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Cautionary Statement

Information included or incorporated by referend@ak are not historical facts are forward lookingtements. Such forward looking

statements are made pursuant to the safe harbasiprs of the Private Securities Litigation Refofrot of 1995. The forward looking
statements involve a number of risks and unceigainincluding but not limited to, contracting witarious governments, changes in
economic conditions, demand for the Company's prisdgricing pressures, intense competitio



the industries in which the Company operates, #dezlrfor the Company to keep pace with technologieaélopments and timely response to
changes in customer needs, and other factors figehithn the Company's Securities and Exchange Casioni filings.

Part |

The Registrant, Moog Inc., a New York corporationied in 1951, is referred to in this Annual Remort~orm 10-K as "Moog," "the
Company" or in the nominative "we" or the possessour."

ITEM 1. Business.
Certain information required herein is containegant in the 1997 Annual Report, specific pagewliith are referred to in parentheses.
Description of the Company's Business. (See pagethfough 16.)

Distribution. Moog's sales and marketing organaats comprised of individuals possessing highlgcsalized technical expertise. Such
expertise is required in order to effectively exauthe customer's precision control requirememdsta facilitate communication between the
customer's engineering staff and the Moog engingestaff. Manufacturers' representatives are usedver certain aerospace and selected
industrial markets.

Industry and Competitive Conditions. The Compangegiences considerable competition in each ofvtsrajor product lines. However, t
Company is the only precision motion control spkstiavhich competes globally in all markets anddalive technologies.

Many of its competitors have greater financial attter resources than the Company. In Aircraft Gisftthe Company's principal
competitors include Parker Hannifin Corporationrttds\Wright Corp., HR Textron, a subsidiary of Textramg. ("HR Textron"), Teijin Seik
Limited and E-Systems Inc., a Raytheon companySyEtems"). In Satellites and Launch Vehicles,Gbenpany's principal competitors are
AlliedSignal Inc. and HR Textron. For the Industttifydraulics product line, competitors are RobessBh AG, Mannesmann Rexroth AG
E- Systems. Competitors in the Industrial Electposduct line include Barber-Colman Company, Siesn&@, Indramat GmbH, Pacific
Scientific Company and Yaskawa Electric Corp.

Competition in each of the product lines is bageohudesign capability, product performance and §&vice, price and delivery time. In
certain product lines technological consideratipresiominate over price considerations, while ireathprice considerations are paramount.
The Company believes it competes effectively omfathese base



Backlog. Substantially all backlog will be realizagl sales in the next twelve months. The informatgmjuired herein is incorporated by
reference to Item 6, Selected Financial Data, @e 29.

Raw Materials. Materials, supplies and componerggarchased from numerous suppliers. The losaybae supplier would not materially
affect the Company's operations.

Working Capital. The information required hereinrisorporated by reference to the discussion oaritaries in Note 1 of ltem 8 on page 31.
Seasonality. Moog's business is generally not sedso

Patents. Moog has numerous patents and has fifdatatons for others. While the aggregate protttfforded by these is of value, the
Company does not consider the successful condwiyfmaterial part of its business dependent upoh protection. The Company's patents
and patent applications, including U.S., Canadiamppean and Japanese patents, relate to electealigd electropneumatic and
electromechanical actuation mechanisms and covaheés, electronic control component systems atedfarce devices.

Research Activities. Research and product develapadtivity has been and continues to be signifitathe Company. The information
required herein is incorporated by reference tm I Selected Financial Data, on page 20.

Employees. The information required herein is ipooated by reference to Item 6, Selected Finamzagh, on page 20. Segment Financial
Information. The information required herein isengorated by reference to Notes 10 and 11 of Itean fage 37.

Customers. The information required herein is ipooated by reference to pages 2 through 16 anth&ggregate, the Company markets its
products to a wide variety of customers. The Bo&ogporation (including Boeing Helicopters, McDolirigouglas and the former Space
Defense business of Rockwell) represented apprdzlyna9% of fiscal 1997 sales, with sales to U.&@agnment prime- or sub-contractors,
including military sales to Boeing, representingrapximately 30% of sales. The concentration of @ungrs varies within product lines. In the
Commercial and Military Aircraft product lines aglMvas Satellites and Launch Vehicles, a few custsrprovide the majority of revenues,
while in the Industrial Hydraulics and IndustrideEtrics product lines revenues are spread oveada gustomer base.

International Operations. Moog's International Colstsegment is an aggregate of operations logattbminantly in Europe and the Asian-
Pacific region. (See pages 2 through 16, 37 andi4# Company's international operations are stibjeitie usual risks inherent in
international trade, including currency fluctuaspfocal governmental foreign investment restritsioexchange controls, regulation of the
import and distribution ¢



foreign goods, as well as changing economic aniscenditions in countries in which such operasi@me conducted.
Environmental Matters. See pages 26 and 38.
ITEM 2. Properties.

Corporate headquarters are located in East Aukaw, York. Principal manufacturing facilities forelbomestic Controls segment are loci
in East Aurora, New York and Torrance, Califorrikese facilities consist of 755,525 square feetivlare owned, and 53,992 square feet
which are under capital lease and financed primasilindustrial revenue bonds which allow the Compto purchase the facilities at nomi
prices upon expiration. The Domestic Controls segrteases 187,190 square feet in East Aurora dsb&quare feet in Torrance under
operating leases. Outside of the U.S., the Domé&siitrols segment owns manufacturing centers ifPtiigppines and India consisting of
63,777 square feet and 31,299 square feet, regpkycti

The International Controls segment maintains maganufacturing facilities in Germany, England anplaia Of the major European faciliti¢
4,500 square feet are owned and 219,235 squararketased under operating lease agreementsaphaeke facility, consisting of 67,911
square feet, is owned. A specialty manufacturingration with 27,750 square feet which is ownedésated in Ireland. In various other major
markets, including Italy, France, Spain, Swedenldrfid, Denmark, Brazil, Australia, South Korea, Hdtong and Singapore, the Company
has sales and applications engineering officesh€¥e facilities, 30,027 square feet are owned/dr@i7 7 square feet are leased under
operating leases. Operating leases of the Intemeltfacilities expire at varying times from Deceanti997 through June 2013.

The Company believes that its properties have bdenquately maintained and are in generally gooditon. The Company currently has
plans to add approximately 94,500 square feet &r@DB square feet of manufacturing capacity betvitsefiast Aurora, New York and
Baguio City, Philippines locations, respectivelyftek completion of such expansion the Company kefahat its existing facilities will
provide sufficient production capacity for its need the foreseeable future. Upon the expiratiottsofurrent leases, the Company believes
that it will be able to either secure renewal teamenter into leases for alternative locationsatket terms.

ITEM 3. Legal Proceedings.

From time to time, the Company is named as a defend legal actions arising in the normal coursbusiness. The Company is not a party
to any pending legal proceedings the resolutiowlith management believes will have a material esbreffect on the Company's results of
operations or financial condition and liquiditytorany pending legal proceedings other than orglimautine litigation incidental to its
business



ITEM 4. Submission of Matters to a Vote of SecurityHolders.
None.
Part Il
ITEM 5. Market for the Registrant's Common Equity and Related Stockholder Matters.

Dividend restrictions are detailed in Note 6 ong&§ of Item
8. Other information required herein is incorpodaby reference to pages 20, 43 and 45.

ITEM 6. Selected Financial Data - Notes and Discuigs.

Refer to the table on the following page for théeSed Financial Data for the five year fiscal pdril993 - 1997. For a more detailed
discussion of 1995 through 1997 refer to Managelm&iscussion and Analysis of Financial Conditionl &esults of Operations on pages 21
through 26 and Notes to Consolidated Financiak8tants on pages 31 through



ITEM 6. Selected Financial Data.

(dollars in thousands except per share data)

Fiscal Years

1997(1), (2)

19

96 1995 1994(3), (4) 1993

RESULTS FROM OPERATIONS
$ 455,929 $ 407

Net Sales

Earnings before extraordinary
item and cumulative effect of
change in accounting for

income taxes
Net Earnings

Per share

$ 13,606 $ 11

$ 13,606 $ 10

Earnings before extraordinary
item and cumulative effect of
change in accounting for

income taxes

Net earnings

$ 188 $

$ 188 $

Average common and common
equivalent shares outstanding 7,224,612 7,639

,237 $ 374,284 $ 307,370 $ 293,680

219% 7,761 $ 1618 $ 5,118

,7098% 7,761 $ 2,123 $ 4,761

1.47¢ 100% 21$ .66

140 1008%$ .27$ .62

312 7,721,927 7,714,444 7,713,465

FINANCIAL POSITION

Total Assets

Working Capital

Indebtedness_ - senior
- senior

subordinated

Shareholders' equity

$ 490,563 $ 449

187,521
118,245
120,000

114,191

Shareholders' equity per common

share outstanding

16.18

187

91

120

104

1

558 $ 424,957 $ 424,456 $ 318,130
,971 166,985 150,850 123,533
,262 170,361 183,376 115,515
,000 19,400 20,800 22,082

743 108,636 102,184 92,561

5.01 14.06 13.25 12.00




SUPPLEMENTAL FINANCIAL DATA

Capital expenditures $ 13,713 $ 10
Depreciation and amortization 21,267 19
R&D - Company funded 17,798 17
- customer funded 14,071 24
Backlog - Domestic 236,409 205
- International 43,955 37

,885$% 10,232% 8,893 $ 10,216
,632 19,675 15,700 15,621
,303 15,783 18,668 16,128
411 21,603 25,332 30,986
,516 195,908 181,405 149,035
,794 42,033 35,856 32,046

ADDITIONAL DATA

Number of employees 3,657 3 ,229 3,003 3,140 2,824

Number of shareholders - Class A 1,722 1 904 2,114 2,424 2,665
-ClassB 810 898 966 1,088 1,201

RATIOS

Net return on sales 3.0% 2.6% 2.1% 7% 1.6%

Return on shareholders' equity  12.4% 1 0.0% 7.4% 2.2% 5.0%

Current ratio 2.75 2.89 2.76 2.46 2.33

Debt to shareholders' equity 2.09
Long-term senior debt to

capitalization(5) 30.3% 2
Long-term debt to capitalization(5) 66.0% 6

2.02 1.75 2.00 1.49

5.6%  55.5% 56.8% 40.8%
53% 61.8% 63.7% 51.7%

(1) Effective in fiscal 1997, the Company changed
(September 27, 1997 for fiscal 1997). Thei
not material.

(2) Includes the effects of the October 1996 acqui
business of International Motion Control Inc.
(3) Includes the effects of the June 1994 acquisit

lines of AlliedSignal Inc.

(4) Includes the effect of pre-tax restructuring c

(5) Capitalization is equal to total long-term deb
equity.

its fiscal year-end to the last Saturday in Septemb
mpact on the current year results of operations was

sition of the industrial hydraulic servocontrols
See Note 2 to the Consolidated Financial Statement
ion of the hydraulic and mechanical actuation produ

harges of $4.7 million.
t, excluding current maturities, and shareholders'

er

ct



ITEM 7. Management's Discussion and Analysis of Fiancial Condition and Results of Operations
Overview

The Company is a leading worldwide designer andufaaurer of a broad range of high performancegipren motion and fluid control
products and systems for aerospace and industaiedats. Moog's servoactuation systems are critictile flight control of commercial and
military aircraft, positioning satellites, contriol§j the thrust of space launch vehicles, steedntjdal and strategic missiles, and a wide vai
of hydraulic and electric industrial applicatiorsjuiring the precise control of position, velodityd force.

The Company has two segments, Domestic Controldrdaechational Controls. Domestic Controls primafidcuses on North American
markets, with the majority of its sales in aerogpealated product lines. International Control®iused on markets in Europe and the Asian-
Pacific, with the majority of sales in industriabguct lines.

The Company has five principal product lines. Apaze Controls includes Commercial Aircraft, Satedliand Launch Vehicles and Military
Aircraft. Industrial Controls includes Industrial/fraulics and Industrial Electrics controls. Then@oercial Aircraft product line provides
servovalves and flight controls for Boeing, Airbarsd regional jet aircraft. The Satellites and Lduwehicles product line includes satellite
positioning controls and steering controls for lelurehicles, strategic missiles and tactical massilhe Military Aircraft product line
provides primary and secondary flight controls andine controls for advanced fighters, helicopterd bomber aircraft. Industrial Hydraul
controls principally consist of servovalves usedanious applications including plastic injectiamdablow molding, steam and gas turbines,
steel rolling mills and fatigue testing machinebeTndustrial Electrics product line includes maotsmulators, controls for gun and turret
positioning on military ground vehicles and electrives. In each product line, significant revenase generated through Aftermarket sales,
including spares and repairs.

The Company considers strategic acquisitions taecd market share or improve engineering and merufag capability. On October 26,
1996, the Company acquired the assets of and adsteniin liabilities related to the industrial hgdlic servocontrols business (the U.S.
Industrial Hydraulics Business) of International tda Control Inc., an unrelated third party, for8% million. The U.S. Industrial Hydraulics
Business, which operated under the name Moog Jeritro., was spun off by the Company in Februar§8LIhe acquisition was principa
financed with proceeds from the Company's U.S. Réwg Credit and Term Loan Facility (the Bank Crelgacility).

Sales

Aerospace and Industrial Controls sales were 648@38@06 of 1997 sales, respectively. In Aerospace@ts) the Company's sal



are dependent on commercial aircraft demand, peocent and spending levels on various military paiogg and the demand for satellites
serving the telecommunications and direct broadeastdustries. In Industrial Controls, the Compasgubject to changes in capital goods
spending cycles in regional markets. The Compaafts in each product category are subject tordifteshort and long-term cycles;
however, the impact of cyclicality in sales is mdtied by the diversity of the product lines and@leenpany's broad global distribution
capabilities.

Sales of Aerospace Controls are typically purstmidng-term contracts for which the Company usespercentage of completion (cost-to-
cost) method of accounting. Under this method, mees are recognized as costs are incurred. Estroathe cost to complete the contracts
are performed on a regular basis. On contract&/ffiich the estimated factory cost is higher thancihvtract's value, a charge to earnings is
made, and a loss reserve created. The Companyéelieat adequate reserves have been established.

International Controls sales were approximately 28%onsolidated 1997 sales. Results of operatansbe affected in U.S. dollar terms by
the fluctuation in foreign exchange rates. Exposoreurrency movements can be mitigated by the rmurabcountries in which the Company
operates. Although the Company does not hedgepbeating results of its international operatiohsgiectively hedges certain balance sheet
exposures.

Spare parts and repairs are aggressively markéaeailg to the Company's Aerospace and Industr@itédls customers. Sales of spare parts
and repairs are generally more profitable andvesatile than OEM sales. Aftermarket sales wereraximately 19% of 1997 and 1996 sales.

Over the past five years, government sales, ascamage of total sales, has declined as the Coyrpaincreased its focus on the
development and acquisition of Commercial Airceaftl Industrial Controls product lines. In 1993, ggmment sales were 57% of
consolidated net sales compared to 39% in 1997 niikef commercial and government sales is not etqubto materially shift in the near
future.

Cost of Sales

The principal elements of cost of sales are digdmr, raw materials and manufacturing overhea@. Company has a highly skilled
workforce and an infrastructure of engineering eeldted support costs. The business requires gigntfinvestments in capital equipment,
buildings and related support costs. Cost of sedesbe significantly affected by changes in botlun® and product mix. Accordingly, short-
term changes in volume can have a significant effagross margin:



Selling, General and Administrative Expenses

The Company's selling, general and administratiyperases are generally higher in Industrial Controlmpared to Aerospace Controls.
Typically, Industrial Controls has higher grossfiinmargins, while requiring higher sales and supgéforts. Accordingly, shifts in the sales
mix to or from Industrial Controls will generallyfact total selling, general and administrative @xges as a percentage of sales. For
Aerospace Controls, selling, general and admirtigg@xpenses are also affected by the extentdohbil proposal work on long-term
programs.

Research and Development

Research and development expenses can vary degemdimhether the engineering staff is engaged stocner-funded design and
development activities or Company-funded designdawklopment activities. Annual Company-funded aese and development expenses
have averaged $17.1 million over the past five ye8ales related to custonfanded design and development have averaged $2Bi@or
6.3% of sales, from 1993 to 1997. The decline st@mer-funded design and development costs in (&f@tts the transition of certain long-
term military programs from the development phasgroduction.

Income Taxes

The Company's effective tax rate reflects differiag rates of the various countries in which itdocts its business. Variations in where the
Company earns income can have an impact on thetigffdax rate.

Fiscal Year

Effective in fiscal 1997, the Company changedigsdl year-end from September 30 to the last Sayuird September (September 27, 1997
for fiscal 1997). The impact on 1997 results ofraiens was not materie



MOOG Inc.

Results of Operations

September 27, September 30, September 30, (doll#fteusands) 1997 1996 1995

DOMESTIC CONTROLS

Fiscal Years Ended

Net sales

Aerospace $ 265835 $ 249,594

Industrial 59,031 26,981
324,866 276,575

Intersegment sales 13,792 11,912

Total sales $ 338,658 $ 288,487

Operating profit $ 43,288 $ 32,744
Backlog 236,409 205,516

INTERNATIONAL CONTROLS

Net sales

Aerospace $ 25978 $ 19,382

Industrial 105,085 111,280
131,063 130,662

Intersegment sales 7,887 14,983

Total sales $ 138,950 $ 145,645

Operating profit $ 7,977 $ 11,796
Backlog 43,955 37,794

CONSOLIDATED

Net sales
Aerospace $ 291,813 $ 268,976
Industrial 164,116 138,261

$ 455929 $ 407,237

Operating profit $ 51,369 $ 43,339
Net earnings 13,606 10,709

Backlog 280,364 243,310

$ 232,525
21,401
253,926
10,446

$ 264,372

$ 25242
195,908

$ 19,086
101,272
120,358
4,728

$ 125,086

$ 8464
42,033

$ 251,611
122,673

$ 374,284

$ 33,487
7,761
237,941



1997 Compared with 1996
Consolidated

Net sales for 1997 were $455.9 million compared\$i407.2 million in 1996. The sales improvemerdus to increases of $25.9 million
Industrial Controls and $22.8 million in Aerospd@entrols. The increase in Industrial Controls resliprimarily from the acquisition of the
U.S. Industrial Hydraulics Business, which addeprapimately $28 million in revenues during 1997dda a lesser extent, increased demand
for entertainment simulators. Industrial Contrates increases in Europe and the Asian-Pacific wene than offset by exchange rate
fluctuations, particularly in Germany and Japare €ffect on Industrial Controls sales of the dexlmthe value of the applicable foreign
currencies relative to the U.S. dollar was appratety 8% in 1997 compared to 1996, or approximas8lynillion. The sales improvement in
Aerospace Controls resulted primarily from increbgelume in the Commercial Aircraft product linedato a lesser extent, the Satellites and
Launch Vehicles product line, tempered by expedeslines in Military Aircraft.

