision to consent to
or reject an Extension Request being a new credérchination by each Lender, and the determinatf@ach Lender as to whether to agre
such extension and upon what terms being in the ablsolute and unconditional discretion of eaatdeg). If such notice contains any such
additional or different terms, Curtiss-Wright shadlvise the Agent in writing within 5 days nextlém¥ing receipt of such notice from the
Agent as to whether Curtiss-Wright agrees to saaoig. If Curtiss-Wright notifies the Agent thasd agrees, or if the Agent's notice that the
Lenders have agreed to extend the Expiration Dateains no such additional or different terms,Exgiration Date shall automatically be
extended to the date which is 364 days after tle difective Expiration Date (or, if such date & a Business Day, the next preceding
Business Day). If the Agent fails to notify Curtid&ight within 20 days of the Agent's receipt ofydExtension Request from Curtiss-Wright
as specified above as to whether the Lenders lgreedto such Extension Request, the Lendersitshabemed not to have agreed to such
Extension Request.

(b) If (i) any Lender notifies the Agent in writirthat it will not consent to such Extension Requedii) all of the Lenders have not in writing
expressly consented to any such Extension Regs¢sbaided in the preceding paragraph, then thenAgieall so notify Curtiss-Wright and
Curtiss-Wright, at its option, may (x) withdraw $uExtension Request up to 5 days before the theermiLEXpiration Date, or (y) replace
each Lender which has not agreed to such Exteiaguest (a "Nonextending Lender") with another camuial lending institution
reasonably satisfactory to the Agent (a "Replacérmender") by giving notice (not later than theal@0 days prior to the then current
Expiration Date) of the name of such Replacementleeto the Agent; provided, that unless the Reguirenders (including Replacement
Lenders) have agreed to such Extension Requegtloefare the 20th day prior to
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such Anniversary Date, such Extension Request beadlutomatically withdrawn. Unless the Agent sbhject to the identity of such
proposed Replacement Lender prior to the date § pagr to the then current Expiration Date, upotiae from the Agent, each
Nonextending Lender shall promptly (but in no eMaigr than the then current Expiration Date) assigof its interests hereunder to st
Replacement Lender in consideration for an amoguéaleto such Nonextending Lender's Pro Rata sHatemutstanding principal amount
of the Revolving Credit Loans, plus accrued butaidfiees and all other amounts owing to such Namelihg Lender under the Loan
Documents, all in accordance with the provisionSeétion 8.14(c) hereof. If the Required Lendergado such Extension Request in
accordance with this Section 2.14, the then cuiapiration Date shall be extended in accordandke stich Extension Request; provided,
however, that with respect to each Nonextendingleetthat has not been replaced by Curtiss-Wrightoordance with the terms of this
Section 2.14, the Commitment of each such Nonextgricender shall terminate on the original ExpmatDate (as such date may have been
previously extended), and the Borrowers shall payé Agent for the account of each such Nonextendender on or before the then cur
Expiration Date, such Nonextending Lender's Pr@Rhgare of the principal of and interest on albtartding Revolving Credit Loans, plus
accrued but unpaid fees and all other amounts oteisgch Nonextending Lender under the Loan Doctsnand the sum of the aggregate
Revolving Credit Committed Amounts shall be irreably reduced by an amount equal to the sum of glgeeggate Revolving Credit
Committed Amounts of all Nonextending Lenders.llL@nders consent to any such Extension Requesif @! Nonextending Lenders are
replaced in accordance with this Section 2.14); eof 5:00 p.m. New York time on the then curiexpiration Date, such Expiration Date
shall be deemed to have been extended for thedoexguested by Curtiss-Wright in the related ExtanRequest.

2.15. Special Provisions for Other Currency Reva\vCredit Loans.
(a) Dollar Equivalent Amounts.

(i) Calculation of Dollar Equivalent Amounts. Upeach making and upon each payment with respecR&valving Credit Loan
denominated in an Other Currency, the Agent sladiutate the Dollar Equivalent Amount of such Reuad Credit Loan, as the case may
and shall provide written confirmation to the Lergle

(i) Recalculation of Dollar Equivalent Amounts. dietermining the Dollar Equivalent Amount of theyeepate Revolving Credit Loans of the
Lenders, the Agent may use the respective Dollaiv&aient Amounts for the Revolving Credit Loansguant to paragraph (i) of this
subsection (a), unless such Dollar Equivalent Amagorcalculated exceeds 90% of the sum of the ggtgeRevolving Credit Committed
Amounts, in which case the Agent shall recalcullageDollar Equivalent Amount of the Revolving Creldbans outstanding no less freque
than once each week. The Agent may recalculatBdfiar Equivalent Amounts of each of the Revolvidiedit Loans as frequently as it
determines to do so in its discretion; providedt guch recalculation shall be made for all ofRewolving Credit Loans no less frequently
than once each week during any period when theeggtg Dollar Equivalent Amount of the aggregated@iE€xposure of the Lenders exce
90% of the sum of the aggregate Revolving
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Credit Committed Amounts. The Dollar Equivalent Ambso determined shall become effective on ttst Business Day immediately
following the relevant calculation date.

(b) Unavailability.

(i) General. If, in the reasonable judgment of Agent, any Other Currency ceases to be availalddraely tradable in the London foreign
exchange market, such Other Currency shall cedse ém Other Currency. The Agent shall give prongpice to the Borrowers and the
Lenders of such event. In the event that (A) the®dhas determined that an Other Currency has d¢¢adm® available and freely tradable in
the London foreign exchange market and (B) the Ageas determined in good faith that such Other &€hay is not otherwise available to the
Borrowers, then, on the date any Revolving CredarLdenominated in such Other Currency would beatueeunder the terms of this
Agreement (other than as a result of an optiongbg@yment under Section 2.07 or of the acceleratiGuch Revolving Credit Loans under
Section 8.02), the Borrowers shall repay such RawgICredit Loans by paying to each Lender an arhouBollars equal to the amount
determined in good faith by such Lender (which deteation shall be conclusive absent manifest gmecessary to compensate such Lender
for the principal of and accrued interest on suelidtving Credit Loans and any additional cost, egaeor loss incurred by such Lender as a
result of such Revolving Credit Loans being repaiBollars (rather than in the denominated Otherréncy).

(c) Notification of Request. If any Borrower regtsea Revolving Credit Loan be made in an Other €hay, or if pursuant to any conversion
or renewal of a LIBO Rate Portion any Borrower &dd@o continue any LIBO Rate Portion denominatedrirOther Currency, the Agent shall
in the notice given to the Lenders pursuant toiBe&.03, give details of such request or electnmtuding, as the case may be, the aggregate
principal amount of the LIBO Rate Portion in suctin€ Currency to be made by each Lender pursuahetterms of this Agreement or the
aggregate principal amount of such LIBO Rate Ldartse continued by each Lender pursuant to thesteifrthis Agreement.

(d) Availability. Each Lender shall be treated asihg confirmed that the Other Currency requesteelected by such Borrower to be
continued, is Available to it unless no later t1&100 noon (New York City time) two Business Day®pto the day such Revolving Credit
Loans are proposed to be made, or the proposethugation, it shall have notified the Agent that lsu@ther Currency is not Available.

(e) Notification of Availability. In the event thiegent has received notification from any of the ters that the Other Currency requested or
elected by such Borrower to be continued is notilatée, then the Agent shall notify Curtiss-Wrigtrtd the Lenders thereof no later than
2:00 p.m. (New York City time) two Business Day®pto the day such Revolving Credit Loans are psg to be made or of such proposed
continuation.

(f) Consequences of Unavailability. If the Agentifies Curtiss Wright pursuant to clause (e) abthat any of the Lenders has notified the
Agent that the Other Currency requested or elduyeal Borrower to be continued is not Available,tsnotification shall (i) in the case of any
request to make Revolving Credit Loans, revoke sagbest and (ii) in the case of any
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notice of conversion or renewal, result in the LIB@te Portion denominated in such Other Currenaygb@utomatically converted into a
LIBO Rate Portion denominated in Dollars for a ementh interest period on the last day of the thememnt interest period with respect to
such LIBO Rate Portion denominated in such Otharehizy.

(9) Adoption of Euro. If and to the extent thatldaing the Closing Date, any state that is notgipipating member state of the European
Union that has adopted the Euro as its currenti¢a-Participant State") adopts the Euro as its curretigyfollowing provisions shall app
in relation to such Non-Participant State (anddimeency of such Non-Participant State):

(i) Al amounts denominated in the currency of siddn-Participant State prior to its adoption of the E(thee "National Currency Unit") shi
be redenominated into Euros in accordance withiegdge legislation and paid by the debtor eitheEimos or in that National Currency Unit
and all amounts denominated in Euros shall be Ipaithe debtor in Euros unless applicable legistatimvides otherwise; provided, that if
and to the extent that applicable legislation piesithat an amount denominated either in the Burotbe National Currency Unit of such
Non-Participant State and payable within such Noni€ipent State by crediting an account of the crardian be paid by the debtor either in
Euros or in that National Currency Unit, any pdayhis Agreement shall be entitled to pay or repay such amount either in Euros or in
such National Currency Unit.

(ii) If the basis of accrual of interest or feepressed in this Agreement with respect to the Mati€urrency Unit of such Non-Participant
State shall be inconsistent with any conventiopractice in the London, England interbank marketlie basis of accrual of interest or fees
in respect of the Euro, such convention or pradtel replace such expressed basis effective asdfrom the date on which such Non-
Participant State adopts the Euro as its currency.

(iii) Without prejudice to the respective liabiég of each Borrower to the Lenders and the Agamdsiuor pursuant to this Agreement, except
as expressly provided in this clause (iii), eaabvjmion of this Agreement shall be subject to stgdsonable changes of construction as the
Agent in consultation with Curtiss-Wright may frdaime to time specify to be necessary or appropt@teflect the introduction of or
changeover to the Euro in such Non-ParticipantStat

2.16. Joint and Several Liability. All of the Bowers hereby acknowledge, covenant and agree tHabhdations, liabilities and covenants
made, incurred and undertaken by them under thisgkgent and the other Loan Documents, includinthout limitation, all obligations to
pay principal, interest, fees and expenses, agejoimt and several basis.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.01. Incorporation by Reference. The represemsat@md warranties contained in the Long Term Ciggiieement and the defined terms L
therein are incorporated herein by
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reference as if set forth in full. The Borrowersdi®y represent and warrant to the Agent and eanbldrehat such representations and
warranties of the Borrowers contained therein are &nd correct.

ARTICLE IV
CONDITIONS OF LENDING

4.01. Conditions to Making of Initial Loans. Thelighation of each Lender to make Loans on the Chp&ate is subject to the satisfaction,
immediately prior to or concurrently with the magiaf such Loan of the following conditions preceiém addition to the conditions
precedent set forth in

Section 4.02 hereof:

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

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

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

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

(e) Proceedings. The Agent shall have receivedh avitounterpart for each Lender, certificates leyShcretary or Assistant Secretary of each
Borrower dated as of the Closing Date as to (& tapies of the articles of incorporation and hyddor other constituent documents) of each
Borrower in effect on such date, (ii) true copiéslbcorporate or other action taken by each Baaorelative to this Agreement and the ot
Loan Documents and (iii) the incumbency and sigmatd the respective officers of each Borrower exiag this Agreement and the other
Loan Documents to which each Borrower is a padgether with satisfactory evidence of the incumlyesfcsuch Secretary or Assistant
Secretary. The Agent shall have received, withgydor each Lender, certificates from the apprdpriBecretaries of State or other applicable
Governmental Authorities dated not more than 3Gdsefore the Closing Date showing the good standiirggach Borrower in its state of
organization (where applicable).

(f) Financial Statements. The Agent shall haveivetk with a counterpart for each Lender, copiethefconsolidated financial statements
referred to in
Section 4.05 of the Long Term Credit Agreement.

(g) Fees, Expenses, etc. All fees and other conagiensrequired to be paid to the Agent or the Lesgirsuant hereto or pursuant to any
other written agreement on or prior to the Cloddage shall have been paid or received.
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(h) Financial Forecast. The Agent shall have reagbihe five-year financial forecast of Curtiss-Witigncluding balance sheets, income
statements and cash flow statements, and shalldeteemined, in its absolute discretion, that ilie-fear forecast is satisfactory.

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

()) Material Adverse Change. No material adversange in the assets, business, condition (financiatherwise), operations or prospects of
Curtiss-Wright and its consolidated Subsidiariessidered as a whole has occurred since Decemb@081,

(k) No Litigation. There shall be no actions, suébitration proceedings or other proceedings jpendr, to the knowledge of any Borrower,
threatened against or affecting any Borrower, gr@operties or rights of any Borrower which, itelenined adversely to any Borrower,
would have a Material Adverse Effect, or which setekchallenge or prevent or declare illegal thegactions contemplated by this
Agreement or any of the Loan Documents.

() Additional Matters. The Agent shall have re@shsuch other certificates, opinions, documentsiastduments as may be requested by any
Lender. All corporate and other proceedings, ahdaduments, instruments and other matters in attforewith the transactions
contemplated by this Agreement and the other Loacuhents shall be satisfactory in form and substéam¢he Agent, each Lender and their
counsel. The Agent, each Lender and their couhsdll save received all such counterpart originalsestified or other copies of such
documents as the Agent or such counsel shall rahgorequest.

(m) Original Credit Agreements. The Original Credigreements shall have been terminated and shalf be further force and effect, and all
amounts outstanding thereunder shall have beenmpéid.

(n) Guarantees. The Agent shall have received@yaranty and Suretyship Agreement in substantiaéyform of Exhibit D hereto (the
"Curtiss-Wright Guaranty"), duly executed by Custi/right and (ii) a Guaranty and Suretyship Agreenie substantially the form of

Exhibit E hereto (each a "Subsidiary Guaranty" eoitectively the "Subsidiary Guarantees"), duly axted by each Subsidiary Borrower and
each Significant Subsidiary.

4.02. Conditions to All Loans. The obligation othd ender to make any Loan (including the initiallns) is subject to performance by each
Borrower of its obligations to be performed hereemaor under the other Loan Documents on or befeeadtite of such Loan, satisfaction of
the conditions precedent set forth herein andérnother Loan Documents and satisfaction of th@Walg further conditions precedent:

(a) Notice. Appropriate notice of such Loan shalé been given by the applicable Borrower as peavid Article 1l hereof.

(b) Representations and Warranties. On the dateeahaking of such Loan, all representations andaméies of each Borrower contained
herein or otherwise made in writing
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in connection herewith shall be true and corrextépt with respect to representations and warramtlgch specifically refer to an earlier
date, which shall be true and correct in all mategspects as of such earlier date) with the dange and effect as though such
representations and warranties had been made oasasfdsuch time.

(c) No Defaults. No Event of Default or PotentiadfBult shall have occurred and be continuing o glate or after giving effect to the Loe
requested to be made on such date.

(d) No Violations of Law, etc. Neither the makingrruse of the Loans shall cause any Lender tot@aaconflict with any Law.

Each request by any Borrower for any Loan (inclgdime initial Loans) shall constitute a represeataaind warranty by such Borrower that
the conditions set forth in this Section 4.02 hbgen satisfied as of the date of such requesurgaif the Agent to receive notice from the
applicable Borrower to the contrary before suchrLsamade shall constitute a further representati@hwarranty by such Borrower that the
conditions referred to in this Section 4.02 haverbgatisfied as of the date such Loan is made.

ARTICLE V
COVENANTS

5.01. Incorporation by Reference. Each of the camenset forth in Article VI and Article VII of theong Term Credit Agreement and the
defined terms used therein, each as in effect em#lte hereof, are hereby incorporated by referasdeset forth in full in this Agreement.
Any modifications or amendments to this Article Mall be made in accordance with

Section 8.03 hereof.

ARTICLE VI
EVENTS OF DEFAULT

6.01. Events of Default. An Event of Default shrakan the occurrence or existence of one or mofeedbllowing events or conditions (for
any reason, whether voluntary, involuntary or efdoor required by Law):

(a) Any Borrower shall fail to pay when due priraijof any Loan.