Cost of sales for 1997 was 69.2% of net sales, wisicomparable to 1996. Increased volume and jgtadix in Aerospace Controls had a
favorable effect of approximately $3 million on sotidated cost of sales. The improved Aerospacer@isrgross margin was offset by
unfavorable product mix and adverse changes ingoreurrencies in Industrial Controls, in partiauermany, and, to a lesser extent, costs
incurred to improve the longer-term margins of Isitial Electrics.

Selling, general and administrative expenses wateddmillion, or 17.9% of net sales, in 1997, conegeto $75.7 million, or 18.6% of net
sales, in 1996. The decrease as a percentageesfisgirincipally due to growth in sales.

Interest expense increased by $4.6 million to $24llfon in 1997, as compared to 1996, due prinyal additional indebtedness incurred for
the October 1996 acquisition of the U.S. Industdgtiraulics Business.

The 1997 tax rate of 30.5% primarily reflects bésetsulting from the distribution of earningsrrdhe German subsidiary and tax incent
associated with U.S. export sales.

Other income decreased by $.8 million to $1.6 oillin 1997 as 1996 included $.5 million of licefises received on a foreign military
program.

Other expense in 1997 includes $.4 million of tlwrPany's share of costs associated with the gpgphase of a joint venture that
manufactures and markets manifolds for OEM machires well as losses associated with disposalssuta.

Results in 1996 include a $.5 million extraordinkoys, net of income tax benefit, on the early yapent of debt



As a result of the previously mentioned factors,esnings for 1997 increased to $13.6 million$d188 per share, compared with $10.7
million, or $1.40 per share in 1996.

Domestic Controls

Domestic Controls net sales increased by 17.59824 9 million in 1997 compared to $276.5 millionli@96. Sales of Industrial Controls
increased by $32.1 million primarily due to the @mr 1996 acquisition of the U.S. Industrial HydieaiBusiness. In addition, increased
sales of entertainment motion simulators of appnately $6 million contributed to the higher salé$nalustrial Controls. Sales of Aerospace
Controls increased by $16.2 million in 1997 dugtowing Commercial Aircraft and Satellites and Leluvehicles demand. Sales of flight
controls for Commercial Aircraft to Boeing incredsspproximately 47% from a year ago. The demandédtular phones, pagers and direct-
to-home television has resulted in increased sdlesntrols for communication-related Satellitesl &aunch Vehicles. These increases were
in part offset by expected sales declines of agprately $12 million in the Military Aircraft produdine as certain programs, particularly the
F/A-18 Super Hornet and V-22 Osprey, were trangitig from the development phase to low rate injti@duction.

Operating profit for the Domestic Controls segmeas up 32.2% to $43.3 million for 1997, or 12.8%sefiment sales. This compares with
$32.7 million, or 11.4% of segment sales a year Agproximately half of the increase was attriblgato higher Aerospace Controls sales, in
addition to a more favorable product mix in Comniedrand Military Aircraft controls. Industrial Comiis accounted for the remainder of the
Domestic Controls operating profit increase prityadiue to the acquisition of the U.S. Industrialddgulics Business.

Backlog for the Domestic Controls segment was $R8&tillion at September 27, 1997 compared with $2085illion at September 30, 1996.
The increase from a year ago is due to low rat@imroduction orders received on the F/A-18 Supemet, V-22 Osprey and Standard
Missile 2 programs, growth in orders for entertaéminsimulators and the acquisition of the U.S. btdal Hydraulics Business. Backlog
consists of that portion of open orders for whiales are expected to be recognized over the nektéwnonths.

International Controls

International Controls net sales for 1997 of $13tillion were flat as compared to 1996 net sale$1#0.7 million despite lower average
currency values. Excluding the changes in curraatyes, 1997 sales increased approximately 8%s $#l&erospace Controls, excluding
foreign exchange impact, increased approximatelsniiiion in 1997 particularly on the strength of IMary Aircraft controls in the United
Kingdom and, to a lesser extent, missile controlialy. Sales of Industrial Controls increasedragpnately $4 million in 1997



excluding the foreign exchange impact, primarily do improved sales in the Company's Industriattles product line. Sales of Industrial
Hydraulics controls marginally declined in Europel avere offset by sales gains in Japan.

Operating profit for the International Controls semt decreased 32.4% to $8.0 million, or 5.7% gfreent sales, compared to $11.8 million,
or 8.1% of segment sales, in 1996, primarily reldatelndustrial Controls. Margins in Europe werteeafed by the movement of certain
currencies in countries where the Company's predaret manufactured relative to currencies in céggtwhere the products are sold. Mart

in the Industrial Electrics product line were affstby approximately $1.5 million of costs incurtbdoughout the year to better position
plastic systems controls for the long-term. Theaimer of the decline was attributable to a shiftnidustrial Controls product lines to lower
margin electric controls, along with a shift witlthee Industrial Hydraulics product line away fromglrer margin mechanical feedback valves.

Backlog at September 27, 1997 for the Internati@ultrols segment was $44.0 million compared ta&&illion at September 30, 1996.
The increase was attributable to growth in ordersfectric drives for military ground vehicles@ermany and Industrial Hydraulics in Jag
partially offset by approximately $4 million atttitable to weaker currencies.

1996 Compared with 1995
Consolidated

Net sales for 1996 were $407.2 million versus $3Tdillion in 1995. The increase was due to an iaseeof $17.4 million in sales of contr

for Aerospace applications and an increase of $tfl®n in Industrial Controls. The increased Agpace Controls sales were attributable to
increased volume in controls for Commercial andtistiy Aircraft and Satellites and Launch Vehiclesijle Industrial Controls increased a
result of improved sales of Industrial Hydraulicstrols throughout Europe.

Cost of sales for 1996 was 69.2% of net sales cozdpa 70.8% of net sales in 1995. Approximatelly bithe decrease as a percentage of
sales was due to transition costs incurred in X888ed to the acquisition of certain actuationdoiai lines of AlliedSignal Inc. in June 1994
and the remainder was due to increased sales mdher margin Industrial Hydraulics and Satelliéesl Launch Vehicles product lines.

Research and development expenses increased ®fillion in 1996 from $15.8 million in 1995 due tive development of advanced
actuation technology and active vibration developtafforts in the U.S. related to Commercial anditistiy Aircraft controls.

Selling, general and administrative expenses ir61@&re $75.7 million, or 18.6% of net sales, coragap $68.5 million, or 18.3% of net
sales, in 1995. Approximately half of the incre



as a percentage of sales resulted from compensaigia associated with stock appreciation righit) the remainder due to temporarily high
legal expenses and amortization of debt issuansts.co

Interest expense was $18.1 million for 1996, corapavith $17.5 million for 1995. A recapitalizatidmitiated by the Company in May 1996
enhanced the Company's long-term capital base @vitpd additional senior debt capacity to fundvefig while increasing the Company's
average interest rate. Although the recapitalizatésulted in higher interest expense for the third fourth quarters of 1996, interest expense
declined to 4.5% of sales in 1996 from 4.7% in 1995

The effective tax rate for 1996 was 30.1%. Thecatife tax rate was affected by the utilization ef nperating loss carryforwards at the
German subsidiary. In 1996, the Company continageduce its valuation allowance for deferred tssets principally related to the
improving financial position of its German subsigia

Results in 1996 include a $.5 million extraordinkrys, net of income tax benefit, on the early yepent of debt.

As a result of the factors mentioned above, netiegs for 1996 increased to $10.7 million, or $1p40 share, compared with $7.8 million, or
$1.00 per share, in 1995.

Domestic Controls

Domestic Controls net sales in 1996 were $276.5amjlup 8.9% above net sales of $253.9 milliod@95. Sales of Aerospace Controls
accounted for most of the increase.

Operating profit for the Domestic Controls segmeas $32.7 million for 1996, or 11.4% of segmenésaThis compares to $25.2 million, or
9.5% of segment sales, in 1995. Aerospace Cordanaisunted for substantially all of the increasa assult of increased sales, along with the
absence in 1996 of transition costs associatedthittacquisition of certain actuation product lifresn AlliedSignal Inc. in 1994.

International Controls

International Controls net sales in 1996 were $18allion versus $120.4 million in 1995. Internata Controls net sales growth relates
principally to increased volumes due to strongenaied for Industrial Hydraulics throughout Europé,ao a lesser degree, the December
1995 acquisition of the industrial servovalve pradine of Ultra Hydraulics Limited. The movemeritagrtain foreign currencies relative to
the U.S. dollar in 1996 versus 1995 did not hag@aificant impact on sale



International Controls operating profit was $11.llion for 1996, or 8.1% of segment sales, compaoe$i8.5 million, or 6.8% of segment
sales in 1995. The increase is a result of highgment sales due to improved European capital gmadket conditions.

Financial Condition and Liquidity

Cash provided by operating activities was $32.0ionilin 1997 compared to $15.2 million in 1996 d®5. The increase in 1997 resulted
from lower working capital requirements, and t@ssler extent, improved earnings as adjusted focash expenses and charges.

Long-term senior debt increased by $24.2 millio$101.6 million at September 27, 1997 from Septar8Be 1996 primarily due to the
acquisition of the U.S. Industrial Hydraulics Buesis, which was principally financed with proceedsifthe Bank Credit Facility, offset by
cash provided by operations. The percentage offerrg debt to capitalization at September 27, 1983 66.0% compared to 65.3% at
September 30, 1996.

At September 27, 1997, the Company had $87.7 mitiiounused borrowing capacity available under shiod long-term lines of credit,
including $68.0 million from the Bank Credit Fagjli During 1997, the Company obtained a $15 milkoedit facility for its international
subsidiaries. Approximately $5.7 million was avhi&on this facility at September 27, 1997.

Working capital at September 27, 1997 was $187Ibkomicompared to $188.0 million at September 3TA The current ratio was 2.75 at
September 27, 1997, compared to 2.89 at Septerdhao96.

Current assets increased by $7.1 million to $2&4llfon at September 27, 1997. The increase waddaltige acquisition of the U.S. Industrial
Hydraulics Business which added approximately $iRom of current assets, primarily receivables ameentories. In addition, receivables
and inventories increased in the International @imsegment as a result of increased businesseTihereases were partially offset by
foreign currency fluctuations which resulted inexibase in current assets of approximately $8anilli

Current liabilities increased by $7.6 million toG¥12 million at September 27, 1997. The increase dve to greater working capital demands
related to higher sales and approximately $4 mnilffom the acquisition of the U.S. Industrial Hydlias Business. These increases were
partially offset by changes in foreign currencynsiation values resulting in a reduction in curdétiilities of approximately $3 million.

Net property, plant and equipment increased $.lianito $132.1 million at September 27, 1997. Cappenditures for 1997 were $1.
million compared with depreciation and amortizatadr$21.3 million. Capital expenditures in 1996 w&10.9 million compared with
depreciation and amortization of $19.6 millic



The acquisition of the U.S. Industrial Hydraulicssthess added approximately $7 million of propeptsint and equipment, while unfavora
movements in foreign currency translation valussilted in a decrease of approximately $2 milliooribg 1997, the Company entered into
operating leases for equipment which otherwise divalve had a purchase cost of $6.9 million. Capitabnditures for 1998 are expected to
be below depreciation and amortization levels. Gapixpenditures in 1998 are expected to includectst of approximately 124,500 square
feet of facilities expansion for the Domestic Agrase Controls operations and a low cost manufagjwperation in the Philippines.

Goodwill increased by $33.6 million to $49.6 milliat September 27, 1997, primarily as a resulhef@ctober 1996 acquisition of the U.S.
Industrial Hydraulics Business, offset by curreeéyamortization of $2.9 million. The goodwill rétsug from this acquisition is being
amortized over 30 years.

Recently Issued Accounting Pronouncements

Effective October 1, 1996, the Company adoptedeStant of Financial Accounting Standards (SFAS) M\, "Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets to be Disposed Of," and SFAS No. 123 "Actiagrfor Stock-Based
Compensation." As permitted by SFAS No. 123, thenfany has elected to continue measuring its conapiensexpense using the princip
of Accounting Principles Board Opinion No. 25. Tdaoption of these standards had no effect on tmep@ay's consolidated financial
position or results of operations.

In February 1997, the Financial Accounting Stand@dard (FASB) issued SFAS No. 128, "Earnings per&' which will be adopted by t
Company during the first quarter of 1998. At thate, the Company will change the method currenslgdito compute earnings per share
(EPS) and restate all prior periods, as requiredidd the new requirements for calculating basic,ERSdilutive effect of stock options will
be excluded. When adopted, basic EPS required 8fe&8 No. 128 will be reported for 1997, 1996 aff83.as $1.95, $1.44 and $1.00,
respectively, and diluted EPS will be $1.88, $1as4@ $1.00, respectively.

In June 1997, the FASB issued SFAS No. 130, "Remp@omprehensive Income." The standard must bptaddy fiscal 1999. SFAS No.
130 does not change any accounting measurementgduires presentation of comprehensive incomeaaregonciliation thereof to net
income. The principal differences between compreiverand net income are certain adjustments madetlyi to shareholders' equity, such
as foreign currency translation adjustments.

In June 1997, the FASB issued SFAS No. 131, "Dsales about Segments of an Enterprise and Relafimaniation,” which requires
financial information to be reported on the baba is used internally for evaluating segment gerfmce and deciding how to allocate
resources to segments. The standard must be admpfstal 1999. The Company is currently evalugtime disclosures required under this
new standarc



Other

Foreign exchange instruments are used to hedgédimpany's equity in, and long-term advances tapuarinternational subsidiaries. In
addition, the Company periodically utilizes foreigurrency forward contracts to hedge known foreigrrency cash flows. Interest rate sw
are used to manage exposure to increases in intates on a floating-rate credit facility. The Quamy does not hold or issue financial
instruments for trading purposes.

At September 27, 1997, the Company believes thedwate reserves have been established for alintlyrending environmental issues, and
does not expect environmental matters and theatiitin of existing reserves, if any, to have a malteffect on the financial condition and
liquidity or results of operations of the Company.

Sales to Boeing represented approximately 19%eCibmpany's 1997 net sales, and approximately fab@edCompany's sales were to
Boeing for Commercial Aircraft only. Boeing recgndnnounced plans, and the related costs, to yedifffculties it is experiencing with
commercial aircraft production inefficiencies ardulting late deliveries of its 7 series airplar&seing's announced plans to rectify these
matters include, among other things, the tempahatdown of certain lines of production to allovtatconcentrate on catching up on
deliveries of certain of its 7 series aircraft. Meog is current on all of its scheduled delivetie®8oeing, the Company does not foresee that
any temporary shutdown will have any materially@de impact on its results of operations at thietor in the near future. However, there
can be no assurance that, at some future daten@uadi not modify its existing orders with the Cpamny in order to allow other vendors to
catch up on deliveries.

Recent months have seen an unusually rapid dei@iuaitcertain Asian-Pacific currencies includitgse in countries where the Company
has operations. Similarly, certain financial masketve experienced valuation adjustments. The Coyfgpaales in the Asian-Pacific,
excluding Japan, were $9.0 million in 1997, or 2.0B6onsolidated sales. Including Japan, sales §#&te5 million or 6.9% of sales. At this
time, the Company is unaware of any major shifie@oming orders that would produce materially adee=ffects on the Company's results
of operations in the near term.

The Company is currently evaluating the potentighdct of the computer systems and software prodgitcigtion commonly referred to as
"Year 2000 Issue." The Year 2000 Issue, which ¢dfewost corporations, concerns the inability obinfation systems, primarily computer
software programs, to properly recognize and pdese-sensitive information relating to the ye@d@and beyond. The Company utilizes a
significant number of computer software programs aperating systems across its entire organizaitietyding applications used in
manufacturing, product development, financial basisystem



and various administrative functions. To the extrtCompany's software applications contain socode that is unable to appropriately
interpret the upcoming calendar year "2000," soewellof modification, or even possibly replacemaituch applications may be necessary.
The Company is currently in the process of compigthe identification of applications that may requnodification or replacement. The
Company does not currently anticipate that it mitlur material expenditures to complete any sucHifivation or replacement as the
Company believes that a majority of its systemsYarar 2000 compliant, although there can be norasse in this regard. The Company's
issues relate not only to its own systems being 2680 compliant, but also those systems of itpbers and customers. A failure of
suppliers or customers to address the Year 200@ kssuld have a material adverse effect on the @osp

Outlook

The Company believes its Aerospace Controls proihes are well positioned. The Commercial Airplanarket upswing, the demand for
Satellites and Launch Vehicles, and Military Airitr@odernization programs are expected to providemnue growth. The Industrial
Hydraulics product line was significantly enhaneéth the acquisition of the U.S. Industrial Hydrias|Business in October 1996. Further
synergies are expected in 1998 as the integratittntile European and the Asian-Pacific subsidias@tinues. Sales growth in Industrial
Electrics is anticipated principally due to miligaground vehicle controls and entertainment sinouta



ITEM 8. Financial Statements and Supplementary Data

MOOG INC.
Consolidated Statements of Earnings

Fiscal Years Ended

(dollars in thousands September 27, September 30, September 30,
except per share data) 1997 1996 1995
NET SALES $ 455,929 $ 407,237 $ 374,284
OTHER INCOME 1,565 2,380 2,166
457,494 409,617 376,450
COSTS AND EXPENSES
Cost of sales 315,380 281,710 265,033
Research and development 17,798 17,303 15,783
Selling, general and
administrative 81,413 75,707 68,457
Interest 22,675 18,124 17,492
Other expenses 649 723 895
437,915 393,567 367,660

EARNINGS BEFORE INCOME
TAXES AND EXTRAORDINARY
ITEM 19,579 16,050 8,790

INCOME TAXES (note 7) 5,973 4,831 1,029

EARNINGS BEFORE
EXTRAORDINARY ITEM 13,606 11,219 7,761

EXTRAORDINARY ITEM, LOSS
FROM EARLY EXTINGUISHMENT

OF DEBT, NET OF INCOME
TAX BENEFIT OF $300

(note 6) - (510) -

NET EARNINGS $ 13,606 $ 10,709 $ 7,761

NET EARNINGS PER COMMON
AND COMMON EQUIVALENT

SHARE:

AVERAGE COMMON AND
COMMON EQUIVALENT

Before extraordinary

item $ 188 $ 1.47 $ 1.00
Extraordinary item - (.07)
Net earnings $ 188 $ 1.40 $ 1.00

SHARES OUTSTANDING 7,224,612 7,639,312 7,721,927

See accompanying Notes to Consolidated Financaa®ents



MOOG INC.
Consolidated Balance Sheets

As of A s of
September 27, Septem ber 30,
(dollars in thousands) 1997 1 996
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 6,800 $ 9,639
Receivables (note 3) 160,054 155,972
Inventories (note 4) 103,866 99,318
Deferred income taxes
(note 7) 18,935 19,708
Prepaid expenses and other
current assets 5,052 2,939
TOTAL CURRENT ASSETS 294,707 287,576
PROPERTY, PLANT AND EQUIPMENT
(notes 5 and 6) 132,109 131,371
GOODWILL, net of accumulated
amortization of $7,528 in
1997, and $4,676 in 1996 49,626 16,024
OTHER ASSETS 14,121 14,587
TOTAL ASSETS $ 490,563 $ 449,558
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Notes payable (note6) $ 1,323 $ 3,420
Current installments of
long-term debt (note 6) 15,345 10,491
Accounts payable 23,860 21,597
Accrued salaries, wages and
commissions 28,747 24,504
Contract loss reserves 8,170 10,966
Accrued interest 7,253 6,160
Federal, state and foreign
income taxes 5,419 4,728
Other accrued liabilities 10,439 9,480
Customer advances 6,630 8,259
TOTAL CURRENT
LIABILITIES 107,186 99,605
LONG-TERM DEBT, excluding
current installments (note 6)
Senior debt 101,577 77,351

Senior subordinated notes 120,000

120,000



OTHER LONG-TERM LIABILITIES
(notes 7 and 8) 47,609

TOTAL LIABILITIES 376,372

COMMITMENTS AND CONTINGENCIES

(note 12)

SHAREHOLDERS' EQUITY (see page

30 and notes 8 and 9)
9% Series B Cumulative, Convertible,
Exchangeable Preferred stock -
Par Value $1.00
Authorized 200,000 shares.
Issued 100,000 shares. 100
Common Stock - Par Value $1.00
Class A - Authorized 30,000,000
shares. Issued 6,635,936 shares
in 1997 and 6,629,245 shares
in 1996. 6,636
Class B - Authorized 10,000,000
shares. Convertible to Class A on
a one for one basis. Issued
2,498,187 shares in 1997 and
2,504,878 shares in 1996. 2,498
Additional paid-in capital 47,519
Retained earnings 88,422
Treasury shares (30,967)
Equity adjustments 977
Loan to Savings and Stock
Ownership Plan (994)

TOTAL SHAREHOLDERS'
EQUITY 114,191

TOTAL LIABILITIES AND

SHAREHOLDERS' EQUITY $ 490,563 $

47,859

344,815

100

6,629

2,505
47,611
74,825

(31,803)

5,377

(501)

104,743

449,558

See accompanying Notes to Consolidated Financial St

atements.



MOOG INC.
Consolidated Statements

September 27
(dollars in thousands) 199

of Cash Flows

Fiscal Years Ended

, September 30,

September 30,

7 1996 1995
CASH FLOWS FROM OPERATING ACTIVITIES
Net earnings $ 13,606 $ 10,709 $ 7,761
Adjustments to reconcile net earnings
to net cash provided by operating
activities:
Depreciation and amortization 21,267 19,632 19,675
Provisions for losses 9,763 6,444 3,761
Deferred income taxes (2,094) (584) 1,565
Extraordinary item, loss from
early extinguishment of debt,
pre-tax -- 810 --
Other 755 485 (84)
Change in assets and liabilities
providing (using) cash:
Receivables (10,084) (13,465) (7,876)
Inventories (4,479) (17,662) (8,627)
Other assets (1,652) (1,486) 952
Accounts payable and
accrued liabilities 2,745 5,604 (3,189)
Other liabilities 3,810 6,354 1,381
Customer advances (1,607) (1,665) (144)
NET CASH PROVIDED BY OPERATING
ACTIVITIES 32,030 15,176 15,175
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions and investments,
including 1995 purchase price
settlement (note 2) (49,180) (6,752) 9,200
Purchase of property, plant
and equipment (12,982) (10,288) (9,974)



Proceeds from sale of assets 393
Payments received, net of advances,

on loan to Savings and Stock

Ownership Plan (493)

NET CASH USED IN INVESTING
ACTIVITIES (62,262)

CASH FLOWS FROM FINANCING ACTIVITIES
Net repayments of notes payable (1,913)
Proceeds from revolving lines
of credit 97,000
Payments on revolving lines of credit (71,000)
Proceeds from issuance of
long-term debt 18,684
Payments on long-term debt (14,825)
Purchase of outstanding shares
for treasury (428)

Proceeds from sale of treasury stock 1,123
Other (836)

NET CASH PROVIDED (USED) BY
FINANCING ACTIVITIES 27,805

Effect of exchange rate changes on
cash and cash equivalents (412)

INCREASE (DECREASE) IN CASH

AND CASH EQUIVALENTS (2,839)

Cash and cash equivalents at
beginning of year 9,639

Cash and cash equivalents
at end of year $ 6,800

SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid during the year for:
Interest $ 20,452
Income taxes, net of refunds 5,646

202 362
248 349
(16,590) (63)
(3,357) (2,738)
92,272 -
(149,657) (1,000)
125,213 7,610
(46,181) (18,884)
(14,605) -
545 60
(435) )
3,795 (14,961)
(318) (136)
2,063 15
7,576 7,561
$ 9639 $ 7,576
$ 12,856  $ 17,598
2,739 (3,189)



Non-cash investing and financing

activities:
Adjustment required to adjust
minimum pension liability (note 8) 676 (2,019) 1,083
Leases capitalized, net of leases
terminated 731 597 260

See accompanying Notes to Consolidated Financial St atements



MOOG INC.
Consolidated Statements of Sh areholders' Equity
Fiscal Years Ended

(dollars in thousands September 27 , September 30, September 30,
except per share data) 199 7 1996 1995
PREFERRED STOCK $ 100 $ 100 $ 100
COMMON STOCK 9,134 B 9,134 9,134
ADDITIONAL PAID-IN CAPITAL -

Beginning of year 47,611 47,709 47,737

Issuance of treasury shares

at less than cost (141) (98) (28)

Tax benefits related to

stock option plan 49 - --

End of year 47,519 - 47,611 47,709
RETAINED EARNINGS -

Beginning of year 74,825 64,125 56,373

Net earnings 13,606 10,709 7,761

Preferred dividends ($.09 per share

in 1997, 1996 and 1995) 9) 9) 9)

End of year 88,422 - 74,825 64,125

TREASURY SHARES, AT COST*
Beginning of year (31,803) (17,841) (17,929)
Shares issued related to
options (1997 - 50,150

Class A shares and 44,912

Class B shares; 1996 - 46,800

Class A shares and 500 Class B

shares; 1995 - 6,000 Class A

shares and 1,000 Class B

shares) 1,264 568 87

Shares acquired through
purchase (1997 - 17,321 Class A



shares and 410 Class B shares;

1996 - 721,086 Class A shares,

80,000 Class B shares and

5,117 Series B Preferred shares) (428)
Shares issued related to conversion

of convertible subordinated

debentures (1996 - 6,204 Class A

shares; 1995 - 87 Class A shares) -

End of year (30,967)
EQUITY ADJUSTMENTS**

Beginning of year 5,377
Adjustment from foreign currency

translation (4,400)
Adjustment from change in pension

liability -

End of year 977

TOTAL SHAREHOLDERS' EQUITY

LOAN TO SAVINGS AND STOCK OWNERSHIP
PLAN (SSOP)

Beginning of year (501)
Payments received on loan, net of
advances, to SSOP (493)
End of year (994)

$114,191

(14,605) -
75 1
T (31,803) (17,841)
6,158 7,867
(2,110) (478)
1,329 (1,231)
- 5,377 6,158
(749) (1,098)
248 349
- (501) (749)
$ 104,743 $108,636

*

*k

See accompanying Notes to Consolidated Financial St

Class A Common Stock in treasury: 1,186,221 sh
1,219,050 shares as of September 30, 1996; 550
Class B Common Stock in treasury: 892,101 shar
shares as of September 30, 1996; 857,103 share
Stock in treasury: 5,117 shares as of Septembe
End of year balance includes cumulative foreig
applicable deferred taxes, of 1997 - $977; 199
cumulative minimum pension liability adjustmen
($1,329). Included in adjustment from foreign
(gains) losses of $89 in 1997, $(246) in 1996,

net investments in, and long-term advances to

ares as of September 27, 1997,

,968 shares as of September 30, 1995.
es as of September 27, 1997; 936,603
s as of September 30, 1995. Preferred
r 27, 1997 and September 30, 1996.

n currency translation, net of

6 - $5,377; 1995 - $7,487; and

ts of 1997 and 1996 - ($0); 1995 -
currency translation are net deferred
and $1,138 in 1995 related to hedging
various international subsidiaries.

atements.



Notes To Consolidated Financial Statements
(dollars in thousands except per share data)

Note 1 - Summary of Significant Accounting Policies

Consolidation: The consolidated financial stateraémtlude the accounts of Moog Inc. and all oltS. and International subsidiaries (the
Company). All significant intercompany balances #natisactions have been eliminated in consolidation

Fiscal Year: Effective in fiscal 1997, the Compamanged its fiscal year-end to the last Saturd&eiptember (September 27, 1997 for fiscal
1997). The impact on the current year results efatons was not material.

Cash and Cash Equivalents: All highly liquid inveshts with an original maturity of three monthdems are considered cash equivalents.
Cash and cash equivalents are carried at amoumth &wpproximate fair value. The Company placeteitsporary investments in highly rated
financial institutions.

Revenue Recognition: The percentage of completiost{to-cost) method of accounting is followedlfmrg-term contracts. Under this
method, revenues are recognized as the work pisggdeward completion. Contract incentive awartecatarnings when the amounts can
be determined. For contracts with anticipated Iesdeeompletion, the projected loss is accruedeRe®s other than on long-term contracts
are recognized as units are delivered.

Inventories: Inventories are stated at the lowerost or market with cost determined primarily be first-in, first-out (FIFO) method of
valuation. Consistent with industry practice, apex® related inventories include amounts relatingphtracts having long production and
procurement cycles, portions of which are not etgeto be realized within one year.

Foreign Currency Translation: Foreign subsidiadssets and liabilities are translated using maiteschange as of the balance sheet date anc
the statements of earnings are translated at #i@age rates of exchange for the year.

Depreciation and Amortization: Plant and equipnmaetdepreciated principally using the straight-limethod over the estimated useful lives
of the assets. Leasehold improvements and assetileced capital leases are amortized on a strighbasis over the term of the lease or
the estimated useful life of the asset, whichesahiorter.

Intangibles associated with acquisitions are amedtion a straight-line basis over periods not tees 30 years. The Company monitors its
intangibles for evidence of impairment. In the eévbiat such evidence exists, the Company usesdsted discounted cash flow analysis to
determine the amount of impairment, if a



Long-Lived Assets: Effective October 1, 1996, ttar@any adopted Statement of Financial Accountirg@rds (SFAS) No. 121,
"Accounting for the Impairment of Long-Lived Assetsd for Long- Lived Assets to be Disposed of.” Bdeption of this standard had no
effect on the Company's consolidated financial psior results of operations in fiscal 1997.

Financial Instruments: The Company uses derivdinancial instruments for the purpose of hedgingency and interest rate exposures
which exist as part of its ongoing business openatiIn general, instruments used as hedges mastdotive at reducing the risk associated
with the exposure being hedged and must be desig@sta hedge at the inception of the contracerdet gains or losses related to any
instrument designated but ultimately ineffectiveadgedge of existing assets, liabilities, or firamenitments are recognized immediately in
the statement of earnings. The Company does ndtdrassue financial instruments for trading pugmsrhe Company is exposed to credit
loss in the event of nonperformance by the coupdeties to the instruments. The Company, howewass chot expect nonperformance by the
counter-parties.

The Company uses forward contracts to reduce fhtictus in foreign currency cash flows related fodtiparty raw material purchases,
intercompany product shipments, and intercompaagdoForeign currency contracts are marked-to-nharkle net amounts due to or from
counter-parties recorded in accounts receivabfegable. For contracts hedging firm commitmentsiked-to-market gains or losses are
deferred and recognized as an adjustment to the bfathe transaction. For all other contracts, kadrto-market gains or losses are
recognized currently, generally offsetting gaingossses from underlying hedged transactions. Foreigrency forward contracts outstanding
at fair value on September 27, 1997 and Septenther9®6 were $2,086 and $1,717, respectively. Totragany also uses forward contracts
to reduce fluctuations in the value of foreign emgy investments in, and long-term advances tcidisinies. At September 27, 1997 and
September 30, 1996, the Company had $0 and $4d8&7ectively, of such instruments outstanding iaivEue. These contracts are marked-
to-market with gains or losses recorded in the datiue translation adjustment component of shadrsl equity.

The Company uses interest rate swaps to reduaeshtate volatility with certain debt issues. Tihterest differential to be paid or received
on the swap is recognized in the statement of egshias incurred, as a component of interest egpens

The cash flows related to derivative financial instents are classified in the statement of cashsfim a manner consistent with those of the
transactions being hedged.

Use of Estimates: Management has necessarily madmber of estimates and assumptions relatinggogporting of assets and liabilities
and the disclosure of contingent liabilities togaee these financial statements in conformity \githerally accepted accounting principles.
Actual results could differ from those estimal



Note 2 - Acquisitions

On October 26, 1996, the Company acquired thesas§etind assumed certain liabilities relatedhe,ibdustrial hydraulic servocontrols
business (the U.S. Industrial Hydraulics Busine$shternational Motion Control Inc., an unrelatibitd party. The purchase price was
$48,600. The U.S. Industrial Hydraulics Businesisiciv operated under the name Moog Controls Incs, spaun off by the Company in
February 1988. The acquisition was principally fioad with proceeds from the Company's U.S. Revgl@redit and Term Loan Facility (t
Bank Credit Facility) and resulted in intangiblesets of approximately $36,500, the majority of whice being amortized over 30 years.

The following summary, prepared on a proforma hasimbines the consolidated results of operatidtiseoCompany and the U.S. Industrial
Hydraulics Business for the year ended Septemhet @b as if the acquisition took place on Octdhe¥995. The proforma consolidated
results include the impact of certain adjustmenduding amortization of intangibles and increaggdrest expense on acquisition debt, and
related income tax effects.

(Unaudited) 1996
Net Sales $ 437,099
Earnings before extraordinary item 11,739
Net earnings 11,229
Net earnings per share $1.47

The proforma results are not necessarily indicativehat actually would have occurred if the acgigs had been in effect for the period
presented. In addition, they are not intended ta pmjection of future results.

On May 7, 1997, the Company purchased the assetseamovalve distributor and repair business of Befrance for $580. On May 24,
1996, the Company acquired the propellant valvelygebline of Parker Hannifin Corporation for $8@n December 15, 1995, the Company
purchased for $5,012 net of cash acquired, thestnidliservovalve product line of Ultra Hydraulicsnited located in the United Kingdom.

All of the Company's acquisitions are accountedufodter the purchase method, and accordingly, tkeatipg results for the acquired
companies are included in the Consolidated StatenwérEarnings from the date of acquisition.

On May 13, 1996, a joint venture called Moog HydsoLLC, in which the company has a 50% interest Weamed. The Company accounts
for this investment on the equity meth



Note 3 - Receivables

Receivables consist of:

September 27, 1997 Septem ber 30, 1996

Long-term contracts:

Amounts billed $ 42,028 $ 37,068
Unbilled recoverable costs and

profits 66,472 71,101
Claims on terminated contracts 558 1,518

Total long-term contract

receivables 109,058 109,687
Trade 50,998 45,710
Refundable income taxes 250 183
Other 1,342 1,724
Total receivables 161,648 157,304
Less allowance for doubtful
accounts (1,594) (1,332)
Receivables $ 160,054 $ 155,972

The long-term contract amounts are primarily asged with U.S. Government prime- and sub-contracaoid major commercial aircraft
manufacturers. Substantially all unbilled amoumésexpected to be collected within one year. lmasibns where billings exceed revenues
recognized, the excess is included in customerrazhsa

Concentrations of credit risk with respect to tragieeivables are mitigated due to the significambant of business with large commercial
aerospace companies or U.S. Government prime-wndantractors and to the number of customers lagid dispersion over a large
geographic region.