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

(c) Any representation or warranty made or deemadenby any Borrower in or pursuant to any Loan Doent or in any certificate deliver
thereunder, or any statement made by any Borrawany financial statement, certificate, report,ibittor document furnished by any
Borrower to either the Agent or any Lender pursdartr in connection with any Loan Document, sipative to have been false or misleac
in any material respect as of the time when madkeemed made (including by omission of materiadrimiation necessary to make such
representation, warranty or statement not mislegdin
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(d) An Event of Default shall have occurred andbietinuing under the Long Term Credit Agreement.

(e) (i) Any Borrower shall fail to perform or obserany term, condition or covenant of any bondendebenture, loan agreement, indenture,
guaranty, trust agreement, mortgage or similarunsént (other than a non-recourse obligation) tatwvhny Borrower is a party or by which
it is bound, or to which any of its properties ssets is subject (a "Debt Instrument"), so thas sessult of any such failure to perform, the
Indebtedness included therein or secured or couberdby may at the time be declared due and payaldr to the date on which such
Indebtedness would otherwise become due and payable

(if) any event or condition referred to in any Déftrument shall occur or fail to occur, so ttest,a result thereof, the Indebtedness included
therein or secured or covered thereby may at soehlie declared due and payable prior to the datehich such Indebtedness would
otherwise become due and payable; or (iii) any @eer shall fail to pay any Indebtedness when duesyant to demand under any Debt
Instrument or otherwise; provided, however, thatheaf clauses (i), (i) and (iii) above shall bépct to any applicable grace period provi

in the relevant Debt Instrument; and provided Hert that the provisions of this Section 6.01(alldbe applicable only if the aggregate
principal amount of such Indebtedness exceeds 8%00.

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

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

(h) A Change of Control shall have occurred.

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

()) Any one or more Termination Events (as defimethe Long Term Credit Agreement) shall have o
(k) A proceeding shall have been instituted in eespf any Borrower or any Subsidiary of any Boreow

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

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

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

() Any Borrower or any Subsidiary of any Borrowgrall become insolvent; shall fail to pay, becomahle to pay, or state that it is or will
unable to pay, its debts as they become due; @blalhtarily suspend transaction of its businesajlshake a general assignment for the
benefit of creditors; shall institute (or fail tortrovert in a timely and appropriate manner) aeealing described in Section 6.01(k)(i) her.
or (whether or not any such proceeding has beditutesl) shall consent to or acquiesce in any srder for relief, declaration, finding or
relief described therein; shall institute (or failcontrovert in a timely and appropriate manngsjaceeding described in Section 6.01(k)(ii)
hereof, or (whether or not any such proceedingoleas instituted) shall consent to or acquiesceynsach appointment or to the taking of
possession by any such custodian of all or anytaotal part of its property; shall dissolve, wing; revoke or forfeit its charter (or other
constituent documents) or liquidate itself or angstantial part of its property; or shall take aayion in furtherance of any of the foregoing.

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

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

6.02. Consequences of an Event of Default.

() If an Event of Default specified in subsecti¢asthrough (j), (m) or

(n) of Section 6.01 hereof shall occur and be omtig or shall exist, then, in addition to all atights and remedies which the Agent or any
Lender may have hereunder or under any other LamuiBent, at law, in equity or otherwise, the Lesddrall be under no further obligation
to make Loans hereunder and the Agent, upon theewniequest of the Required Lenders shall, bycedt the Borrowers, from time to time
do any or all of the following:

(i) Declare the Revolving Credit Commitments terated, whereupon the Commitments will terminate amyglfees accrued but unpaid
hereunder shall be immediately due and payableowithresentment, demand, protest or further natice
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any kind, all of which are hereby waived, and atioactherefor shall immediately accrue.

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

(b) If an Event of Default specified in subsect{@&hor (I) of Section 6.01 hereof shall occur orséxthen, in addition to all other rights and
remedies which the Agent or any Lender may haveureter or under any other Loan Document, at lawgunty or otherwise, the Revolving
Credit Commitments shall automatically terminatd &re Lenders shall be under no further obligatiomake Loans and the unpaid princi
amount of the Loans and interest accrued theredrathiother Obligations shall become immediatelg dnd payable without presentment,
demand, protest or notice of any kind, all of which hereby waived, and an action therefor shatfiédiately accrue.

6.03. Judgment Currency. If any Lender or the Agdmiains a judgment against any Borrower in an Otharency, the obligations of such
Borrower in respect of any sum adjudged to be dwsith Lender or the Agent hereunder or under th@Ring Credit Notes (the "Judgment
Amount") shall be discharged only to the extent,tha the Business Day following receipt by suchder or the Agent of the Judgment
Amount in such Other Currency, such Lender or Agendccordance with normal banking procedures;imses Dollars with the Judgment
Amount in such Other Currency. If the amount ofIBxa so purchased is less than the amount of Bdlet could have been purchased with
the Judgment Amount on the date or dates the Juaghmeount was originally due and owing to the Lersder the Agent hereunder or under
the Revolving Credit Notes (the "Original Due Daté&xcluding the portion of the Judgment Amountethinas accrued as a result of the
failure of any Borrower to pay the sum originallyedhereunder or under the Revolving Credit Notesnwhwas originally due hereunder or
under the Revolving Credit Notes) (the "Loss"), B@rowers agree to indemnify such Lender or themfgas the case may be, against the
Loss, and if the amount of Dollars so purchase@eds the amount of Dollars that could have beechaigsed with the Judgment Amount on
the Original Due Date, such Lender or the Ageneagito remit such excess to the applicable Borrower

ARTICLE VII
THE AGENT

7.01. Appointment. Each Lender hereby irrevocablyaints Scotia Capital to act as Agent for suchdezrunder this Agreement and the o
Loan Documents. Each Lender hereby irrevocablyaiss the Agent to take such action on behaltiohd_ender under the provisions of
this Agreement and the other Loan Documents, amdédocise such powers and to perform such dutieareaexpressly delegated to or
required of the Agent by the terms hereof or thetegether with such powers as are reasonablygémtal thereto. Scotia Capital hereby
agrees to act as Agent on behalf of the Lendeth®terms and conditions set forth in this Agreenagml the other Loan Documents, subject
to its right to resign as provided in Section 7h#deof. Each Lender hereby irrevocably authoribesAgent to execute and deliver
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each of the Loan Documents and to accept delivesych of the other Loan Documents as may not reggxecution by the Agent. Each
Lender agrees that the rights and remedies grantd Agent under the Loan Documents shall becésent exclusively by the Agent, and
that no Lender shall have any right individuallyeteercise any such right or remedy, except to xtene expressly provided herein or therein.

7.02. General Nature of Agent's Duties. Notwithdtag anything to the contrary elsewhere in thiseéfgnent or in any other Loan Docume

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

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

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

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

7.03. Exercise of Powers. The Agent shall takeaatipn of the type specified in this Agreementioy ather Loan Document as being within
the Agent's rights, powers or discretion in accoogawith directions from the Required Lenders {@the extent this Agreement or such L
Document expressly requires the direction or consksome other Person or set of Persons, theeadsh accordance with the directions of
such other Person or set of Persons). In the absdrguch directions, the Agent shall have theaitth(but under no circumstances shall be
obligated), in its sole discretion, to take anytsaction, except to the extent this Agreement chdwoan Document expressly requires the
direction or consent of the Required Lenders (onesother Person or set of Persons), in which ¢eségent shall not take such action ab:
such direction or consent. Any action or inactiamspiant to such direction, discretion or conseati ¢t binding on all the Lenders. Subjec
Section 7.04(a) hereof, the Agent shall not haweliability to any Person as a result of (x) theefsgacting or refraining from acting in
accordance with the directions of the Required leesdor other applicable Person or set of Pers@yishhe Agent refraining from acting in
the absence of instructions to act from the Reduienders (or other applicable Person or set cgd?es), whether or not the
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Agent has discretionary power to take such actioifz) the Agent taking discretionary action itigthorized to take under this Section 7.03.
7.04. General Exculpatory Provisions. Notwithstagdinything to the contrary elsewhere in this Agrest or any other Loan Document:

(a) The Agent shall not be liable for any actioketaor omitted to be taken by it under or in corio@cwith this Agreement or any other Loan
Document, unless caused by its own gross negligenadiful misconduct.