Note 4 - Inventories

Inventories consist of the following:

September 27, 1997 September 30, 1996

Raw materials and purchased

parts $ 28,933 $ 30,609
Work in process 64,502 55,789
Finished goods 10,431 12,920

Inventories $ 103,866 $ 99,318




Note 5 - Property, Plant and Equipment

Property, plant and equipment consists of:

September 27, 1997 Septem ber 30, 1996
Land $ 7,283 $ 7,553
Buildings and improvements 87,727 87,945
Machinery and equipment 222,362 214,880
Property, plant and equipment,
at cost 317,372 310,378
Less accumulated depreciation
and amortization (185,263) (179,007)
Property, plant and equipment  $ 132,109 $ 131,371

Assets under leases that have been accounted dapaal leases and included in property, plantem@dpment are summarized as follows:

September 27, 1997 Septem ber 30, 1996
Capital leases at cost $ 6,025 $ 6,711
Less accumulated amortization (2,114) (2,721)
Net assets under capital leases $ 3,911 $ 3,990
Note 6 - Indebtedness
Long-term debt consists of the following:
September 27, 1997 Septem ber 30, 1996

Bank Credit Facility

- revolving credit $ 67,000 $ 41,000
- term loan 24,000 30,000
International and other U.S. term
loan agreements 13,935 13,254
International revolving credit
facility 9,266 -
Obligations under capital leases 2,721 3,588
Senior debt 116,922 87,842
10% senior subordinated notes 120,000 120,000
Total long-term debt 236,922 207,842
Less current installments (15,345) (10,491)

Long-term debt $ 221,577 $ 197,351




The Bank Credit Facility consists of a $135,0000tewg credit facility and a $24,000 term loan. Thesolving credit facility expires in
October 2000. The term loan has four years remgithirough July 2001, with quarterly principal payrmeof $1,500.

Interest on the Bank Credit Facility is LIBOR plli§5%. In order to provide for interest rate prtitet the Company has entered into inte
rate swap agreements for $80,000, effectively cdimgethis amount to fixed rate debt averaging 8.I¥%e swaps expire at various times
during 1998.

The Bank Credit Facility contains various covenanmitich, among others, specify minimum interest cage, limit senior debt to a defined
capital base, limit capital expenditures and resfrayment of cash dividends on common stock. TarekBCredit Facility is secured by
substantially all of the Company's U.S. assetsthaddommon shares of all Domestic and Internatisnbbidiaries.

International and other U.S. term loan agreemein$1.8,935 at September 27, 1997 consist principlfijnancing provided by various ban
to individual International subsidiaries. Thesertéoans are being repaid through 2003, and cateyast rates ranging from .8% to 13.5%.

During fiscal 1997, the Company entered into aitffedility for its international subsidiaries. THecility allows for borrowings in different
foreign currencies up to $15 million, carries aterast rate of LIBOR plus .75% and expires on Ogtdh 1999.

The 10% Senior Subordinated Notes (the "NotesY)elzasingle maturity with the aggregate principabant due on May 1, 2006. The Notes
are redeemable at the option of the Company, inevbioin part, at any time on or after May 1, 20@itially at 105% of their principal
amount, plus accrued interest, declining ratabl¥d0% of their principal amount, plus accrued iestron or after May 1, 2003.

The Notes are unsecured, general obligations oftmapany subordinated in right of payment to aistixg and future senior indebtedness.
The Notes indenture includes certain covenantgifigi subject to certain exceptions, the incurresfcadditional indebtedness, payment of
dividends, redemption of capital stock, asset sahgkscertain mergers and consolidations.

In May 1996, the Company prepaid in its entirety phincipal balance on its 10.25% Senior Secureig Kegsulting in an extraordinary prax
charge of $810. The charge consisted of prepayamahamendment fees and the write-off of related dsbhance costs.

Maturities of lonterm debt are $15,345 in 1998, $18,002 in 199%28Bin 2000, $73,794 in 2001, $886 in 2002, and)$369 thereaftel



The fair value of long-term debt was estimated Basequoted market prices and discounted cashdlmalysis using current rates offered to
the Company for debt with the same remaining miasriAt September 27, 1997, the estimated faevalf long-term debt was $245,471.

At September 27, 1997, the Company has pledgedtsasih a net book value of $288,531 as securitydng-term debt.

The Company has both short-term lines of creditland-term credit facilities with various banksdbghout the world. The short-term credit
lines are principally demand lines and subjecetgsion by the banks. These short-term lines aditralong with $68,000 available on the
Bank Credit Facility and $5,734 on the internatimeaolving credit facility, provided credit availdity of $87,709 at September 27, 1997.
Commitment fees are charged on some of these amags based on a percentage of the unused anavailthle.

At September 27, 1997, the International Contrefnsent had $1,323 of notes payable to banks aterage rate of 13.7%. During 1997, an
average of $1,948 in notes payable were outstarating average interest rate of 11.6%. Notes payabl carried at amounts which
approximate fair value.

Note 7 - Income Taxes

The reconciliation of the provision for income taxgith the amount computed by applying the U.Sefabistatutory tax rate of 34% to
earnings before income taxes and extraordinary iisess follows:

1997 1996 1995

Earnings before income taxes and
extraordinary item:

Domestic $16,310 $ 10, 979 $ 6,042
Foreign 3,165 6, 272 2,967
Eliminations 104 (1, 201) (219)
Total $19,579 $16, 050 $ 8,790
Computed expected tax expense  $ 6,657 $ 5, 457 $ 2,988

Increase (decrease) in income
taxes resulting from:

Foreign tax rates 571 1, 102 356
Nontaxable export sales (664) (76) (280)

State taxes net of federal benefit 302 141 226
Foreign tax credits (1,244) - -



Change in beginning of the year

valuation allowance 77 (2, 541) (2,709)
Other 428 748 448
Income taxes $ 5973 $ 4, 831 $ 1,029
Effective income tax rate 30.5% 30 A% 11.7%

At September 27, 1997, certain International suasabs had net operating loss carryforwards tatgl$1,219. These loss carryforwards do
not expire and can be used to reduce current tatheswise due on future earnings of those subsédiar

No provision has been made for U.S. federal origoréaxes on that portion of certain Internatiosabsidiaries' undistributed earnir
($28,474 at September 27, 1997) considered to tmgreently reinvested. It is not practicable to detae the amount of tax that would be
payable if these amounts were repatriated to thrapaoy.

The components of income taxes excluding the esdiaary item are as follows:

1997 1996 1995

Current:

Federal $ 6,543 $ 2, 817 $ (828)
Foreign 949 2, 518 292
State 575 80 -
Total current 8,067 5, 415 (536)
Deferred: T

Federal (1,621) 1, 220 2,466
Foreign (354) (1, 937) (1,243)
State (119) 133 342
Total deferred (2,094) 584) 1,565
Total income taxes $ 5973 $ 4, 831 $1,029

The tax effects of temporary differences that gategl deferred tax assets and liabilities are detail the following table. Realization of
deferred tax assets is dependent upon the genemndtfature taxable income during the periods irichithose temporary differences become
deductible. Management considers projected futalle income and tax planning strategies in maktigssessment of the recoverability

deferred tax assets.



September 27, 1997 Septem ber 30, 1996

Deferred tax assets:

Contract loss reserves not

currently deductible $ 4,137 $ 4,739
Tax benefit carryforwards 647 2,044
Accrued vacation 5,173 5,025
Deferred compensation 5,069 4,156
Accrued expenses not currently
deductible 3,508 2,463
Inventory 3,884 3,633
Other 427 505
Total gross deferred tax
assets 22,845 22,565
Less: Valuation reserve (295) (456)
Net deferred tax assets 22,550 22,109

Deferred tax liabilities:

Differences in bases and
depreciation of property,

plant and equipment 21,720 21,314
Prepaid pension - 207
Other 1,135 996

Total gross deferred tax
liabilities 22,855 22,517

Net deferred tax liabilities $ 305 $ 408




Note 8 - Employee Benefit Plans

The Company maintains a number of defined benefit p ension plans. The funded status of these plans is a s follows:

Septem ber 27, 1997 Septembe r 30, 1996
U.S. Employee Other U.S. Employee Other
Plan with O ther Plans  Plans with Plan with Other P lans Plans with
Assetsin  w ith Assets  Accumulated Assets in with As sets Accumulated
Excess of i n Excess Benefits in Excess of in Exce ss of Benefits in
Accumulated o f Accumulated Excess of Accumulated Accumul ated Excess of
Benefits B enefits Assets Benefits Benefit s Assets

Accumulated benefit obligation

- Vested $109,686 $ 9,034 $ 15,274 $100,232 $ 7,07 1 $ 14,883
- Nonvested 914 - 4,177 670 - 3,545
- Total $110,600 $ 9,034 $ 19,451 $100,902 $ 7,07 1 $ 18,428
Projected benefit obligation (PBO) $ 121,300 $ 9,972 $ 24,258 $112,357 $ 7,37 7 $ 23,553
Plan assets at fair value 139,743 9,769 1,337 112,119 8,37 7 1,447
Plan assets in excess of - -
(or less than) PBO 18,443 (203) (22,921) (238) 1,00 0 (22,106)
Unrecognized cumulative experience
loss (gain) (19,074) 822 (1,346) 1,426 (48 2) (2,446)
Unrecognized net (asset) liability
from SFAS no. 87 adoption date,
amortized over 15 years (1,735) - 1,470 (2,104) - 1,909
Unrecognized prior service cost 31 - 1,071 35 - 273
Adjustment required to recognize
minimum liability - - (729) - - (53)

Accrued pension (liability) asset $ (2,335) $ 619 $(22,455) $ (881) $ (51 8)  $(22,423)




Fiscal 1997 plan assets, shown above, consist plyned publicly traded stocks, bonds, mutual furadsl $21,667 in Company stock, based
on quoted market prices. The Company's fundingcpadi to contribute at least the amount requiredblayin the various jurisdictions in
which the plans are domiciled. The principal adalassumptions weighted for all defined benefind are:

1 997 1996
Discount rate 7 3% 7.6%
Return on assets 8 5% 8.6%
Rate of compensation increase 3 7%  3.8%

In addition, the Company maintains various defipedtribution plans. These defined contribution plealong with the defined benefit plans,
cover substantially all employees. Pension expérsall plans for 1997, 1996 and 1995 is as follows

1997 1996 1995

Service cost - benefits

earned during the year $ 5,093 $ 4,63 5 $ 4,523
Interest cost on projected

benefit obligation 10,841 9,82 7 9,019
Actual return on plan assets  (30,843) (17,23 1) (16,939)
Net amortization, deferral and

other 21,278 9,81 6 9,038
Pension expense for defined -

benefit plans 6,369 7,04 7 5,641
Pension expense for other plans 873 57 4 763
Total pension expense $ 7,242 $ 7,62 1% 6404

Employee and management profit share plans prdoiddie computation of profit share based on netiags as a percent of net sales
multiplied by base wages, as defined. Profit skapense was $4,518 in 1997 and $2,602 in 1996 pfdfa share plan was suspended for
1995.

The Company has a Savings and Stock Ownership(BB@P) which includes an Employee Stock Ownerskap.As one of the investment
alternatives, participants in the SSOP can acqtimapany stock at market value, with the Companyidiog a 25% share match. The SSOP
purchase of the initial shares was funded by a Gompoan. The loan is repaid with Company contiing. Interest on the loan is computed
at the Bank Credit Facilit



borrowing rate. The Company makes temporary adwatacthe SSOP for purchases of additional shatewmeS are allocated and
compensation expense is recognized as the empbgee match is earned. At September 27, 1997,S3wned (allocated and
unallocated) 147,991 Class A shares and 514,31ss@ahares.

The Company provides postretirement health carefiierio certain retirees. Expenses under this plare $1,222, $1,158 and $1,011 in
1997, 1996 and 1995, respectively. A reconciliatibthe funded status of the plan with the acciiaddlity is shown below. There are no
plan assets.

September 27, 1997 Sept ember 30, 1996

Accumulated postretirement benefit
obligation (APBO)

- Inactives $ (5,420) $ (5,147)

- Actives fully eligible (767) (395)

- Actives not fully eligible (3,229) (2,800)
Total APBO (funded status) (9,416) (8,342)
Unrecognized transition obligation 6,310 6,704
Unrecognized prior service cost 211 -
Unrecognized gains (losses) 780 (343)
Accrued postretirement benefit

liability $ (2,115) $ (1,981)
Discount rate 7.8% 8.0%

The effect of a one percentage point increasedrhéalth care cost trend rate, currently assumadb@d, would not have a significant impact
on the accumulated postretirement benefit obligadi® of September 27, 1997.

Note 9 - Shareholders' Equity

Class A and Class B Common Stock equally shareeirearnings of the Company, and are identical eéttain exceptions. Class A shares
have limited voting rights, with each share of Glasbeing entitled to one-tenth of a vote on moatters, and each share of Class B being
entitled to one vote. Class A shareholders ar¢ledtisubject to certain limitations, to electeddt 25% of the Board of Directors (rounded up
to the nearest whole number) with Class B sharehsldntitled to elect the balance of the directBesh dividends may be paid on Class A
without paying a cash dividend on Class B, andashalividend may be paid on Class B unless at ésastjual cash dividend is paid on C

A. Class B shares are convertible at any time @l&ss A on a one-for-one basis at the option otiteeholder. The number of common
shares issued reflects conversion of Class B testaof 6,691 and 30,039 shares in 1997 and 1@8pectively



The Company is authorized to issue up to 10,000sb@@es of preferred stock. Series B PreferreckS$08% Cumulative, Convertible,
Exchangeable Preferred Stock with a $1.00 par v&eages B Preferred Stock consists of 100,00@ishares and 94,883 outstanding st
at September 27, 1997, and is convertible into<Cda€ommon shares (.08585 shares of Class A ConStauk per share of Series B
Preferred Stock). The Series B Preferred Stockviseal by nine principal officers of the Company. hiespect to any matters on which the
Series B Preferred Stock is entitled to vote, ladires will be voted in a manner determined by arntgjof such shares. The Series B
Preferred Stock is entitled to vote as a classestaim takeover transactions. The Board of Dirextoay authorize, without further shareho
action, the issuance of additional preferred stoblch ranks senior to both classes of Common Stétke Company with respect to the
payment of dividends and the distribution of assettiquidation. The preferred stock, when isswealild have such designations relative to
voting and conversion rights, preferences, prikegnd limitations as determined by the Board oé®ors.

The Company adopted SFAS No. 123 "Accounting focstBased Compensation,” effective October 1, 1986 statement encourages
companies to adopt a fair value based method afating for compensation costs of employee stockpensation plans. As permitted by
SFAS No. 123, the Company will continue to appdydtrrent accounting policy using the intrinsicueamethod of accounting prescribed by
Accounting Principles Board Opinion No. 25 withpest to measuring stock-based compensation. Thatiadaf SFAS No. 123, therefore,
had no effect on the Company's consolidated firmasition or results of operations for fiscal T98roforma footnote disclosures of net
earnings and earnings per share, as if the fairevahsed method of accounting had been applieé, iavbeen presented as awards have not
been granted subsequent to fiscal 1995.

Of the Class B Common Stock, 85,000 shares arevesbéor issuance under the 1983 Non-StatutorylS@uation Plan. Class A shares
reserved for issuance at September 27, 1997 dodi@ss:

Shares
Conversion of Class B to Class A shares 1,691,086
1983 Incentive Stock Option Plan 271,650
Conversion of Series B Preferred Stock to Class A
shares 8,146
1,970,882

The 1983 Non-Statutory Stock Option Plan grantettbap on Class B shares to directors, officers,lademployees. Stock appreciation
rights were granted in tandem with the options



are exercisable only to the extent the optioneaegcised. Compensation expense related to thk afgreciation rights was $1,302, $1,043
and $73 in fiscal 1997, 1996 and 1995, respectividhg 1983 Incentive Stock Option Plan grantedamystion Class A shares to officers and
key employees. The Plans terminated on December@®P, and outstanding options expire no later tearyears after the date of grant.

Options were granted at prices not less than magdae on the date of the grant. Shares undermptie as follows:

Non-St atutory Incentive
P lan Plan
(Cla ss B) (Class A)
Outstanding at September 30, 1994: 133 412 380,000
Cancelled or expired in fiscal 1995 (500) (3,400)
Exercised in fiscal 1995 1 ,000)  (6,000)
Outstanding at September 30, 1995: 131 912 370,600
Cancelled or expired in fiscal 1996 (1 ,500)  (1,200)
Exercised in fiscal 1996 (500) (46,800)

Outstanding at September 30, 1996

(weighted-average exercise price:

Class B - $14.28, Class A - $8.36) 129 912 322,600
Cancelled or expired in fiscal 1997

(weighted-average exercise price:

Class A - $10.50) - (800)
Exercised in fiscal 1997

(weighted-average exercise price:

Class B - $14.44, Class A - $9.46) (44 ,912)  (50,150)

Outstanding and exercisable at
September 27, 1997: (weighted-

average exercise price: Class B - $14.75,
Class A - $8.15) 85 ,000 271,650

The weighted-average remaining contractual lifthefClass B and Class A options as of Septembet3d7, is .9 and 2.6 years, respectively.

All options outstanding at September 27, 1997 gamcisable at prices ranging as follows: ClassbB4.75 per share; Class A - $5.625 to
$10.50 per share.

Note 10 - Segment Information

The Company is organized into two segments: The &im Controls segment, which is larger based tes sand assets, and International
Controls. Domestic Controls primarily serves No&tiherican markets with a substantial majority ofsitgdes within the aerospace industry.
International Controls serves markets in EuropethadAsian-Pacific with the majority of its saledated to industrial applications.



1997 1996 1995
Domestic Controls
Net sales:
Aerospace $ 265835 $ 2 49,594 $ 232,525
Industrial 59,031 26,981 21,401
324866 2 76,575 253,926
Intersegment sales 13,792 11,912 10,446
Total sales $ 338,658 $ 2 88,487 $ 264,372
Operating profit $ 43288 $ 32,744 $ 25,242
Net earnings 10,960 5,863 4,030
Identifiable assets 351,944 2 97,445 282,323
Capital expenditures 8,322 4,973 5,633
Depreciation and amortization
expense 10,975 10,103 10,363
International Controls
Net sales:
Aerospace $ 25978 $ 19,382 $ 19,086
Industrial 105,085 1 11,280 101,272
131,063 1 30,662 120,358
Intersegment sales 7,887 14,983 4,728
Total sales $ 138,950 $ 1 45,645 $ 125,086
Operating profit $ 7977 $ 11,796 $ 8,464
Net earnings 2,570 5,691 3,918
Identifiable assets 121,456 1 26,732 120,499
Capital expenditures 3,910 4,468 3,977
Depreciation and amortization
expense 4,312 4,913 5,337
Consolidated operations
Net sales $ 455929 $ 4 07,237 $ 374,284
Operating profit (O.P.), net
of intercompany eliminations $ 51,369 $ 43,339 $ 33,487
Deductions from O.P.:
Interest expense 22,675 18,124 17,492
Currency (gain) loss (186) (88) 143
Other expenses, net 9,301 9,253 7,062
Earnings before income taxes T
and extraordinary item $ 19579 $ 16,050 $ 8,790
Total identifiable assets ~ $ 473,400 $ 4 24177 $ 402,822
Corporate assets 32,938 45,976 39,864
Eliminations (15,775) ( 20,595) (17,729)
Total consolidated assets ~ $ 490,563 $ 4 49,558 $ 424,957




Intersegment sales, which are transacted and amrbtor at factory cost plus applicable general atichinistrative expenses and profit, have
been eliminated in net sales.

Operating profit is total revenue less cost of salled other operating expenses. The deductionsdparating profit have been charged to the
respective segments by being directly identifiethwiie segments or allocated on the basis of assstdes.

Included in net sales for Domestic Controls is $88,in 1997 of sales to the Boeing Corporationl@idicg Boeing Helicopters, McDonnell
Douglas and the former Space and Defense busih@&sciwell) and $134,659 in 1997, $153,865 in 1886 $136,261 in 1995, in sales to
U.S. government prime- or sub-contractors, inclgdiilitary sales to Boeing.

In June 1997, the Financial Accounting Standardsr89FASB) issued SFAS No. 131, "Dislosure abogmn$ts of an Enterprise and
Related Information," which requires financial infwation to be reported on the basis that is usidrially for evaluating segment
performance and deciding how to allocate resourcesgments. The standard must be adopted by fi988l. The Company is currently
evaluating the disclosures required under this siandard.

Note 11 - Geographic Areas and Export Sales

United Europe Pacific & Corporate & Consol- Staf#her Eliminations idated Identifiable Assets:

1997 $351,944 $ 87,606 $ 33,850 $17,163 $490,563
1996 297,445 92,206 34,526 25,381 449,558
1995 282,323 79,910 40,589 22,135 424,957
Sales to Unaffiliated Customers:

1997 $324,866 $ 99,609 $ 31,454 $455,929
1996 276,575 101,093 29,569 407,237
1995 253,926 90,076 30,282 374,284
Inter-area Sales to Affiliates:

1997 $13,792 $ 5,662 $ 2,225 $ 21,679
1996 11,912 13,529 1,454 26,895
1995 10,446 4,062 666 15,174
Export Sales:

1997 $ 71,348 $25,277 $ 2,578 $ 99,203
1996 57,350 27,023 2,220 86,593
1995 54,364 25,370 1,610 81,344
Net Earnings (L0osS):

1997 $10,960 $ 1,185 $ 1,385 $ 76 $13,606
1996 5,863 5,005 686 (845) 10,709

1995 4,030 4,082 (164) (187) 7,761




Export sales from the United States are primadlgreas other than Europe. Export sales from Euaopell other geographic areas are
principally to countries within their geographiear

Note 12- Commitments and Contingencies

The Company is, in the normal course of its businesgaged in administrative proceedings with guvental agencies and legal proceed
with governmental agencies and other third partresuding litigation under Superfund laws, regagienvironmental matters. The Company
believes that adequate reserves have been estabfshall currently pending environmental admirsiive or legal proceedings, and does not
expect that these environmental matters, and theatibn of existing reserves, if any, will haveraterial effect on the financial condition :
liquidity, or results of operations of the Company.

From time to time, the Company is named as a defend legal actions arising in the normal coursbusiness. The Company is not a party
to any pending or legal proceedings the resolutiomhich management believes will have a matedakase effect on the Company's results
of operations or financial condition and liquidity, to any pending legal proceedings other thamarg, routine litigation incidental to its
business.

The Company leases certain facilities and equipmedér operating lease arrangements. These arramg@may include fair market renev
or purchase options. Rent expense under operaasgs amounted to $7,762 in 1997, $7,191 in 199&&/957 in 1995. Future minimum
rental payments required under noncancelable dpgraases are $7,359 in 1998, $6,169 in 1999 5847 2000, $3,292 in 2001, $3,035 in
2002 and $9,281 thereafter.

The Company subleases various facilities to thadips. Gross rental income from such activities $851 in 1997, $1,291 in 1996 and
$1,535 in 1995. Future minimum rental income und®rcancelable operating leases is $234 in 1998 22999 and $188 in 2000.

Note 13 - Per Share Data

Primary earnings per common and common equivalareshave been calculated after deducting dividgnilements on preferred stock and
using the weighted average number of shares of eamstock and dilutive stock options outstanding.

In February 1997, the FASB issued SFAS No. 128iriteg per Share," which will be adopted by the Campduring the first quarter of
fiscal 1998. At that time, the Company will charige method currently used to compute earningshmmegEPS) and restate all prior peric
as required. Under the new requirements for cdlicgjdasic EPS, the dilutive effect of stock opsiamill be excluded. When adopted, basic
EPS required under SFAS No. 128 will be reportediszal 1997, 1996 and 1995 as $1.95, $1.44 ar@b$tespectively, and the diluted EPS
will be $1.88, $1.40 and $1.00, respectivi



Note 14 Quarterly Data - Unaudited

Net Sales and Earnings
(dollars in thousands except per share data)

Year Ended
September 27, 1997

1st 2nd 3rd 4
Qtr. Qtr. Qtr. Q

Year Ended
September 30, 1996

th 1st 2nd 3rd 4t
tr.  Total Qtr. Qtr. Qtr. Qt

h
r. Total

Net sales $103,850 $109,805 $120,064 $
Gross profit 33,061 35,003 36,023
Earnings before

income taxes and

extraordinary item 4,226 4,515 5,017
Earnings before

extraordinary item 2,959 3,259 3,561
Extraordinary item - - -

Net earnings $ 2,959 $ 3,259 $ 3561 $

Net earnings per common

and common equivalent

share before extra-

ordinaryitem $ 41 $ 45 % .49 $
Extraordinary item - - -

Net earnings $ 41% 45% 49 %

Note: The 1996 quarterly Earnings Per Share do not

122,210 $455,929 $ 93,233 $106,822 $103,107 $1
36,472 140,549 28,526 32,324 32,573
5821 19,579 3,226 4,431 4,299

3,827 13,606 2,350 3,044 3,022
- - - - (510)

3,827 $13,606 $ 2,350 $ 3,044 $ 2,512 $

53$ 188 $ 30% .40$ .40 $
- - - oD

53¢% 18 $ 30% 40% .33 %

add to the total due to rounding.

04,075 $407,237
32,104 125,527

4,094 16,050

2,803 11,219
- (510)

2,803 $ 10,709

.39 $ 147
- (07)

39 $ 1.40




REPORT OF INDEPENDENT AUDITORS
Shareholders and Board of Directors of Moog Inc.:

We have audited the consolidated financial statésngfiMoog Inc. and subsidiaries listed in Item(&%1) of the annual report on Form 10-K
for the fiscal year 1997. In connection with oudisi of the consolidated financial statements, i8e have audited the financial statement
schedule listed in Item 14 (a)(2) of the annuabrepn Form 10-K for the fiscal year 1997. Thesesmidated financial statements and
financial statement schedule are the responsilafithe Company's management. Our responsibility express an opinion on these
consolidated financial statements and financiaestent schedule based on our audits. We did ndt tngdconsolidated financial statements
or schedule of Moog Controls Limited and Moog Gmhathplly owned consolidated subsidiaries of the Camyp which statements reflect
total assets constituting 13% and 15% as of Seme@ihy 1997 and September 30, 1996, respectivetyiatal net sales constituting 19%,
20% and 21% of the related consolidated totalshferyears ended September 27, 1997, Septembe®38ahd 1995, respectively. Those
statements and schedule were audited by otheroasigihose reports have been furnished to us, andpiuion, insofar as it relates to the
amounts included for Moog Controls Limited and Md@mbH, is based solely on the reports of the cdlulitors.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits and the reports of the other auditors peaideasonable basis for our opinion.

In our opinion, based on our audits and the repirtlse other auditors, the consolidated finansiatements referred to above present fairly,
in all material respects, the financial positiorlMidog Inc. and subsidiaries as of September 277 39@ September 30, 1996, and the results
of their operations and their cash flows for eatthe years in the three-year period ended Septe@hel997, in conformity with generally
accepted accounting principles. Also in our opinite related financial statement schedule, whesidered in relation to the basic
consolidated financial statements taken as a wpodsents fairly, in all materials respects, tHerimation set forth therein.

Buffalo, New York
November 10, 199
KPMG Peat Marwick LLF



ITEM 9. Changes in and Disagreements with Accountas on Accounting and Financial Disclosure.
None.

Part 1l
ITEM 10. Directors and Executive Officers of the Registrant.

The information required herein with respect tediors of the Company is incorporated by referéac&lection of Directors" in the 1998
Proxy.

Executive Officers of the Registrant.
The names and ages of all executive officers of d/im@ set forth below.

Other than John B. Drenning, the principal occugetiof the following officers for the past five yednave been their employment with the
Company. Mr. Drenning's principal occupation istper in the law firm of Phillips, Lytle, Hitchcocllaine & Huber.

Executive Officers and Positions Held Age Year First
Elected Officer

Robert T. Brady

Chairman of the Board;

President; Chief Executive Officer;

Director; Member, Executive Committee 56 1967

Richard A. Aubrecht

Vice Chairman of the Board;

Vice President - Strategy and Technology;

Director; Member, Executive Committee 53 1980

Joe C. Green

Executive Vice President;

Chief Administrative Officer;

Director; Member, Executive Committee 56 1973

Robert R. Banta
Executive Vice President;
Chief Financial Officer; Assistant Secretary;

Director; Member, Executive Committee 55 1983
Philip H. Hubbell
Vice President - Contracts and Pricing 58 1988

Stephen A. Huckvale
Vice President 48 1990



Robert H. Maskrey
Vice President 56 1985

Richard C. Sherrill
Vice President 59 1991

William P. Burke
Treasurer 62 1985

John B. Drenning
Secretary 60 1989

Donald R. Fishback
Controller 41 1985

ITEM 11. Executive Compensation.

The information required herein is incorporateddfgrence to "Compensation Committee Report,
"Summary Compensation Table," "Fiscal Year-End @@8AR Values," "Employees' Retirement Plan,
"Employment Termination Benefits Agreements" andrfpensation of Directors" in the 1998 Proxy.

ISRrice Performance Graph,”
" "Japrental Retirement Plan,"”

ITEM 12. Security Ownership of Certain Beneficial Qvners and Management.
The information required herein is incorporatedéfgrence to "Certain Beneficial Owners" and "Hiatof Directors” in the 1998 Proxy.
ITEM 13. Certain Relationships and Related Transadbns.
The information required herein is incorporatedéfgrence to the 1998 Proxy.
Part IV.
ITEM 14. Exhibits, Financial Statement Schedules,rsd Reports on Form 8-K.

(a) Documents filed as part of this report:

1. Index to Financial Statements. The followingafigial statements are included:

(i) Consolidated Statements of Earnings for eadhethree years ended September 27, 1997.
(il) Consolidated Balance Sheets as of Septembet@%7 and September 30, 1996.

(iii) Consolidated Statements of Cash Flows forheaicthe three years ended September 27, 1



(iv) Consolidated Statements of Shareholders' Edaiteach of the three years ended Septemberd®7,. 1
(v) Notes to Consolidated Financial Statements.
(vi) Report of Independent Auditors.

2. Index to Financial Statement Schedules. Thevioilg Financial Statement Schedule as of and fon efthe three years ended September
27, 1997, is included in this Annual Report on FA®AK:

II. Valuation and Qualifying Accounts. Schedulekastthan that listed above are omitted becauseaheitions requiring their filing do not
exist, or because the required information is giediin the Consolidated Financial Statements, dhistuthe notes thereto.

3. Exhibits The exhibits required to be filed astd this Annual Report on Form 10-K have beeriuded as follows:

(2)(i) Stock Purchase Agreement between Moog Mogg Torrance Inc. and AlliedSignal Inc., incorpe by reference to exhibit 2.1 of t
Company's report on Form 8-K dated June 15, 1994.

(i) Asset Purchase Agreement dated as of Septegiher996 between Moog Inc., Moog Controls Inctetnational Motion Control Inc.,
Enidine Holdings, L.P. and Enidine Holding Inc.¢camporated by reference to exhibit 2.1 of the Comyfsareport on Form 8-K dated October
28, 1996.

(3) Restated Certificate of Incorporation and Bydaof the Company, incorporated by reference tobix(8) of the Company's Annual
Report on Form 10-K for its fiscal year ended Sefiter 30, 1989.

(4) Form of Indenture between Moog Inc. and Fleatidhal Bank, as Trustee, dated May 10, 1996 rejat the 10% Senior Subordinated
Notes due 2006, incorporated by reference to exfiiito Form K dated May 10, 1996.

(9)(i) Agreement as to Voting, effective October 1988, incorporated by reference to exhibit (iaftober 15, 1988 Report on Form 8-K
dated November 30, 1988.

(i) Agreement as to Voting, effective November 3083, incorporated by reference to exhibit (iN@vember 1983 Report on Form 8-K
dated December 9, 1983.

(10) Material contracts.

(i) Management Profit Sharing Plan, incorporateddfgrence to exhibit 10(i) of the Company's AnniRaport on Form 10-K for the fiscal
year ended September 30, 19

(if) Supplemental Retirement Plan dated Octobe0188 amended, incorporated by reference to exfipiof November 1983 Report on
Form 8-K, dated December 9, 1983, as amended epudted in August 30, 1988 Report on Form 8-K, di@etober 3, 1988, and amended
on October 20, 1988, incorporated by referencestbe



(iii) Deferred Compensation Plan for Directors @ificers, incorporated by reference to exhibitofiNovember 1985 Report on Form 8-K,
dated December 3, 1985.

(iv) Incentive Stock Option Plan, incorporated kference to exhibit 4(b) of the Registration Staetron Form S-8, File No. 33-36721, filed
with the Securities and Exchange Commission onedaipér 7, 1990.

(v) Non-Statutory Stock Option Plan, as amendezhriporated by reference to exhibits 10(v) and )aif’the Company's Annual Report on
Form 10-K for its fiscal year ended September 3B91

(vi) Savings and Stock Ownership Plan, incorporétgedeference to exhibit 4(b) of the Company's AadriReport on Form 10-K for its fiscal
year ended September 30, 19

(vii) Executive Termination Benefits Agreement ingorated by reference to January 29, 1988 RepoFoom 8-K dated February 4, 1988.
(viii) Indemnity Agreement, incorporated by refecerto Annex A to 1988 Proxy Statement dated Jardiat$88.

(ix) Revolving Credit and Term Loan Agreement dalade 15, 1994, incorporated by reference to Exhil{ix) to the Company's Report on
Form 10-K for its fiscal year ended September 3941

(x) Amendment No. 2 to the Bank Credit Facilitygamporated by reference to Exhibit (ii) to the C@amp's Report on Form 8-K dated March
13, 1996.

(xi) Amendment No. 3 to the Bank Credit Facilitycorporated by reference to Exhibit (v) to the Camys Report on Form 8-K dated May
10, 1996.

(xii) Amendment No. 4 to the Bank Credit Faciligted June 18, 1996, incorporated by referenceHibi¢

10 (xii) of the Company's Annual Report on FormKLor its fiscal year ended September 30, 1996.

(xiii) Amendment No. 5 to the Bank Credit Faciligated October 26, 1996. (Filed herewith)

(xiv) Amendment No. 6 to the Bank Credit Facilitigted April 9, 1997. (Filed herewith)

(11) Statement re: Computation of per share easnifiiled herewith)

(13) 1997 Annual Report to Shareholders. (Excepttose portions which are expressly incorporatedeference to the Annual Report on
Form 10-K, this exhibit is furnished for the infoation of the Securities and Exchange Commissionsndt deemed to be filed as part of
this Annual Report on Form 10-K.)

(21) Subsidiaries of the Company. SubsidiariehefGompany are listed below:

(i) Moog AG, Incorporated in Switzerland, wholly-aed subsidiary with branch operation in Ireland

(i) Moog Australia Pty. Ltd., Incorporated in Aualia, wholly-owned subsidiary

(iif) Moog do Brasil Controles Ltda., IncorporatedBrazil, wholly-owned subsidiar



(iv) Moog Buhl Automation, a branch office of Modac. operating under Danish law

(v) Moog Controls Corporation, Incorporated in N¥ark, wholly-owned subsidiary with branch operatiarthe Republic of the Philippines
(vi) Moog Controls Hong Kong Ltd., IncorporatedHiong Kong, wholly-owned subsidiary

(vii) Moog Controls (India) Private Ltd., Incorpdeal in India, wholly-owned subsidiary

(viil) Moog Controls Ltd., Incorporated in the Uait Kingdom, wholly-owned subsidiary

(a) Moog Norden A.B., Incorporated in Sweden, wiralvned subsidiary of Moog Controls Ltd.

(b) Moog QY, Incorporated in Finland, wholly-ownedbsidiary of Moog Controls Ltd.

(iX) Moog FSC Ltd., Incorporated in the Virgin Ialds, wholly-owned subsidiary

(x) Moog GmbH, Incorporated in Germany, wholly-owlrsibsidiary

(a) Moog ltaliana S.r.l., Incorporated in Italy, @ily-owned subsidiary, 90% owned by Moog GmbH; 16&ned by Moog Inc.

(xi) Moog Industrial Controls Corporation, Incorpted in New York, wholly-owned subsidiary

(xii) Moog Japan Ltd., Incorporated in Japan, 90ned subsidiary

(xiil) Moog Korea Ltd., Incorporated in South Koreeholly-owned subsidiary

(xiv) Moog Properties, Inc., Incorporated in Newrkowholly-owned subsidiary

(xv) Moog Sarl, Incorporated in France, wholly-owrsubsidiary, 95% owned by Moog Inc; 5% owned byolyi&GmbH.