(b) The Agent shall not be responsible for (i) éixecution, delivery, effectiveness, enforceabilifgnuineness, validity or adequacy of this
Agreement or any other Loan Document, (i) anytedcrepresentation, warranty, document, certiica¢port or statement in, provided for
or received under or in connection with, this Agneat or any other Loan Document, or (iii) any feglwf any Lender to perform any of its
obligations under this Agreement or any other LBacument.

(c) The Agent shall not be under any obligatiomgoertain, inquire or give any notice relatingiydahe performance or observance of any of
the terms or conditions of this Agreement or ariyeol.oan Document on the part of the Borrowerdeirtrespective Subsidiaries, (ii) the
business, operations, condition (financial or otfige) or prospects of the Borrowers or their reipeSubsidiaries, or any other Person, or
(iiif) except to the extent set forth in Section5{f) hereof, the existence of any Event of DefaulPotential Default.

(d) The Agent shall not be under any obligatiothesiinitially or on a continuing basis, to providey Lender with any notices, reports or
information of any nature, whether in its possasgitesently or hereafter, except for such noticgsorts and other information expressly
required by this Agreement or any other Loan Doaunt@ be furnished by the Agent to such Lender.

7.05. Administration by the Agent.

(a) The Agent may rely upon any notice or other mamication of any nature (written or oral, incluglibut not limited to telephone
conversations, whether or not such notice or athermunication is made in a manner permitted oriredy this Agreement or any Loan
Document) purportedly made by or on behalf of thappr party or parties, and the Agent shall noehawy duty to verify the identity or
authority of any Person giving such notice or ott@nmunication.

(b) The Agent may consult with legal counsel (imthg, without limitation, in-house counsel for thgent or in-house or other counsel for
any Borrower), independent public accountants arydogher experts selected by it from time to tilmueg the Agent shall not be liable for any
action taken or omitted to be taken in good faithtlin accordance with the advice of such coursetountants or experts.

(c) The Agent may conclusively rely upon the tratthe statements and the correctness of the amregpressed in any certificates or
opinions furnished to the Agent in accordance Wighrequirements of this Agreement or any othemLbacument. Whenever
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the Agent shall deem it necessary or desirableatmaatter be proved or established with respeahyoBorrower or any Lender, such matter
may be established by a certificate of the apple&orrower or such Lender, as the case may bethenAgent may conclusively rely upon
such certificate (unless other evidence with resfesuch matter is specifically prescribed in thggeement or another Loan Document).

(d) The Agent may fail or refuse to take any actiofess it shall be indemnified to its satisfactioom time to time against any and all
amounts, liabilities, obligations, losses, damagesalties, actions, judgments, suits, costs, esggear disbursements of any kind or nature
which may be imposed on, incurred by or asserteihagthe Agent by reason of taking or continuimgatke any such action.

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

(f) The Agent shall not be deemed to have any kadge or notice of the occurrence of any Event dalleor Potential Default unless the
Agent has received notice from a Lender or any &eer referring to this Agreement, describing sugkri of Default or Potential Default. If
the Agent receives such a natice, the Agent sladl grompt notice thereof to each Lender.

7.06. Lender Not Relying on Agent or Other Lend&ach Lender acknowledges as follows: (a) neithergent nor any other Lender has
made any representations or warranties to suchdreadd no act taken hereafter by the Agent oratingr Lender shall be deemed to
constitute any representation or warranty by themagr such other Lender to it; (b) such Lender makependently and without reliance uj
the Agent or any other Lender, and based upon dochments and information as it has deemed apjpteprnade its own credit and legal
analysis and decision to enter into this Agreenaaudtthe other Loan Documents; and (c) such Lendgrindependently and without relian
upon the Agent or any other Lender, and based apoh documents and information as it shall deemaogpiate at the time, make its own
decisions to take or not take action under or imeation with this Agreement and the other Loan uboents.

7.07. Indemnification. Each Lender agrees to reisd@and indemnify the Agent and its directors,ceffs, employees and agents (to the e
not reimbursed by the Borrowers and without linitatof the obligations of the Borrowers to do d&jo Rata, from and against any and all
amounts, losses, liabilities, claims, damages, esg@®& obligations, penalties, actions, judgmenits,sosts or disbursements of any kind or
nature (including, without limitation, the fees asidbursements of counsel for the Agent or suckrd@erson in connection with any
investigative, administrative or judicial proceeglicommenced or threatened, whether or not the Agesiich other Person shall be
designated a party thereto) that may at any timienpesed on, incurred by or asserted against trenfAgr such other Person as a result of, or
arising out of, or in any way related to or by asf, this Agreement, any other Loan Document, tearysaction from time to time
contemplated hereby or thereby, or any transaditiamced in whole or in part or directly or inditlgcwith the proceeds of any Loan,
provided, that no Lender
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shall be liable for any portion of such amountssks, liabilities, claims, damages, expenses, aidigs, penalties, actions, judgments, suits,
costs or disbursements resulting solely from tlesginegligence or willful misconduct of the Agensach other Person, as finally determi
by a court of competent jurisdiction. Payments urdis Section 7.07 shall be due and payable oradeimand to the extent that any Lender
fails to pay any such amount on demand, such anshatit bear interest for each day from the datgenofiand until paid (before and after
judgment) at a rate per annum (calculated on teeslmd a year of 365 or 366 days, as the case magru actual days elapsed) which for ¢
day shall be equal to the Prime Rate.

7.08. Agent in its Individual Capacity. With respazthe Commitments and the Obligations owingh® Agent, the Agent shall have the s,
rights and powers under this Agreement and eadr diban Document as any other Lender and may eseetiste same as though it were not
the Agent, and the terms "Lenders," "holders ofddbfand like terms shall include the Agent inidividual capacity as such. The Agent and
its affiliates may, without liability to account,ake loans to, accept deposits from, acquire debtjoity interests in, act as trustee under
indentures of, and engage in any other business aity Borrower and any stockholder, subsidiargfiliate of any Borrower, as though the
Agent were not the Agent hereunder.

7.09. Holders of Notes. The Agent may deem and thealender which is payee of a Note as the owandrholder of such Note for all
purposes hereof unless and until a Transfer Suppiemith respect to the assignment or transfeetifeshall have been filed with the Agent
in accordance with Section 8.14 hereof. Any authipdirection or consent of any Person who at ifme of giving such authority, direction or
consent is shown in the Register as being a LestuEt be conclusive and binding on each presensahdequent holder, transferee or
assignee of any Note or Notes payable to such Lreordef any Note or Notes issued in exchange tloeref

7.10. Successor Agent. The Agent may resign atiexgy/by giving 10 days' prior written notice thefémthe Lenders and the Borrowers. The
Agent may be removed by the Required Lenders, withause, at any time by giving 10 days' prior teritnotice thereof to the Agent, the
other Lenders and the Borrowers. Upon any suclgmasibn or removal, the Required Lenders shall lthgeight to appoint a successor
Agent. If no successor Agent shall have been soiamgal and consented to, and shall have acceptddappointment, within 30 days after
such notice of resignation or removal, then thigingt Agent may, on behalf of the Lenders, appaisuccessor Agent. Each successor Agent
shall be a commercial bank or trust company orgathar licensed under the laws of the United Statésnerica or any State thereof and
having a combined capital and surplus of at leA€0®),000,000. Upon the acceptance by a succeggont Af its appointment as Agent
hereunder, such successor Agent shall thereup@mesddo and become vested with all the properiigists, powers, privileges and duties of
the former Agent, without further act, deed or ceyance. Upon the effective date of resignatioreoraval of a retiring Agent, such Agent
shall be discharged from its duties under this &grent and the other Loan Documents, but the pangsof this Agreement shall inure to its
benefit as to any actions taken or omitted by ilevih was Agent under this Agreement. If and sod@s no successor Agent shall have been
appointed, then any notice or other communicatigjuired or permitted to be given by the Agent shalsufficiently given if given by the
Required Lenders, all notices or other communicatieequired or permitted to be
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given to the Agent shall be given to each Lended, &l payments to be made to the Agent shall béenairectly to such Borrower or Lender
for whose account such payment is made.