(xvi) Moog Singapore Pte. Ltd., Incorporated indgzipore, wholly-owned subsidiary

(23)(ii) Consent of KPMG Peat Marwick LLP; Conseatsl Audit Reports of Coopers & Lybrand and Coogetsybrand GmbH. (Filed
herewith)

(27) Financial Data Schedule. (Filed herewith)

(99) Additional Exhibits. Information, Financialeé@éments and Exhibits required by Form 11-K forNuog Inc. Savings and Stock
Ownership Plan (to be filed by amendment).

(b) Reports on Form 8-K

(i) The Company filed a report on Form 8-K dateddaber 28, 1996 reporting pursuant to items 2 and 7.

(i) The Company filed a report on Forr-K dated September 17, 1997 reporting pursuaneto &.



MOOG INC.

Valuation and Qualifying Accounts - T hree Years ended September 27, 1997
(dollars in thousands)
Additions
Balance at charged t 0 Acquisitions/  Balance
beginning costs and Exchange at end
Description of period expenses Deductions rate changes 1/ of period

Year ended 1995:

Reserve for contract losses $14,964 $ 986 $7,369 $4,291 $12,872
Allowance for doubtful

accounts 1,493 352 501 35 1,379
Reserve for inventory

valuation 3,486 2,423 1,209 2,892 7,592
Year ended 1996:

Reserve for contract losses $12,872 $ 1,965 $3871 $ - $10,966
Allowance for doubtful

accounts 1,379 462 479 (30) 1,332
Reserve for inventory

valuation 7,592 4,017 2,237 37) 9,335
Year ended 1997:

Reserve for contract losses $10,966 $ 3,898 $6,694 $ - $8,170
Allowance for doubtful

accounts 1,332 882 527 (93) 1,594
Reserve for inventory

valuation 9,335 4,983 2,076 612 12,854
Note:
1/ Represents the impact of changes in currency exc hange rates during the year and, in 1995,
reserves for contract losses related to the acquisi tion of the hydraulic and mechanical actuation

product lines of AlliedSignal Inc.



Quarterly Stock Prices

Fiscal Year
Ended

Stock Prices
Class B

High  Low

Clas
High

sA
Low

Sept. 27, 1997
1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

253/8 247/8
313/8 231/8
393/4 283/8

$253/4 $215/8 $26

251/4
317/8
40 1/4

$17 1/8
221/2
21
28

Sept. 30, 1996
1st Quarter
2nd Quarter
3rd Quarter
4th Quarter

$18 $147/8

191/2 177/8

24 5/8 185/8
245/8 211/4

$17 1/2
20
24 1/2
24 3/4

$12 7/8
16 3/4
18 1/8
19




Signatures

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

Moog Inc.
(Registrant)

Dat e: Novenber 21, 1997

By /s/ ROBERT T. BRADY
Robert T. Brady
Chai rman of the

Boar d,

Presi dent, Chief Executive Oficer,
and Director

(Principal

By /s/ ROBERT R BANTA
Robert R Banta

Executive O ficer)

Executive Vice President,

Chi ef Fi nanci al

Oficer,

and Director

(Principal

Fi nanci al

O ficer)

By /s/ DONALD R FI SHBACK
Donal d R Fi shback

Controller (Principal Accounting Oficer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of

the Registrant and on the dates indicated.

By/ s/

By/ s/

By/ s/

RI CHARD A. AUBRECHT
Ri chard A. Aubrecht
Director, Novenber 21, 1997

JOE C. GREEN
Joe C. Green
Director, Novenber 21, 1997

KENNETH J. Ml LRAI TH
Kenneth J. Mllraith
Director, Novenber 21, 1997

By/ s/

ALBERT F.
Al bert F.

By/ s/ PETER P. POTH
Peter P. Poth
Director, Novenber 21,

By/ s/ ARTHUR S. WOLCOTT
Arthur S. Wl cott
Director, Novenber 21,

By/s/ JOHN D. HENDRI CK
John D. Hendrick

Director, Novenber 21,

MYERS
MWers

Director, Novenber 21, 1997

1997

1997

1997



Investor Information
Reports

In addition to our Annual Report and 10-K, sharelead receive copies of our three quarterly earniagmses. Additional information about
the Company may be obtained by writing:

Shareholder Relations

Moog Inc.

East Aurora, New York 14052-0018
PHONE - 716/652-2000

FAX - 716/687-4457

E-MAIL sjohnson.inc@moog.com

Electronic Information About Moog

In Moog's annual report, we try to convey key infiation about our fiscal year results. In additionthis primary information, we have a site
on the world wide web. Please visit this locatiaing the URL address of:

http://www.moog.com
Annual Meeting

Moog Inc.'s Annual Meeting of Shareholders willledd February 11, 1998. Proxy cards should be datgded and returned promptly to
ensure that all shares are represented at thengestd voted in accordance with shareholder instns.

Stock Exchange
Moog Inc.'s two classes of common shares are tradebde American Stock Exchange under the tickert®fs MOG/A and MOG/B.
Financial Mailing List

Shareholders who hold Moog stock in the namesaif tirokers or bank nominees but wish to receif@mation directly from the Company
should contact Shareholder Relations at Moog Inc.

Transfer Agent and Registrar

ChaseMellon Shareholder Services
85 Challenger Road

Overpeck Centre

Ridgefield Park, New Jersey 07660
1-800-288-9541

Affirmative Action Program

In recognition of our role as a contributing comgtercitizen, Moog has adopted all programs andgaha@s in our Affirmative Action
Program as a matter of corporate pol



Exhibit 10(xiii)
CONSENT AND FIFTH AMENDMENT TO REVOLVING AND TERM L OAN AGREEMENT
THIS AGREEMENT is made as of the 26th day of Octpfh896 among the banks identified in Exhibit Aaatied to and made a part of this
Agreement (collectively the "Banks" and individyadl "Bank"), Marine Midland Bank, a New York ban§inorporation having its chief
executive office at One Marine Midland Center, Bildf New York 14203, ("Marine"), as agent for thenRs, and Moog Inc., a New York

business corporation having its chief executivécefat Jamison Road and Seneca Street, East AlNevaYork 14052-0018, (the
"Borrower").

WHEREAS, the Banks, Marine as agent for the Bamiisthe Borrower previously entered into a Revolhamgl Term Loan Agreement dated
June 15, 1994, a First Amendment to Revolving amehiTLoan Agreement dated as of November 14, 19g@%rsent and Second
Amendment to Revolving and Term Loan Agreementdlateof March 22, 1996, a Consent and Third AmemdrieeRevolving and Term
Loan Agreement dated as of May 13, 1996 and a Fdurtendment to Revolving and Term Loan Agreemetadias of June 18, 1996 (as so
amended, the "Loan Agreement"); and

WHEREAS, the Banks, Marine as agent for the Bamiisthe Borrower now desire to amend certain terhtBeoLoan Agreement; and

WHEREAS, the Banks and Marine as agent for the Bauakv desire to give their consent under the Logre@ément to the taking of certain
actions by the Borrower;

NOW, THEREFORE, effective on the date describe
Section 5(a) of this Agreement, the Banks, Marimagent for the Banks and the Borrower agree &sifsl

1. DEFINITIONS. Each word or expression used, lmitdefined, in this Agreement shall have the megaginen it in the Loan Agreement.
2. AMENDMENTS.
a. Section 6(d) of the Loan Agreement shall be aledrio read in its entirety as follows:

d. Senior Debt to Net Capital Base Ratio. Maintithe end of each fiscal quarter of the Borrower$enior Debt to Net Capital Base Ratio
so that it does not exceed the following applicgd@decentage: (i) for any fiscal quarter ending obefore September 30, 1998, 102% and (ii)
for any such fiscal quarter ending thereafter, 80%;

b. Subsection (i) of Section 6(e) of the Loan Agneat shall be amended in its entirety to read bews:



(i) EBITDA of the Borrower (A) for the fiscal yeaf the Borrower ending on September 30, 1995 lessggregate amount of all capital
expenditures of the Borrower and all Subsidiarggsstich fiscal year so that it is not less than?2@8 the required interest payments on all
Indebtedness of the Borrower and all Subsidiavestich fiscal year, (B) for the fiscal years af Borrower ending on September 30, 1996
and September 30, 1997 so that it is not less2b@fo of the required interest payments on all Itelitess of the Borrower and all
Subsidiaries for each such fiscal year and (Ce&mh fiscal year of the Borrower ending thereaftethat it is not less than 275% of the
required interest payments on all IndebtedneskBeoBorrower and all Subsidiaries for such fiscalryand

c. Section 6(t) of the Loan Agreement shall be atedrto read in its entirety as follows:

t. Interest Rate Protection. Execute and deliveramse to be executed and delivered agreemeritsninand substance satisfactory to the
Agent, with financial institutions satisfactoryttte Required Banks providing, when aggregated siittilar protections previously delivered,
interest rate protections with respect to (i) aste60,000,000 for a period of at least two yaasdeliver evidence satisfactory to the Agent
of the existence thereof no later than July 15418 (ii) at least $60,000,000 at all times dutimgperiod from October 15, 1996 through
September 30, 1999, in such time increments aBah®wer may select, and deliver evidence satisfgdb the Agent of the existence
thereof within fifteen days of entering into eacicls agreement; and

d. Subsection (iii) of Section 7(i) of the Loan A#gment shall be amended to read in its entiretglsvs:

(iii) acquire all or substantially all of the asset stock of any other Person, or assets corstjtatl or substantially all of a division or
product line of any other Person, other than purstea Permitted Acquisition,

e. Section 7(j-1) of the Loan Agreement shall bemaaed to read in its entirety as follows:

j-1. Capital Expenditures. Make (whether by mearsngfpurchase or other acquisition of any assetmé&gns of any capital lease or
otherwise) capital expenditures, other than for peymitted Acquisition, exceeding in the aggredatehe Borrower and all Subsidiaries
during any fiscal year of the Borrower the follogiapplicable amount: (i) during the fiscal yeattaf Borrower ending on September 30,
1996, $14,000,000 and (ii) during any fiscal yefathe Borrower ending thereafter, $15,000,C



f. Section 12 (rr-1) of the Loan Agreement shalbbbgended to read in its entirety as follows:

rr-1. Permitted Acquisition. "Permitted Acquisitiomeans (i) the Permitted Special Acquisition drdny other acquisition by the Borrower
or any Subsidiary of all or substantially all oéthssets or stock of any other Person, or assessitcting all or substantially all of a division

or product line of any other Person, so long asn@i)her immediately prior to contracting for swather acquisition shall there exist, nor as a
direct or indirect result of the consummation of aach other acquisition shall there occur, anyriewé Default or Default, (B) the aggregate
consideration paid (whether by means of transfersséts, assumption of liabilities or otherwisejti®/Borrower and all Subsidiaries in
connection with all such other acquisitions durtting term of this Agreement does not exceed $2,000a0d (C) with respect to any assets or
stock of any Person acquired directly or indiregilysuant to any such other acquisition, all cefiatrequirements of the Required Banks are
satisfied.

g. Section 12(tt) shall be amended to read inntsety as follows:

tt. Permitted Indebtedness. "Permitted Indebtedmasans any Indebtedness (including any relatethyoContingent Obligation) of the
Borrower or of any Subsidiary (i) to any LendingtiBnpursuant to this Agreement, (ii) constitutingsecured normal trade debt incurred
upon customary terms in the ordinary course dfuisiness, (iii) resulting from the endorsementim érdinary course of its business of any
check or other negotiable instrument for depositiooollection, (iv) to the extent incurred to pay.to defer the payment of, the purchase
price of any equipment used in the ordinary coofses business, (v) consisting of Indebtednesy ohlny Foreign Subsidiary, (vi) to any
Sharing Creditor to the extent described in cldlisef Section 12(fff) of this Agreement, (vii) ttebtedness of the Borrower, in an amoun
to exceed $15,000,000, pursuant to that certaidiCracility for Eurocredits dated September 1®@8etween the Borrower and
Landesgirokasse offentliche Bank und Landesspagkas§viii) identified as "Permitted IndebtednessExhibit A attached to and made a
part of this Agreement.

3. CONSENTS. Section 5(a) of the Loan Agreementiges that "[t]he proceeds of each subsequent RivplLoan will be used only for
working capital and other cash needs arising irotidénary course of business (not including anyoaate or other acquisition other than
pursuant to a Permitted Acquisition”. Section fb)he Loan Agreement provides that "the Borrowsllsnot, without the prior written
consent of th



Required Banks . . . assume or have any Indebtednes

(if) pursuant to any Contingent Obligation, except for Permitted Indebtedness”. Section 7(dhefLoan Agreement provides that "the
Borrower shall not, without the prior written consef the Required Banks . . . cause or permitany of its Assets to be subject to any Lien,
except for Permitted Liens". Section 7(i) of theahoAgreement, as amended by this Agreement, pretidd "the Borrower shall not, withc
the prior written consent of the Required Banks(iii) acquire all or substantially all of thesads . . . of any other Person

... other that pursuant to a Permitted Acquisltion addition, Section 7(]-) of the Loan Agreement, as amended by this Agesnprovide:
that "the Borrower shall not, without the prior tieén consent of the Required Banks . . .

[m]ake . . . capital expenditures exceeding .urirdy any fiscal year of the Borrower . . . $15,@@D". The Borrower has requested the
Required Banks to consent, and by this AgreemenR#quired Banks consent, to (i) the acquisitiothigyBorrower of (A) the assets and
business of Moog Controls Inc. ("MCI") and certassets of IMC Controls GmbH pursuant to the terfibat certain Asset Purchase
Agreement dated as of September 22, 1996 by ametbatthe Borrower, MCI, International Motion Cortirac., Enidine Holding L.P. and
Enidine Holding, Inc. (the "Asset Purchase Agreetfdor a purchase price of $48,600,000 (the "MGisats") and (B) the real property and
improvements commonly known as 7 Sterling Drivegt@ard Park, New York pursuant to the terms of tiestain Real Estate Purchase
Agreement dated as of September 22, 1996 by ameebatthe Borrower and MCI (as amended by thaticelegtter agreement dated as of
September 22, 1996 by and between Borrower and Kil#)'Real Estate Purchase Agreement”) for a mselprice of $5,850,000 (the "M
Real Property") (the acquisition of the MCI Assatsl the MCI Real Property is collectively refertedherein as the "MCI Acquisition"), (ii)
the use by the Borrower of proceeds of any subsgdevolving Loan to pay for the purchase of thelM&sets and (iii) either (A) the use
the Borrower of the proceeds of any subsequent IRiegoLoan to pay for the purchase of the MCI Reedperty or (B) the assumption by
Borrower of Indebtedness of MCI, the principal amioof which does not exceed $5,850,000, governetthdige certain financing
arrangements of MCI described in that certain Lésageement dated as of January 1, 1996 betweeBrteeCounty Industrial Development
Agency and MCI in connection with the purchasehef MCI Real Property and the Borrower's permittimg existing liens and encumbrances
on the MCI Real Property created by such finaneimgngements to remain.

4. PREREQUISITES TO LOANS. The obligation of anynRdao make any Loan after the effective date of thgreement shall be
conditioned upon the following:

a. No Default. (i) There not existing at the tinuels Loan is to be made any Event of Default or Diefand (ii) such Bank not believing in
good faith that any Event of Default or Defaultesasts;



b. Representations and Warranties. (i) Each reptasen and warranty made in the Loan Agreemenanasnded by this Agreement, being
true and correct as of all times during the peliedinning on the effective date of this Agreemert anding at the time such Loan is to be
made and as of the time such Loan is to be madepéxo the extent updated in a certificate exethiea Designated Officer and a
Designated Financial Officer and received by eaehding Entity before the time such Loan is to b&edii) each other representation and
warranty made to any Lending Entity by or on bebalhhe Borrower or any Subsidiary before the tsueh Loan is to be made being true
correct as of the date thereof, except to the éxtedated in a certificate executed by a Design@tider and a Designated Financial Officer
and received by each Lending Entity before the soneh Loan is to be made, (iii) each financialestent provided to any Lending Entity by
or on behalf of the Borrower or any Subsidiary befihe time such Loan is to be made having fagfyresented the financial information that
it purports to reflect as of the date thereof amjfiquch Bank not believing in good faith that @)y such representation or warranty, exce
the extent so updated, was or is other than trdecarrect as of any time or date of determinatibthe truth and correctness thereof or (B)
any such financial statement did not so fairly esgint such information as of the date thereof;

c. Proceedings. Such Bank being satisfied as to eaporate or other proceeding of the Borrower amg Subsidiary in connection with any
transaction contemplated by the Loan Agreemerdnanded by this Agreement; and

d. Receipt by Banks. The receipt by each Bank aefwre the time such Loan is to be made of tHewvahg, in form and substance
satisfactory to each Lending Entity:

() If such Loan is the first Revolving Loan aftde effective date of this Agreement, a certificexecuted by a Designated Officer and a
Designated Financial Officer updating each repriediam and warranty previously made in or pursiarihe Loan Agreement and stating t
(A) there did not occur or exist at any time durthg period beginning on the date of the Loan Agre@ and ending at the time such Loan is
to be made and there does not exist at the tintelso&n is to be made any Event of Default or Defant (B) each representation and
warranty made in the Loan Agreement, as amendeli$ypgreement, was true and correct as of all gichéring the period beginning on the
date of the Loan Agreement and ending at the tusl §0an is to be made and is true and correct tieedime such Loan is to be made,
except to the extent updated in a certificate etegtby a Designated Officer and a Designated Fiahfficer and received by each Lending
Entity before the time such Loan is to be made;

(i) If such Loan is the first Revolving Loan aftiégre date of this Agreement, evidence of the takimd the continuation in full force and
effect, at the time such Revolving Loan is to beleyaf each corporate or other action of



Borrower or any other Person necessary to authtirezebtaining of all Loans by the Borrower and¢ixecution, delivery and performance
each Loan Document and the imposition or creatfeaoh security interest, mortgage and other li@mhencumbrance imposed or created
pursuant to any Loan Document;