7.11. Additional Agents. If the Agent shall frormg to time deem it necessary or advisable, fanits protection in the performance of its
duties hereunder or in the interest of the Lendarkif the Borrowers and the Required Lenders stoaisent (which consent shall not be
unreasonably withheld), the Agent and the Borrovsil execute and deliver a supplemental agreearehall other instruments and
agreements necessary or advisable, in the opiritredAgent, to constitute another commercial banitust company, or one or more other
Persons approved by the Agent, to act as co-Agettit,such powers of the Agent as may be provideslith supplemental agreement, and to
vest in such bank, trust company or Person as@udgent or separate agent, as the case may b@rapegrties, rights, powers, privileges
and duties of the Agent under this Agreement orahgr Loan Document.

7.12. Calculations. The Agent shall not be lialolegny calculation, apportionment or distributidrpayments made by it in good faith. If
such calculation, apportionment or distributiosubsequently determined to have been made in #nesole recourse of any Lender to
whom payment was due but not made shall be to ezdowm the other Lenders any payment in excesiseohmount to which they are
determined to be entitled.

7.13. Agent's Fee. Curtiss-Wright agrees to paheoAgent, for its individual account, the Ageri¢es in the amounts set forth in the Short
Term Facility Fee Letter by and between CurtisseMriand Scotia Capital (or one of its affiliateajetl March 28, 2002.

7.14. Funding by Agent. Unless the Agent shall Hasen notified in writing by any Lender not latkan the close of business on the day
before the day on which Loans are requested byBamower to be made that such Lender will not migk®ro Rata share of such Loans, the
Agent may assume that such Lender will make itsHa@a share of the Loans, and in reliance upon assbimption the Agent may (but in no
circumstances shall be required to) make availabéy Borrower a corresponding amount. If andheodxtent that any Lender fails to make
such payment to the Agent on such date, such Lestddirpay such amount on demand (or, if such Lefadls to pay such amount on
demand, the applicable Borrower shall pay such arnon demand), together with interest, for the Ageown account, for each day from
including the date of the Agent's payment to amtliding the date of repayment to the Agent (beéoré after judgment) at the rate per ani
applicable to such Loans. All payments to the Agarder this Section shall be made to the AgensdDffice in Dollars in funds immediately
available at such Office, without set-off, withhislg, counterclaim or other deduction of any nature.

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

ARTICLE VI
MISCELLANEOUS
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8.01. Holidays. Whenever any payment or actionetoniade or taken hereunder or under any other Laaument shall be stated to be due
a day which is not a Business Day, such paymeattion shall be made or taken on the next followBoginess Day and such extension of
time shall be included in computing interest oisfakany, in connection with such payment or attio

8.02. Records. The unpaid principal amount of tbaris owing to each Lender, the unpaid interesuadcthereon, the interest rate or rates
applicable to such unpaid principal amount, theation of such applicability, each Lender's RevaiMredit Committed Amount and the
accrued and unpaid Facility Fees shall at all tieeascertained from the records of the Agent, lwkiall be conclusive absent manifest
error.

8.03. Amendments and Waivers. Neither this Agreégmenany Loan Document may be amended, modifieslipplemented except in
accordance with the provisions of this Section. Reguired Lenders and the Borrowers may from tionttnte amend, modify or supplement
the provisions of this Agreement or any other LBaxtument for the purpose of amending, adding tevaiving any provisions or changing
in any manner the rights and duties of the Borrewtire Agent or any Lender. Any such amendment,fication or supplement made in
accordance with the provisions of this Sectionldtabinding upon the Borrowers, each Lender ardAifjent. The Agent shall enter into s
amendments, modifications or supplements from tonéme as directed by the Required Lenders, amgamso directed; provided, that no
such amendment, modification or supplement may éeemvhich will:

(a) increase the Revolving Credit Committed Amaafreiny Lender over the amount thereof then in ¢ffedend the Expiration Date, or
extend the Maturity Date, without the written camtsef each Lender affected thereby;

(b) reduce the principal amount of or extend theetfor any payment of any Loan, or reduce the amotor rate of interest or extend the
time for payment of interest borne by any Loanxderd the time for payment of or reduce the amaotiainy Facility Fee or reduce or
postpone the date for payment of any other fegereses, indemnities or amounts payable under aay Dmcument, without the written
consent of each Lender affected thereby;

(c) change the definition of "Required Lenders"eanhthis Section 8.03 or any other provision is thireement which expressly requires
unanimous written consent of all the Lenders, withtbe written consent of all the Lenders;

(d) release any "Guarantor" or reduce any "Guaeah@bligations" (as such terms are defined in thiesliary Guarantees) of any Guarantor
under any Subsidiary Guaranty in connection withghle or other disposition of all of the capitatk of and other equity interests in such
Guarantor to a Person or Persons other than ampBer or any Subsidiary of any Borrower, which sal®ther disposition is in compliance
with this Agreement and the Loan Documents (a "R&zthSale"), without the written consent of thegRieed Lenders;

(e) release any "Guarantor" or reduce any "Guaeain@bligations" (as such terms are defined in thei€s-Wright Guaranty or Subsidiary
Guarantees, as applicable) of any
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Guarantor under the Curtiss-Wright Guaranty or &asidiary Guaranty, other than in connection withermitted Sale, without the written
consent of all Lenders; or

() amend or waive any of the provisions of Artitlé hereof, or impose additional duties upon thgeAt or otherwise adversely affect the
rights, interests or obligations of the Agent, withthe written consent of the Agent;

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

8.04. No Implied Waiver; Cumulative Remedies. Narse of dealing and no delay or failure of the Agemany Lender in exercising any
right, power or privilege under this Agreement ny @ther Loan Document shall affect any other durfei exercise thereof or exercise of any
other right, power or privilege; nor shall any diangr partial exercise of any such right, powepivilege or any abandonment or
discontinuance of steps to enforce such a rightigpr privilege preclude any further exercise ¢éoéor of any other right, power or
privilege. The rights and remedies of the Agent gredLenders under this Agreement and any othen Dzcument are cumulative and not
exclusive of any rights or remedies which either Agent or any Lender would otherwise have hereuodthereunder, at law, in equity or
otherwise.

8.05. Notices.

(a) Except to the extent otherwise expressly péechitereunder or thereunder, all notices, requéstaands, directions and other
communications (collectively "notices") under thigreement or any other Loan Document shall be itingr (including telexed and
telecopied communication) and shall be sent by-filsss mail, or by nationally-recognized overnigbtrier, or by telex or telecopier (with
confirmation in writing mailed first-class or sdmt such an overnight courier), or by personal @glivAll notices shall be sent to the
applicable party at the address stated on the tsignpages hereof or in accordance with the lastvarked written direction from such party
to the other parties hereto, in all cases withaagesor other charges prepaid. All notices giveBudiss-Wright under this Agreement shall be
deemed to be given to each Borrower. Any such plppésen notice shall be effective on the earlisbccur of receipt, telephone
confirmation of receipt of telex or telecopy comnuation, one Business Day after delivery to a matily-recognized overnight courier, or
three Business Days after deposit in the mail.

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

(c) The Agent and each Lender may rely on any adtihether or not such notice is made in a maneenitted or required by this
Agreement or any Loan Document) purportedly
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made by or on behalf of the Borrowers, and neitherAgent nor any Lender shall have any duty tafywéne identity or authority of any
Person giving such notice.

(d) The parties hereto agree that delivery of aaceted counterpart of a signature page to this égemt and each other Loan Document by
facsimile shall be effective as delivery of an ar& executed counterpart of this Agreement or sathler Loan Document.

8.06. Expenses; Taxes; Indemnity.

(a) Curtiss-Wright agrees to pay or cause to bé aad to save the Agent and each of the Lendemsléss against liability for the payment of
all reasonable out-of-pocket costs and expensekidiimg but not limited to reasonable fees and agps of counsel to the Agent and, with
respect to costs incurred by the Agent, or any eepdrsuant to clause (iii) below, such counsellandl counsel) incurred by the Agent or,
in the case of clause (iii) below any Lender framet to time arising from or relating to (i) the méi@tion, preparation, execution, delivery,
administration and performance of this Agreementthie other Loan Documents, (i) any requested amemts, modifications, supplemer
waivers or consents (whether or not ultimately extténto or granted) to this Agreement or any otlman Document, and (iii) except as to
costs and expenses made necessary by reasongubsisenegligence or willful misconduct of the Agentany Lender, the enforcement or
preservation of rights under this Agreement or leogn Document (including but not limited to any Buosts or expenses arising from or
relating to (A) collection or enforcement of anstanding Loan or any other amount owing hereund#teyeunder by either the Agent or ¢
Lender, (B) any litigation brought by the Agentydrender or any Borrower and related in any waghts Agreement or the other Loan
Documents (other than the costs and expenses éuchyrthe Agent or any Lender, respectively, inngation with any litigation which
results in a final, non-appealable judgment agdhestAgent or such Lender) and (C) any proceediigpute, work-out, restructuring or
rescheduling related in any way to this Agreemeithe Loan Documents).

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

(c) Curtiss-Wright hereby agrees to reimburse adémnify each of the Indemnified Parties from agdiast any and all losses, liabilities,
claims, damages, expenses, obligations, penaiitions, judgments, suits, costs or disbursemdraaykind or nature whatsoever
(including, without limitation, the reasonable fee® disbursements of counsel for such IndemnPiady in connection with any
investigative, administrative or judicial proceeglicommenced or threatened, whether or not suchrinified Party shall be designated a
party thereto) that may at any time be imposedeserted against or incurred by such IndemnifietyRa a result of, or arising out of, or in
any way related to or by reason of, any act or aohd
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of any Borrower with respect to or in connectiothathe transactions described in this Agreemeiaingrother Loan Document, or any
transaction financed in whole or in part or dirgaif indirectly with the proceeds of any Loan (awthout in any way limiting the generality
of the foregoing, including any violation or breamfrany requirement of Law or any other Law by &oyrower or any Subsidiary of any
Borrower); or any exercise by either the Agentmy Bender of any of its rights or remedies undé& fgreement or any other Loan
Document); but excluding any such losses, liabditiclaims, damages, expenses, obligations, pesaittions, judgments, suits, costs or
disbursements resulting solely from the gross geglte or willful misconduct of such Indemnified §aas finally determined by a court of
competent jurisdiction. If and to the extent the foregoing obligations of the Borrowers undes gbsection (c), or any other
indemnification obligation of the Borrowers hereandr under any other Loan Document, are unenfbtedar any reason, the Borrowers
hereby agree to make the maximum contribution égpllyment and satisfaction of such obligations Wwiggermissible under applicable
Law.

8.07. Severability. The provisions of this Agreetnare intended to be severable. If any provisiothisf Agreement shall be held invalid or

unenforceable in whole or in part in any jurisdiatisuch provision shall, as to such jurisdictiomjrieffective to the extent of such invalidity
or unenforceability without in any manner affectthg validity or enforceability thereof in any otherisdiction or the remaining provisions
hereof in any jurisdiction.

8.08. Prior Understandings. This Agreement andther Loan Documents supersede all prior and cqmieameous understandings and
agreements, whether written or oral, among thegsahereto relating to the transactions provided#é&ein and therein.

8.09. Duration; Survival. All representations anarranties of the Borrowers contained herein omy @ther Loan Document or made in
connection herewith shall survive the making ofj ahall not be waived by the execution and delivefyhis Agreement or any other Loan
Document, any investigation by the Agent or anydesnthe making of any Loan, or any other evertaodition whatever. All covenants and
agreements of the Borrowers contained herein anynother Loan Document shall continue in full Boend effect from and after the date
hereof so long as any Borrower may borrow hereuaddruntil payment in full of all Obligations. Waht limitation, all obligations of the
Borrowers hereunder or under any other Loan Doctinoemake payments to or indemnify the Agent or bagder shall survive the payment
in full of all other Obligations, termination ofdtBorrowers' rights to borrow hereunder, and deoevents and conditions whatever. In
addition, all obligations of each Lender to makgmants to or indemnify the Agent shall survive fayment in full by the Borrowers of all
Obligations, termination of the Borrowers' rightshtorrow hereunder, and all other events or camutiwhatever.

8.10. Counterparts. This Agreement may be exedntady number of counterparts and by the diffepanties hereto on separate countery
each of which, when so executed, shall be deemexiginal, but all such counterparts shall congtitout one and the same instrument.

8.11. Limitation on Payments. The parties hereterid to conform to all applicable Laws in effearfr time to time limiting the maximum
rate of interest that may be charged or collededordingly, notwithstanding any other provisiornrénaf or of any other Loan
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Document, the Borrowers shall not be required t&erany payment to or for the account of any Lended, each Lender shall refund any
payment made by the Borrowers, to the extent et sequirement or such failure to refund wouldatie or conflict with nonwaivable
provisions of applicable Laws limiting the maxim@amount of interest which may be charged or colttbiesuch Lender.

8.12. Set-Off. The Borrowers hereby agree thahédullest extent permitted by law, if any Obligat of any Borrower shall be due and
payable (by acceleration or otherwise), each LesHall have the right, without notice to such Bareo, to set-off against and to appropriate
and apply to the Obligation any indebtedness, lltgtor obligation of any nature owing to such Bower by such Lender, including but not
limited to all deposits (whether time or demandygyal or special, provisionally credited or finatiyedited, whether or not evidenced by a
certificate of deposit) now or hereafter maintaibgdsuch Borrower with such Lender. Such right lsbalabsolute and unconditional in all
circumstances and, without limitation, shall exi$tether or not such Lender or any other Person khaé given notice or made any demand
to such Borrower or any other Person, whether sutébtedness, obligation or liability owed to sidrrower is contingent, absolute,
matured or unmatured, and regardless of the existenadequacy of any collateral, guaranty or @hgrosecurity, right or remedy available
to any Lender or any other Person. The Borrowersliyeagree that, to the fullest extent permittedaloy, any Participant and any branch,
subsidiary or affiliate of any Lender or any Papint shall have the same rights of set-off asradkee as provided in this Section (regardless
of whether such Participant, branch, subsidiargffiliate would otherwise be deemed in privity witha direct creditor of such Borrower).
The rights provided by this Section are in additiemll other rights of set-off and banker's liem all other rights and remedies which any
Lender (or any such Participant, branch, subsidiamffiliate) may otherwise have under this Agreain any other Loan Document, at law or
in equity, or otherwise, and nothing in this Agreagror any Loan Document shall be deemed a waivgrahibition of or restriction on the
rights of set-off or bankers' lien of any such Bars

8.13. Sharing of Collections. The Lenders herebg@@mong themselves that if any Lender shall veddiy voluntary payment, realization
upon security, set-off or from any other source) amount on account of the Loans, interest thereoany other Obligation contemplated by
this Agreement or the other Loan Documents to beentiy the Borrowers Pro Rata to all Lenders intgrgaroportion than any such amount
received by any other Lender, then the Lender vatgisuch proportionately greater payment shalifyweiach other Lender and the Agent of
such receipt, and equitable adjustment will be niadke manner stated in this Section so thatffecg all such excess amounts will be
shared Pro Rata among all of the Lenders. The lramdeiving such excess amount shall purchase fwhghall be deemed to have done
simultaneously upon the receipt of such excess athéar cash from the other Lenders a participatiothe applicable Obligations owed to
such other Lenders in such amount as shall rasaltAro Rata sharing by all Lenders of such exasssunt (and to such extent the receiving
Lender shall be a Participant). If all or any pamtof such excess amount is thereafter recoveoad fine Lender making such purchase, such
purchase shall be rescinded and the purchaserpst@ed to the extent of such recovery, togethidr wterest or other amounts, if any,
required by Law to be paid by the Lender makinchguerchase. The Borrowers hereby consent to anfificotine foregoing arrangements.
Each Participant shall be bound by this Sectiofulhsas if it were a Lender hereunder.
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8.14. Successors and Assigns; Participations; Assnts.