(iii) If such Loan is the first Revolving Loan aftthe date of this Agreement, evidence of the olpsif the MCI Acquisition in accordance
with the terms of the Asset Purchase AgreementtaméReal Estate Purchase Agreement including thagion of the related waiting period
therefor under Hart- Scott-Rodino and any othetiegple Law and the receipt of any necessary goueral and other third party approvals
and consents, together with copies of each othewrdent related to the MCI Acquisition;

(iv) If such Loan is the first Revolving Loan aftiie date of this Agreement, confirmation thatM@l Assets and the MCI Real Property are
being acquired free and clear of all liens and ertmances except the extent to which, if any, thd R€al Property remains subject to
existing liens and encumbrances as a result adiskamption of Indebtedness described in clause

(iii) of the last sentence of Section 3 of this Agment;

(v) If such Loan is the first Revolving Loan aftbe date of this Agreement, Collateral Assignmesgp@ropriately completed and duly
executed by the Borrower, with respect to the gatand licensed technology acquired by the Borrqguesuant to the MCI Acquisition;

(vi) If such Loan is the first Revolving Loan aftive date of this Agreement, a Negative Pledge émgent, together with an Environmental
Indemnity Agreement, each appropriately completediduly executed by the Borrower with respect \MCI Real Property;

(vii) If such Loan is the first Revolving Loan afténe date of this Agreement, evidence (A) thaasset subject to any Lien pursuant to any
Loan Document is at the time such Loan is to beasatbject to any other Lien, except for Permittezhg, and (B) of the making of each
recording and filing, and of the taking of eachesthction, deemed necessary or desirable by thatAgehe sole option of the Agent to
perfect or otherwise protect any such Lien;

(viii) If such Loan is the first Revolving Loan eftthe date of this Agreement, evidence that eaghirement contained in any Loan
Document with respect to insurance is being mé#tatime such Loan is to be made;

(ix) If such Loan is the first Revolving Loan aftiwe date of this Agreement, an opinion of Phillipgtle, Hitchcock, Blaine & Huber, couns
to the Borrower;

(x) If such Loan is the first Revolving Loan aftbe date of this Agreement, such financial, busirseasl other information regarding the
Borrower, MCI and each such Person's Subsidiandsidfiliates as any of the Lender Entities shall/b reasonably requeste



(xi) If such Loan is the first Revolving Loan aftie effective date of this Agreement, paymenthendffective date of this Agreement of a
modification fee to the Agent, for the ratable Héraf each Bank, equal to such Bank's Pro Rataesbf$100,000;

(xii) Each additional agreement, instrument ancakothriting, including, but not limited to, (A) eaegreement, instrument and other writing
intended to be filed or recorded with any GoverntakAuthority to perfect or otherwise preserve ostpct the priority of any Lien created or
imposed pursuant to any Loan Document and (B)dhdioan is not the first Revolving Loan after tliteetive date of this Agreement, each
item referred to in any of clauses (i) throughippaif this

Section 4d, referred to in any of clauses (i) tigfo(xviii) of

Section 4(d) of the Loan Agreement, required by lagn Document or reasonably deemed necessaryswalie by the Required Banks; ¢

(xiii) Payment of all costs and expenses payabtsyant to the first sentence of Section 9(a) ofLiben Agreement at or before the time such
Loan is to be made.

5. GENERAL.

a. Term. This Agreement shall become effective uppoaxecution by the Borrower, the Agent and tlegiRred Banks. The term of this
Agreement shall be the same as the term of the Agasement, as amended by this Agreement.

b. Survival; Reliance. Each representation, wayrasdvenant and agreement contained in this Agreestall survive the making of each
Loan and the execution and delivery of each Loaaubwent and shall continue in full force and effiating the term of this Agreement,
except to the extent modified in accordance withtdrms of this Agreement. Each such representatiarranty, covenant and agreement
shall be presumed to have been relied upon by leaating Entity.

c. Entire Agreement. This Agreement contains thgeagreement between each Lending Entity an@threower with respect to the subject
matter of this Agreement, and supersedes eacheotidealing or other conduct heretofore pursuecejted or acquiesced in, and each oral
or written agreement and representation heretof@ee, by or on behalf of any rending Entity withpect thereto, whether or not relied or
acted upon. No course of performance or other atirftereafter pursued, accepted or acquiesceddmauoral agreement or representation
hereafter made, by or on behalf of any Lendingtigntvhether or not relied or acted upon, and nges# trade, whether or not relied or ac
upon, shall modify or terminate this Agreementropair or otherwise affect any indebtedness, lighdr obligation of the Borrower pursuant
to this Agreement or any right or remedy of any dieg Entity pursuant to this Agreement or otherwide modification or termination of

this Agreement shall be effective unless madevimiting duly executed by the Required Banks and#jgally referring to each provision of
this Agreement being modified or to such terminat



d. Governing Law. This Agreement shall be govermg@dnd construed, interpreted and enforced in decme with the internal law of the
State of New York, without regard to principlescohflict of laws.

e. Invalidity. Whenever possible, each provisionthig Agreement shall be interpreted in such maasdbo be effective and valid under
applicable Law. If, however, any such provisionlsba prohibited by or invalid under such Law, fiadl be deemed modified to conform to
the minimum requirements of such Law, or, if foyaeason it is not deemed so modified, it shalptmhibited or invalid only to the extent of
such prohibition or invalidity without the remaindéereof or any other such provision being prdkithior invalid.

f. Headings. In this Agreement, headings of sestiane for convenience of reference only, and at@hsubstantive effect.

g. Counterparts. This Agreement may be executatiymumber of counterparts and signature pages|boft such counterparts shall toget
constitute a single agreement.

h. Loan Agreement. As specifically amended by figseement, the Loan Agreement shall remain inforite and effect. Effective on the
effective date of this Agreement, references inLib@n Agreement to this Agreement shall be deeméxtreferences to the Loan Agreement
as amended by this Agreement.

IN WITNESS WHEREOF, each Lending Entity and the®arer have caused this Agreement to be duly exdautehe date shown at the
beginning of this Agreement.

MARINE MIDLAND BANK

By /s/Hugh C. MLean
Hugh C. McLean, Vice President

MANUFACTURERS AND TRADERS TRUST COMPANY

By /s/Tinothy Geiger
Title

FLEET BANK

By /s/John J. Larry VP
Title



THE BANK OF TOKYO-MITSUBISHI, LTD.,
NEW YORK BRANCH, SUCCESSOR BY MERGER TO
THE MITSUBISHI BANK, LIMITED

By /s/Paul Mal ecki
attorney-in-fact

THE SUMITOMO BANK, LIMITED

By /s/IWIlliamN. Paty
Vi ce President and Manager Title

By /s/James Drum
Vice President, NY Ofice Title

BARNETT BANK OF PINELLAS COUNTY

By /s/ M chael S. Crowe
Seni or VP Title

NATIONAL BANK OF CANADA

By /s/Robert G Uhrig
Vi ce President and Manager Title

By /s/M chael S. Wodward
Vi ce President Title

MARINE MIDLAND BANK, AS AGENT

By /s/Hugh C. MLean
Hugh C. McLean, Vice President

MOOG INC.

By /s/Robert R Banta
Robert R Banta, Executive Vice
Presi dent



ACKNOWLEDGEMENTS

STATE OF NEW YORK )
. SS.
COUNTY OF ERIE )

On this 22 day of October in the year 1996, befoeepersonally came Hugh C. McLean, known to me,,weking by me duly sworn, did
depose and say that he resides at 170 Highlanduyduffalo, New York; that he is a Vice PresidehMarine Midland Bank, the
corporation described in and which executed theralmstrument; and that he signed his name thénetwrder of the board of directors of
said corporation.

/s/Beth A Flynn
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 22 day of October in the year 1996, befoegpersonally came Timothy Geiger, to me known, vidging by me duly sworn, did
depose and say that he resides at 1145 D. Young$\Rtiamsville, NY 14221; that he is Vice Presideof Manufacturers and Traders Trust
Company, the corporation described in and whicltetesl the foregoing instrument; and that he signetame thereto by order of the Bo
of Directors of said corporation.

Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 24th day of October in the year 1996, teefoe personally came John J. Larry, to me know, Wwhing by me duly sworn, did
depose and say that he resides at 302 Colonia3paind Island, NY, that he is Vice President oeEBank, the corporation described in and
which executed the foregoing instrument; and tleasigned his name thereto by order of the Boafimafctors of said corporation.

/'s/ Karen Ertman
Notary Public



STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 24th day of October in the year 1996, leefoe personally came Joseph P. Devoe, to me knela),being by me duly sworn, did
depose and say that he resides at Hartsdale, M¥h¢his the attorney-in-fact of The Bank of Tokvidsubishi, Ltd., New York Branch,
successor by merger to The Mitsubishi Bank, Limited corporation described in and which executeddregoing instrument; and that he
signed his name thereto pursuant to duly grantéubaity.

/s/ Nancy Mal |l m Morton
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 23 day of October in the year 1996, befoeepersonally came William N. Paty, to me knownpwlbeing by me duly sworn, did
depose and say that he resides at 136 Allison RGdyah, NY; that he is Vice President & Managefie Sumitomo Bank, Limited, the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/s/ Marie K. Capone
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 23 day of October in the year 1996, befoeepersonally came James Drum, to me known, whiog ey me duly sworn, did depose
and say that he resides at 108 Charles St., N.dpasgsia, NY 11758; that he is Vice President of Smitomo Bank, Limited, the
corporation described in and which executed thedgoing instrument; and that he signed his namethdry order of the Board of Directors
of said corporation.

/s/ Mary K. Capone
Notary Public



STATE OF FLORIDA )
) SS.:
COUNTY OF PINELLAS )

On this 23rd day of October in the year 1996, lefoe personally came Michael S. Crowe, to me knevine, being by me duly sworn, did
depose and say that he resides at 200 Central Ay&uite 1800, St. Petersburg, Florida 33701;hkas the Senior Vice President of Barnett
Bank of Pinellas County, the corporation descriipegind which executed the foregoing instrument; twad he signed his name thereto by
order of the Board of Directors of said corporation

/ s/ Susanna J. Macdonal d
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 22nd day of October in the year 1996, leefoe personally came Robert G. Uhrig, to me knawrg, being by me duly sworn, did
depose and say that he resides at Orchard Park YNekythat he is the Vice President of NationahBa&f Canada, the corporation described
in and which executed the foregoing instrument; wad he signed his name thereto by order of therdof Directors of said corporation.

/sl Lori A. Potter
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 22nd day of October in the year 1996, leefoe personally came Michael S. Woodard, to me knaevho, being by me duly sworn,
did depose and say that he resides at Lancaster YNek; that he is Vice President of National BasfkCanada, the corporation described in
and which executed the foregoing instrument; aad lile signed his name thereto by order of the BoiRirectors of said corporation.

/s/Lori A Potter
Not ary Public



STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 22 day of October in the year 1996, befoespersonally came Hugh C. McLean,to me known, Wekag by me duly sworn, did
depose and say that he resides at 170 Highlandusyduffalo, New York; that he is Vice Presidentdrine Midland Bank, as Agent, the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/s/Beth A Flynn
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 22nd day of October in the year 1996, leefoe personally came Robert R. Banta, to me knasn, being by me duly sworn, did
depose and say that he resides at 158 WillardBtue&l, East Aurora, New York; that he is Executivee\President of Moog Inc., the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/sl Linda A. Zazynski
Notary Public



EXHIBIT A

Banks that are a Party to
this Agreement

Marine Midland Bank
Manufacturers and Trades Trust Company
Fleet Bank
The Sumitomo Bank, Limited
The Bank of Tokyo-Mitsubishi, Ltd., New York Branch
Barnett Bank of Pinellas County

National Bank of Canada



Exhibit 10(xiv)
SIXTH AMENDMENT TO REVOLVING AND TERM LOAN AGREEMEN T

THIS AGREEMENT is made as of the 9th day of Apt®97 among the banks identified in Exhibit A ateatiio and made a part of this
Agreement (collectively the "Banks" and individyadl "Bank"), Marine Midland Bank, a New York ban§inorporation having its chief
executive office at One Marine Midland Center, Bildf New York 14203, ("Marine"), as agent for thenRs, and Moog Inc., a New York
business corporation having its chief executivéicefat Jamison Road and Seneca Street, East AlNevaYork 14052-0018, (the
"Borrower").

WHEREAS, the Banks, Marine as agent for the Bamiisthe Borrower previously entered into a Revolhamgl Term Loan Agreement dated
June 15, 1994, a First Amendment to Revolving amehiTLoan Agreement dated as of November 14, 198@%rsent and Second
Amendment to Revolving and Term Loan Agreementdlateof March 22, 1996, a Consent and Third AmemdrieeRevolving and Term
Loan Agreement dated as of May 13, 1996, a Fountie#dment to Revolving and Term Loan Agreement daseof June 18, 1996 and a
Consent and Fifth Amendment to Revolving and TeoarLAgreement Dated as of October 26, 1996 (amsnded, the "Loan Agreemen
and

WHEREAS, the Banks, Marine as agent for the Bamkisthe Borrower now desire to amend certain terhtseoLoan Agreement; and

NOW, THEREFORE, effective on the date describe
Section 4(a) of this Agreement, the Banks, Marisi@gent for the Banks and the Borrower agree &sifsi

1. DEFINITIONS. Each word or expression used, hattdefined, in this Agreement shall have the megaginen it in the Loan Agreement.
2. AMENDMENT. Section 7(j-1) of the Loan Agreemeshiall be amended to read in its entirety as follows

j-1. Capital Expenditures. Make capital expendituogiser than for any Permitted Acquisition, excegdn the aggregate for the Borrower
and all Subsidiaries during any fiscal year of Bogrower the following applicable amount: (i) dugithe fiscal year of the Borrower ending
on September 30, 1996, $14,000,000, (ii) durindgittal year of the Borrower ending on Septemberl3®®7, $18,000,000 and

(iii) during any fiscal year of the Borrower enditfgereafter, $15,000,000;

3. PREREQUISITES TO LOANS. The obligation of anynRdo make any Loan after the effective date o thgreement shall be
conditioned upon the receipt by each Bank at oorleethe time such Loan is to be made of the folhmyin form and substance satisfactory to
each Lending Entity



a. If such Loan is the first Revolving Loan aftee &effective date of this Agreement, a certifieatecuted by a Designated Officer and a
Designated Financial Officer updating each repregiem and warranty previously made in or pursuarhe Loan Agreement and stating t
(i) there did not occur or exist at any time durthg period beginning on the date of the Loan Agwea and ending at the time such Loan is
to be made and there does not exist at the tintelso&n is to be made any Event of Default or Defant (ii) each representation and
warranty made in the Loan Agreement, as amendeli$pgreement, was true and correct as of all ¢ichering the period beginning on the
date of the Loan Agreement and ending at the tunsl £0an is to be made and is true and correct tiedime such Loan is to be made,
except to the extent updated in a certificate etegtby a Designated Officer and a Designated Fiahfdficer and received by each Lending
Entity before the time such Loan is to be made; and

b. Payment of all costs and expenses payable mirsuthe first sentence of Section 9(a) of therLdgreement at or before the time such
Loan is to be made.

4. GENERAL.

a. Term. This Agreement shall become effective upoaxecution by the Borrower, the Agent and tleglRred Banks. The term of this
Agreement shall be the same as the term of the Agasement, as amended by this Agreement.

b. Survival; Reliance. Each representation, wayrardvenant and agreement contained in this Agraestall survive the making of each
Loan and the execution and delivery of each Loaaub@nt and shall continue in full force and effidating the term of this Agreement,
except to the extent modified in accordance withtdrms of this Agreement. Each such representatiarranty, covenant and agreement
shall be presumed to have been relied upon by leaating Entity.

c. Entire Agreement. This Agreement contains thgeagreement between each Lending Entity an@®threower with respect to the subject
matter of this Agreement, and supersedes eachecofidealing or other conduct heretofore pursuedgpted or acquiesced in, and each oral
or written agreement and representation heretof@ee, by or on behalf of any Lending Entity witBpect thereto, whether or not relied or
acted upon. No course of performance or other atirfuereafter pursued, accepted or acquiesceddma@uoral agreement or representation
hereafter made, by or on behalf of any Lendingtigmivhether or not relied or acted upon, and n@esH trade, whether or not relied or ac
upon, shall modify or terminate this Agreementropair or otherwise affect any indebtedness, ligbdr obligation of the Borrower pursuant
to this Agreement or any right or remedy of anydieg Entity pursuant to this Agreement or otherwide modification or termination of

this Agreement shall be effective unless madevimiting duly executed by the Required Banks and#jgally referring to each provision of
this Agreement being modified or to such terminat



d. Governing Law. This Agreement shall be govermg@dnd construed, interpreted and enforced in decme with the internal law of the
State of New York, without regard to principlescohflict of laws.

e. Invalidity. Whenever possible, each provisionthig Agreement shall be interpreted in such maasdbo be effective and valid under
applicable Law. If, however, any such provisionlsba prohibited by or invalid under such Law, fiadl be deemed modified to conform to
the minimum requirements of such Law, or, if foyaeason it is not deemed so modified, it shalptmhibited or invalid only to the extent of
such prohibition or invalidity without the remaindéereof or any other such provision being prdkithior invalid.

f. Headings. In this Agreement, headings of sestiane for convenience of reference only, and at@hsubstantive effect.

g. Counterparts. This Agreement may be executatiymumber of counterparts and signature pages|boft such counterparts shall toget
constitute a single agreement.

h. Loan Agreement. As specifically amended by figseement, the Loan Agreement shall remain inforite and effect. Effective on the
effective date of this Agreement, references inLi@n Agreement to "this Agreement” or words ofikmeffect shall be deemed to be
references to the Loan Agreement as amended bjgneement.

IN WITNESS WHEREOF, each Lending Entity and the®arer have caused this Agreement to be duly exdautehe date shown at the
beginning of this Agreement.