(a) Successors and Assigns. This Agreement shailingéng upon and inure to the benefit of the Batees, the Lenders, all future holders of
the Notes, the Agent and their respective successat assigns, except that the Borrowers may sarasr transfer any of their respective
rights hereunder or interests herein without therperitten consent of all the Lenders and the Agand any purported assignment without
such consent shall be void.

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

(i) any such Lender's obligations under this Agreetand the other Loan Documents shall remain urgdth
(if) such Lender shall remain solely responsiblén® other parties hereto for the performance ofi @bligations,

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

(iv) such Participant shall be bound by the prarisiof Section 8.13 hereof, and the Lender sedlingh participation shall obtain from such
Participant a written confirmation of its agreemenbe so bound,

(v) no Participant (unless such Participant isféifisde of such Lender, or is itself a Lender) Bhee entitled to require such Lender to take or
refrain from taking action under this Agreementnder any other Loan Document, except that sucll&emay agree with such Participant
that such Lender will not, without such Participsigbnsent, take action of the type described lisactions (a), (b), (c), (d) or (e) of Section
8.03 hereof; notwithstanding the foregoing, in mer@ shall any participation by any Lender havedtfiect of releasing such Lenders from its
obligations hereunder, and

(vi) no Participant shall be a Borrower or a Sulasidor an Affiliate of any Borrower.

The Borrowers agree that any such Participant sleadintitled to the benefits of Sections 2.10, 2d4& 8.06 with respect to its participatior
the Revolving Credit Commitments and the Loanstaniing from time to time but only to the extentisiParticipant sustains such losses;
provided, that no such Participant shall be emtittereceive any greater amount pursuant to suctioc®s than the transferor Lender would
have been entitled to receive in respect of thewennof the participation transferred to such Paréint had no such transfer occurred;
provided, further, that any such Participant, asradition precedent to receiving the benefits aftidas 2.10, 2.12 and 8.06, shall agree in
writing to indemnify the Borrowers and hold thenrihéess as
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against any and all claims or demands by or ligdédlito the transferor Lender or Lenders or angioBerson for an amount which in whole or
in part duplicates, but only to the extent of sdaplication, the amount or amounts to be paid thRarticipant under this Section.

(c) Assignments. Any Lender may, in the ordinaryrse of its commercial banking business and in@eae with applicable Law, at any
time assign all or a portion of its rights and ghtions under this Agreement and the other Loarubemts (including, without limitation, all
or any portion of its Revolving Credit Commitmeatsd Loans owing to such Lender and any Note hekliop Lender) to any Lender, any
affiliate of any Lender or to one or more additibc@ammercial banks or other Persons (each a "Psietdender"); provided, that

(i) any such assignment to a Purchasing LenderhwiBiaot a Lender shall be made only with the cohe&Curtiss-Wright if no Event of
Default has occurred and is continuing (which cah#erequired shall not be unreasonably withheldyl the Agent,

(i) if a Lender makes such an assignment of Ieaa &ll of its then remaining rights and obligatiamder this Agreement and the other Loan
Documents, such transferor Lender shall retaiey afich assignment, a minimum principal amountsg®®0,000 of the Revolving Credit
Commitments and Loans then outstanding, and swgigrasent shall be in a minimum aggregate princgmadunt of $5,000,000 of the
Revolving Credit Commitments and Loans then outlitay)

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

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

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

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

(y) the transferor Lender thereunder shall be sglddrom its obligations under this Agreement ®dhtent so transferred (and, in the case of
an Transfer Supplement covering all or the remaipiortion of a transferor Lender's rights and dadiiigns under this Agreement,
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such transferor Lender shall cease to be a pattygddgreement) from and after the Transfer EffecDate.

On or prior to the Transfer Effective Date spedifie an Transfer Supplement, the Borrowers, at #agiense, shall execute and deliver to the
Agent (for delivery to the Purchasing Lender) neaté$ evidencing such Purchasing Lender's assigaedigng Credit Commitments or
Loans and (for delivery to the transferor Lendeplacement Notes in the principal amount of thenisoar Revolving Credit Commitments
retained by the transferor Lender (such Notes tim lgxchange for, but not in payment of, those Balten held by such transferor Lender).
Each such Note shall be dated the date and beasuiadlyy in the form of the predecessor Note. Tlygeit shall mark the predecessor Notes
"exchanged" and deliver them to the applicable @wer. Accrued interest and accrued fees shall iktpahe Purchasing Lender at the same
time or times provided in the predecessor NotesthisdAgreement. Notwithstanding anything to thatcary set forth above, any Lender n
(without requesting the consent of any BorrowetherAgent) pledge its Loans to a Federal Reservik Basupport of borrowings made by
such Lender from such Federal Reserve Bank.

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

(e) Financial and Other Information. The Borrowaushorize the Agent and each Lender to discloseyoParticipant or Purchasing Lender
(each, a "transferee") and any prospective tragsfany and all financial and other informationtts Person's possession concerning the
Borrowers and their respective Subsidiaries andiatés which has been or may be delivered to $tetson by or on behalf of such
Borrowers in connection with this Agreement or atlyer Loan Document or such Person's credit evaluaf such Borrowers and their
respective Subsidiaries and Affiliates; subjectybaeer, to the provisions of Section 8.16 hereof.

8.15. Governing Law; Submission to Jurisdictiomrlitation of Liability.

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

(b) Certain Waivers. EACH BORROWER, THE AGENT ANIAEH LENDER HEREBY IRREVOCABLY AND UNCONDITIONALLY:
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(i) AGREES THAT ANY ACTION, SUIT OR PROCEEDING BY RY PERSON ARISING FROM OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY STATEMET, COURSE OF CONDUCT, ACT, OMISSION, OR EVENT
OCCURRING IN CONNECTION HEREWITH OR THEREWITH (COHCTIVELY, "RELATED LITIGATION") MAY BE BROUGHT

IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDIGON SITTING IN THE CITY AND COUNTY OF NEW YORK,
NEW YORK, SUBMITS TO THE JURISDICTION OF SUCH COURBTAND TO THE FULLEST EXTENT PERMITTED BY LAW
AGREES THAT IT WILL NOT BRING ANY RELATED LITIGATION IN ANY OTHER FORUM,;

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

(ili) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONEOMPLAINT OR OTHER LEGAL PROCESS IN ANY RELATED
LITIGATION BY REGISTERED OR CERTIFIED U.S. MAIL, PSTAGE PREPAID, AT THE ADDRESS FOR NOTICES DESCRIBHEI
SECTION

8.05 HEREOF, AND CONSENTS AND AGREES THAT SUCH SHRY¥ SHALL CONSTITUTE IN EVERY RESPECT VALID AND
EFFECTIVE SERVICE (BUT NOTHING HEREIN SHALL AFFECTHE VALIDITY OR EFFECTIVENESS OF PROCESS SERVED IN
ANY OTHER MANNER PERMITTED BY LAW); AND

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

(c) Appointment of Curtiss-Wright as Process Ag&dtADDITION TO THE

CONSENT TO SERVICE SET FORTH IN CLAUSE (b) HEREGYNY SUBSIDIARY THAT IS NOT A SUBSIDIARY THAT IS
ORGANIZED UNDER THE LAWS OF ANY STATE OF THE UNITEBTATES OR THE DISTRICT OF COLUMBIA THAT BECOMES
A BORROWER HEREUNDER (INCLUDING CURTISS-WRIGHT ANTERBSTECHNIK GMBH) HEREBY IRREVOCABLY AND
UNCONDITIONALLY APPOINTS CURTISS-WRIGHT AS ITS AGENTO RECEIVE, ON BEHALF OF ITSELF AND ON BEHALF OF
ITS PROPERTY, SERVICE OF COPIES OF THE SUMMONS ARDMPLAINT AND ANY OTHER PROCESS WHICH MAY BE
SERVED IN ANY SUCH ACTION OR PROCEEDING, AND CURTE&SWRIGHT HEREBY IRREVOCABLY AND
UNCONDITIONALLY ACCEPTS SUCH APPOINTMENT. SUCH SEREE MAY BE MADE BY MAILING OR DELIVERING A COPY
OF SUCH PROCESS TO SUCH SUBSIDIARY IN CARE OF CUBSIWRIGHT AT ITS ADDRESS FOR NOTICES AS SET FORTM |
SECTION 10.05, AND SUCH SUBSIDIARY HEREBY IRREVOCAR AUTHORIZES AND DIRECTS CURTISS-WRIGHT TO
ACCEPT SUCH SERVICE ON ITS BEHALF.

-50-



8.16. Confidentiality. Each party hereto agreeketep confidential any information concerning theibass and financial activities of the ot
party hereto obtained in connection with this Agneat except information which (a) is lawfully iretppublic domain, (b) is obtained from a
third party who is not bound by an obligation offidentiality with respect to such information, (s)required to be disclosed to any
Governmental Authority having jurisdiction over Bueerson but only to the extent of such requirepan(d) is disclosed by the Agent or :
Lender in accordance with Section 8.14 hereof.

8.17. Headings. The various headings of each LaauMent are inserted for convenience only and slealaffect the meaning or
interpretation of such Loan Document or any pravighereof.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Agreement as of 1

date first above written.

ATTEST:

By

CURTISS-WRI

By

Title:

[Corporate Seal]

ATTEST:

By

Gary J. B
Treasurer

Address for
1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary

Treas

Telephone:
Telecopier:

CURTISS-WRI

By

Title:

[Corporate Seal]

Gary J. B
Treasurer

Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT CORPORATION

enschip

Notices:
treet West
NJ 07071
J. Benschip

urer

201-896-8439
201-438-5680

GHT FLIGHT SYSTEMS, INC.

enschip

Notices:
treet West
NJ 07071
J. Benschip

urer

201-896-8439
201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST:

By

CURTISS-WRI

By

Title:

[Corporate Seal]

ATTEST:

By

Gary J. B
Treasurer

Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

METAL IMPRO

By

Title:

[Corporate Seal]

Gary J. B
Treasurer

Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT FLOW CONTROL CORPORATION

enschip

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680

VEMENT COMPANY, INC.

enschip

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST: CURTISS-WRI
CORPORATION

By By
Title: Gary J. B
Treasurer

[Corporate Seal]
Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT FLOW CONTROL SERVICE

enschip

Notices:
treet West
NJ 07071
J. Benschip

urer

201-896-8439
201-438-5680

[SIGNATURE PAGE TO CREDIT AGREEMENT]



ATTEST: CURTISS-WRI

By By
Title: Gary J. B
Treasurer

[Corporate Seal]
Address for

1200 Wall S
Suite 501
Lyndhurst,
Attn: Gary
Treas

Telephone:
Telecopier:

GHT ANTRIEBSTECHNIK GmbH

enschip

Notices:
treet West
NJ 07071

J. Benschip
urer

201-896-8439
201-438-5680
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THE BANK OF NOVA SCOTIA, as Agent and Lender
By
Initial Revolving Credit Committed Amount: $13,6000.00

Commitment Percentage: 15.1111111111%

Address for Notices:

One Liberty Plaza
New York, NY 10006

Attn:

Telephone:
Telecopier:

[SIGNATURE PAGE TO CREDIT AGREEMENT]



FLEET NATIONAL BANK, as Syndication Agent and Lerrde

By
Russ Lopinto Senior Vice President

Initial Revolving Credit Committed Amount: $12,8000.00
Commitment Percentage: 14.2222222222%
Address for Notices:

750 Walnut Ave
Cranford, NJ 07016
MAILSTOP: 46701H

Attn: Russ Lopinto

Telephone: 908-709-6688
Telecopier: 908-709-6055

[SIGNATURE PAGE TO CREDIT AGREEMENT]



SUNTRUST BANK, as Documentation Agent and Lender

By
Karen Copeland Vice President

Initial Revolving Credit Committed Amount: $12,8000.00
Commitment Percentage: 14.2222222222%
Address for Notices:

711 Fifth Avenue, 16th Floor
New York, NY 10022

Attn: Armen Karozichian

Telephone: 212-583-2604
Telecopier: 212-371-7342

[SIGNATURE PAGE TO CREDIT AGREEMENT]



PNC BANK, NATIONAL ASSOCIATION, as
Lender

By
Paul E. Kelleman Vice President
Initial Revolving Credit Committed Amount: $10,0000.00
Commitment Percentage: 11.1111111111%
Address for Notices:

One Garret Mountain PI
W Paterson, NJ 07424

Attn: Paul E. Kelleman

Telephone: 973-881-5188
Telecopier: 973-881-5288

[SIGNATURE PAGE TO CREDIT AGREEMENT]



THE BANK OF NEW YORK, as Lender
By
Thomas J. Sweeney Vice President
Initial Revolving Credit Committed Amount: $10,0000.00
Commitment Percentage: 11.1111111111%

Address for Notices:

385 Rifle Camp Rd.
W. Paterson, NJ 07424

Attn: Thomas J. Sweeney

Telephone: 973-357-7753
Telecopier: 973-357-7705

[SIGNATURE PAGE TO CREDIT AGREEMENT]



MELLON BANK, N. A., as Lender

By
J. Wade Bell Vice President

Initial Revolving Credit Committed Amount: $10,0000.00
Commitment Percentage: 11.1111111111%
Address for Notices:

1735 Market St., 4th Floor
Philadelphia, PA 19103

Attn: J. Wade Bell

Telephone: 215-553-3875
Telecopier: 215-553-4899

[SIGNATURE PAGE TO CREDIT AGREEMENT]



JPMORGAN CHASE BANK, as Lender

By

Brendan L. Walsh Vice President
Initial Revolving Credit Committed Amount: $10,0000.00
Commitment Percentage: 11.1111111111%
Address for Notices:

495 Route 46 West
Fairfield NJ 07004

Attn: Brendan L. Walsh

Telephone: 973-439-5064
Telecopier: 973-439-5019

[SIGNATURE PAGE TO CREDIT AGREEMENT]



Anthony V. Pantina Vice President

CITIBANK, N.A., as Lender

By

Initial Revolving Credit Committed Amount: $10,8000.00

Commitment Percentage: 12%

Address for Notices:

666 Fifth Avenue, 3rd Floor
New York, NY 10103

Attn: Anthony V. Pantina

Telephone: 212-830-4956
Telecopier: 212-830-4905

[SIGNATURE PAGE TO CREDIT AGREEMENT]



RECEIPT OF STERLING

DIRECT CHAPS

&/Or

RECEIPT OF CAN.

DOLLARS

RECEIPT OF EURO

RECEIPT OF SWISS

FRCS

THE BANK OF NOVA SCOTIA

The Bank of Nova Scotia
CHAPS Sort Code: 40-52-72

HSBC Plc
International Division, 27-32 Po
Sort Code: 40-05-15
Swift Code: MIDLGB22
For A/C of: The Bank of Nova Sco tia
Account No: 37817955

ultry, London

The Bank Of Nova Scotia
International Banking Divis
Swift Code: NOSCCATT
For A/C of: The Bank of Nov
Account No: 0600938

ion, Toronto, Canada

a Scotia

HSBC Plc
International Division, 27-
Swift Code: MIDLGB22

For A/C of: The Bank of Nov
Account No: 39023543

32 Poultry, London

a Scotia

Union Banque Suisse AG
Zurich, Switzerland.
Swift Code: UBSWCHZHS80A
For A/C of: The Bank of Nov
Account No: 230.44053.05T

a Scotia, London

RECEIPT OF DANISH

KNR

Unibank A/S
Copenhagen, Denmark
Swift Code: UNIBDKKK
For A/C of: The Bank of Nov
Account No: 5000400738

a Scotia, London

[SIGNATURE PAGE TO CREDIT AGREEMENT]



RECEIPT OF SWEDISH

KNR Swedbank
Stockholm
Swift Code: SWEDSESS
For A/C of: The Bank of Nov a Scotia, London
Account No: 8901 0000016915

[SIGNATURE PAGE TO CREDIT AGREEMENT]
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