MARINE MIDLAND BANK

By /s/Hugh C. MLean
Hugh C. McLean, Vice President

MANUFACTURERS AND TRADERS TRUST COMPANY

By /s/Tinothy Geiger
Vi ce President Title

FLEET BANK

By /s/John J. Larry
Vi ce President Title



THE BANK OF TOKYO-MITSUBISHI, LTD.,
NEW YORK BRANCH, SUCCESSOR BY MERGER TO
THE MITSUBISHI BANK, LIMITED

By /s/Paul Mal ecki
attorney-in-fact

THE SUMITOMO BANK, LIMITED

By /s/IWIlliamN. Paty
Vi ce President and Manager Title

By /s/James Drum
Vi ce President Title

BARNETT BANK OF PINELLAS COUNTY

By /s/ M chael S. Crowe
Seni or Vice President Title

NATIONAL BANK OF CANADA

By /s/Robert G Uhrig
Vi ce President and Manager Title

By /s/M chael S. Wodward
Vi ce President Title

MARINE MIDLAND BANK, AS AGENT

By /s/Hugh C. MLean
Hugh C. McLean, Vice President

MOOG INC.

By /s/Robert R Banta
Robert R Banta, Executive Vice
Presi dent



ACKNOWLEDGEMENTS

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 11 day of April in the year 1997, before peesonally came Hugh C. McLean, known to me, viteing by me duly sworn, did depc
and say that he resides at 170 Highland AvenudaByfNew York; that he is a Vice President of M&rMidland Bank, the corporation
described in and which executed the above instrtinaed that he signed his name thereto by ordéreoboard of directors of said
corporation.

/s/Beth A Flynn
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 11th day of April in the year 1997, befare personally came Timothy Geiger, to me known, viteing by me duly sworn, did
depose and say that he resides at 1145 D. Youngs\Rtamsville, NY 14221; that he is Vice Presideof Manufacturers and Traders Trust
Company, the corporation described in and whicltetesl the foregoing instrument; and that he sidriethame thereto by order of the Bo
of Directors of said corporation.

/ s/ Barbara V. Rackl ey
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 15th day of April in the year 1997, befare personally came John J. Larry, to me known, wktg by me duly sworn, did depose
and say that he resides at 302 Colonial Dr., Gtslatid, NY, that he is Vice President of Fleet Bathk corporation described in and which
executed the foregoing instrument; and that heesidris name thereto by order of the Board of Dinescof said corporation.

/sl Patricia A Brennan
Not ary Public



STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 2nd day of May in the year 1997, beforepmesonally came Paul Malecki, to me known, whonddiy me duly sworn, did depose
and say that he resides at 211 Road, , NJ 08853; that he is the atteimefact of The Bank of Tokyo-
Mitsubishi, Ltd., New York Branch, successor by gesrto The Mitsubishi Bank, Limited, the corporatidescribed in and which executed
the foregoing instrument; and that he signed hisenthereto pursuant to duly granted authority.

/s/ Nancy Mal |l m Morton
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 1st day of May in the year 1997, beforepmesonally came William N. Paty, to me known, wheing by me duly sworn, did depose
and say that he resides at 136 Allison Road, K&toRd'; that he is Vice President & Manager of Thartomo Bank, Limited, the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/ s/ Anast asi a Al exopoul os
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this 1st day of May in the year 1997, beforepmesonally came James Drum, to me known, who, b®nge duly sworn, did depose and
say that he resides at 108 Charles St., N. Massapély 11758; that he is Vice President of The Somo Bank, Limited, the corporation
described in and which executed the foregoing umsént; and that he signed his name thereto by oiftiee Board of Directors of said
corporation.

/ s/ Anast asi a Al exopoul os
Notary Public



STATE OF FLORIDA )
) SS.:
COUNTY OF PINELLAS )

On this 14th day of April in the year 1997, befare personally came Michael S. Crowe, to me knowrg,weing by me duly sworn, did
depose and say that he resides at 200 Central Ay&uite 1800, St. Petersburg, Florida 33701;hkas the Senior Vice President of Barnett
Bank of Pinellas County, the corporation descriipegind which executed the foregoing instrument; ttwad he signed his name thereto by
order of the Board of Directors of said corporation

/ s/ Susanna Macdonal d
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 15th day of April in the year 1997, befare personally came Robert G. Uhrig, to me knowm viieing by me duly sworn, did
depose and say that he resides at Orchard Park\YNekythat he is the Vice President & Manager eftiNnal Bank of Canada, the
corporation described in and which executed thedgoing instrument; and that he signed his namethdry order of the Board of Directors
of said corporation.

/ s/ Sharon A. Benitez
Notary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 15th day of April in the year 1997, befare personally came Michael S. Woodard, to me knavimg, being by me duly sworn, did
depose and say that he resides at Lancaster, Nely tfiat he is V.P.-Marketing of National Bank odi@da, the corporation described in and
which executed the foregoing instrument; and tleasigned his name thereto by order of the Boafimafctors of said corporation.

/ s/ Sharon A. Benitez
Notary Public



STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 11th day of April in the year 1997, befare personally came Hugh C. McLean,to me known, kg by me duly sworn, did
depose and say that he resides at 170 Highlandusyduffalo, New York; that he is Vice Presidentdrine Midland Bank, as Agent, the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/s/Beth A Flynn
Not ary Public

STATE OF NEW YORK )
) SS.:
COUNTY OF ERIE )

On this 14th day of April in the year 1997, befare personally came Robert R. Banta, to me knowwo, Wwking by me duly sworn, did
depose and say that he resides at 158 WillardBtue&l, East Aurora, New York; that he is Executivee\President of Moog Inc., the
corporation described in and which executed thedgoing instrument; and that he signed his nametbdry order of the Board of Directors
of said corporation.

/sl Linda A. Zazynski
Notary Public



EXHIBIT A

Banks that are a Party to
this Agreement

Marine Midland Bank
Manufacturers and Trades Trust Company
Fleet Bank
The Sumitomo Bank, Limited
The Bank of Tokyo-Mitsubishi, Ltd., New York Branch
Barnett Bank of Pinellas County

National Bank of Canada



EXHIBIT 11.1

COMPUTATION OF PER SHARE EARNINGS - PRIMARY

Years Ended
September 27, Septem ber 30, September 30,
1997 1 996 1995
Weighted-average common
shares outstanding 6,979,011 7,41 2,485 7,721,927
Net effect of dilutive
stock options 245,601 22 6,827 0

Weight-average common and
common equivalent shares
outstanding (A) 7,224,612 7,63 9,312 7,721,927

Net earnings before extra-
ordinary item and cumulative
effect of change in
accounting for income taxes $ 13,606 $ 1 1,219 $ 7,761

Less: Preferred stock dividends 9) 9) 9)
Net earnings before extra-

ordinary item and cumulative

effect of change in accounting

for income taxes attributable

to common shareholders (B) 13,597 1 1,210 7,752

Extraordinary item (C) 0 (510) 0

Cumulative effect of change in
accounting for income taxes (D) 0 0 0
Net earnings attributable
to common shareholders (E) $ 13,597 $ 1 0,700 $ 7,752

Per share:

Net earnings before extra-
ordinary item and cumulative
effect of change in
accounting for income
taxes (B)/(A) $ 188 $ 147 $ 1.00

Extraordinary item (C)/(A) 0.00 (0.07) 0.00

Cumulative effect of change
in accounting for income
taxes (D)/(A) 0.00 0.00 0.00




EXHIBIT 11.2

COMPUTATION OF PER SHARE EARNINGS - FULLY DILUTED

*Antidilutive

September 27, Septem

1997 1

Weighted-average common

shares outstanding 6,979,011
Net effect of dilutive

stock options 261,237
Assumed conversion of

Preferred Stock 8,146

Assumed conversion of
Convertible Subordinate
Debentures

Weighted-average common and
common equivalent shares
outstanding (A) 7,248,394

Net earnings before extra-
ordinary item and cumulative
effect of change in

accounting for income taxes $ 13,606 $ 1

Add: conversion of Convertible
Subordinated Debentures 0
Net earnings before extra-
ordinary item and cumulative
effect of change in accounting
for income taxes attributable

to common shareholders (B) 13,606

Extraordinary item (C) 0
Cumulative effect of change in
accounting for income taxes (D) 0

Net earnings attributable

to common shareholders (E) $ 13,606 $ 1

Per share:

Net earnings before extra-
ordinary item and cumulative
effect of change in
accounting for income
taxes (B)/(A) $ 188 $

Extraordinary item (C)/(A) 0.00

Cumulative effect of change
in accounting for income
taxes (D)/(A) 0.00

1

ber 30, September 30,
996 1995

2,485 7,721,927
4,040 93,352

8,585 8,585

0 863,305

146 $ 1.00%

(0.06) 0.00

140 $ 1.00%
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Financial Highlights

Fiscal Years 1997 1996

Net Sales $455,929 $407,2
Net Earnings 13,606 10,7
Net Earnings Per Share $1.88 $1.

Total Assets $490,563 $449,5

Indebtedness - Senior
- Subordinated

Shareholders' Equity

118,245 91,2
120,000 120,0
114,191 104,7

13,713 10,8
21,267 19,6

Capital Expenditures
Depreciation and Amortization
Backlog 280,364 243,3

(dollars in thousands except per share data)

37
09
40

58
62
00
43

85
32

10

1995 1994 1993

$374,284
7,761
$1.00

$424,957
170,361
19,400
108,636

10,232
19,675

237,941

$307,370 $293,680
2,123 4,761
$.27  $.62

$424,456 $318,130
183,376 115,515
20,800 22,082
102,184 92,561

8,893 10,216
15,700 15,621

217,261 181,081



To Our Shareholders, Employees and Friends:
A Record Year

Fiscal '97 was a very good year. On a per shaiie,lmsnings were up 34% on a 12% sales incre&sg islthe third consecutive year in
which earnings per share growth has exceeded 3B&réshaping of our company, begun in the earlg,'®@s finally paid off for our
shareholders. During '97 our stock price incredged8%. Our market capitalization was $158 millamming into the year and $282 million
at the end.

Over our 46 year history, we've cultivated a varmtdifferent markets for high performance mot@mntrols. This diversification worked w
for us in '97. Lively activity across a broad ba$applications provided consistent earnings pentorce quarter-by-quarter. Each quarter's
results in Fiscal '97 were an increase over the pesvious and a record for the Company. In additisales and earnings growth, our
businesses have provided a strong cash flow thmtghe year. Early in the year, we borrowed $4fianito acquire the principal assets of
Moog Controls Inc. By year-end, we'd paid nearllf tieat money back.

Aircraft: Surging Commercial, Stable Military

The big news in the aircraft business in '97 wasditamatic increase in production of commercigilaive flight controls. Our sales to Boeing
grew by 47%. Revenue increased on every one dddleéng airplanes, but the big increase was on 4ffe Fvery member of the Moog team
should "get a medal" for maintaining "on schedwdéwries" throughout this remarkable acceleratioproduction rates. It was a major
achievement. The entire airplane industry is shiatpto keep pace with this new level of activiBnce achieved, we believe it will be
sustained for a long time. Production levels initaniy aircraft were fairly stable, although we retig year on the F-15 program, all a result
of foreign military sales. The F/A-18E/F and the2¥-are transitioning from development into produtiln the years to come, these two
programs will be the long-awaited stimulus for gtiown military aircraft revenues. Controls for comroial and military aircraft, which make
up half our revenues, grew by about 7% in '97.

Acquisition Adds To Industrial Growth

About a third of our business is industrial corgrdioth hydraulic and electric. In '97, the growtlour industrial sector came about mostly
because of our timely acquisition of the assetd@bg Controls Inc., the U.S. manufacturer of indasservovalves and servoactuators. The
addition of this strong U.S. product line and thalization of improved operating efficiencies hadramediately accretive effect on our
earnings. Also during the year, we began produaif@ome important new products including entertant simulators for MCA-Universal
and industrial electric drives used on the PzH2B@8man howitzel



Rapid Growth in Space, Resurgence in Missiles

Our Satellites and Launch Vehicles (previously ®pard Missiles) product line is currently 14% ofenreues and is the fastest growing. The
global demand for commercial satellites provideseasing revenues for our electric propulsion f®elems, thrusters, and actuation syst
We believe that we are in the very early days élthild-up of large space-based commercial comnatinit systems. All of the major
satellite buses built by Hughes, Lockheed and Losal our products and we participate on most ofrtar satellite launch vehicles
including Titan, Centaur and Ariane V. In addititime Iridium constellation uses our isolation valvEhe tactical missile business is also
growing again because the U. S. Congress is maldrigus preparations to defend against missilekstsStandard Missile 2, on which we
supply a fin control package, has been adopted ast-missile defense system.

Research and Development
Enhances Market Leadership

Our strategy in most of our markets is to be theketdeader both in terms of product performanceels as market share. To maintain this
position, we pay special attention to both in-hoaisé customer-funded R&D. In '97, much of our depeient activity in the Aircraft Group
was directed to the flight controls for the Joitrike Fighter concept demonstrators. On the comiaksie, the early part of the year was
spent supporting the Boeing program to re-wingaeé. When Boeing decided not to pursue the newadirour technical team continued to
design and produce a state-of-the-art, fly-by-ypiienary flight control actuator demonstrating todmy our breakthrough improvement in
development cycle time through the effective useasfcurrent engineering.

The Satellite Market Goes Electric

Product development in satellite controls was ppiaity focused on electric propulsion. We desigaad built xenon feed systems and
components for three different customers. Our &fsttric propulsion feed system will be launche@arly '98. In launch vehicles, all of our
emphasis is on electromechanical actuation foisthrector control and for upper stage fuel conaitellite launch vehicles are well on the
way to using all-electric actuation and we're aieg contributor to this transition.

Industrial R & D Focuses on Specialties

In the industrial area, our product developmentleasjs has been on controls for industrial gas teyion design of the custom-tailored
simulator for MC/-Universal, as well as on a broader range of stahsiarulators, and in electric actuation for tiltinigh-speed trains



We Love Long Term Agreements

Our contracts with Boeing Commercial are six ya@amuration. In '97, we signed multi-year contraetth AlliedSignal for APU
servoactuators, Hughes Electronics for satelltieude controls, the Standard Missile Company fiorcbntrol actuators and MTS for
servovalves. These long term commitments set #geedbr a genuine technical and commercial coli@am. In that kind of framework, we
can provide our best in terms of product perforneaservice and value for our customers.

Bill's Culture Lives On

Fiscal '97 marked the passing of our founder, Bilog. Although Bill retired from our Company ovena years ago, it seemed natural for
Moog community to get together and reminisce altoeigood old days with Bill. For many of us, it wsisking how distinct an imprint Bill
left on the Company he founded. Since the eatiags, the culture Bill fashioned has placed thé&dsg priority on the delivery of a
technically superior product, built to the highststindards of quality and reliability. It occurredus on the day of Bill's memorial that our
tribute did not have to be summed up in gracefulds@poken on one afternoon. Our tribute contirawesy day as products built to his high
standards, products that carry his name, are detivi® customers all around the world.

'98 Looks Great

Bill gave our Company its start. Over the yeargreat many people have built Moog into what ibday. In '97, we had our best year ever.
We're looking forward to an even better year in '98

Robert T. Brady
Chairman, CEO

Pictured below,
from left to right:

Bob Maskrey,
Aircraft Controls

Bob Banta,
Chief Financial Officer

Phil Hubbell,
Contracts & Pricing

Dick Aubrecht,
Vice-Chairman



Bob Brady,
Chairman, CEO

Joe Green,
Chief Administrative Officer

Steve Huckvale,
International Controls Group

Bing Sherrill,
Systems Grou



Moog at a Glance

Everyone appreciates the tremendous pace of adw@mtén computers and computer software. JusteaB@has revolutionized information
technology, computers have also revolutionizedrodsin aircraft, satellites and industrial machinérhis phenomenon places Moog in an
enviable position. Our principal product lines aeevoactuators that take the information generagetbmputers and then make something
happen. The inputs to our products are the tingtedal signals emanating from the control compaitédvancements in computer technoli
enhance the capabilities of our products and tleéévance in today's industrial society. The ilagbn at right describes the operating par
a servoactuator system. There are hundreds ofrdeai@ations, but they share the fundamental chariatics shown.

The following diagram shows the elements of a sesatrol system in which the power to move the outpprovided by pressurized
hydraulic fluid. The concepts are similar for systein which the power is directly provided by aeattic motor.

(Diagram)

An electrohydraulic servocontrol system consistthefsix elements indicated in the diagram abaljec@ntrol electronics which may be a
computer, microprocessor or guidance system whieates command input signal; (2) a servoamplifieictv provides a low power electrical
actuating signal which is the difference betweendbmmand input signal and the feedback signalrgésebby the feedback transducer (6);
(3) a servovalve which responds to this low powecteical signal and controls the high power flofshgdraulic fluid to (5), an actuation
element such as a piston and cylinder or a hydraaditor which positions the device being contrgli@ad (4) a power supply, generally an
electric motor and pump, which provides a flow gfifaulic fluid under high pressure. The feedbaeksducer (6) measures the output of the
system and converts this measurement into a piiopattsignal which is sent to the servoamplif



Military Aircraft
27% of '97 sales

Moog has supplied high performance servoactuatiandve flight control surfaces on military aircrafiice the 1950's. Throughout our
history, we've worked on most U.S. military air¢raid many built overseas. Over the next few yeeed| be starting production on a num
of new programs: the F/A-18E/F Super Hornet, the2/sprey, the RAH-66 Comanche, the Japanese E-tharindian Light Combat
Aircraft. This year we began design of flight cahtand engine control actuation for the Joint ®tflghter (JSF) demonstrators.

FY98 Forecast Sales = $125 million
(Pie Chart inserted which shows the distributiod @8 sales by project as follows:

B-2 - 9.5%

F-15 - 11.5%

F-16 - 3.0%

F-18 - 14.6%

V-22 -8.2%
Engines - 5.9%
Aftermarket - 14.8%
Other - 32.5%)

Products

- Primary and secondary flight control actuationffghters, bombers, helicopters
- Engine control servovalves and servoactuators

- Active vibration control systems

- Flight data recording systems

- Wingfold and weapons bay systems

Major Programs & Applications
Primary Flight Controls:
- B-2, V-22, RAH-66, Taiwanese IDF, Indian LCA, JSF

Secondary and Leading Edge Actuation:
- F/IA-18, F-15, F-16, Blackhawk, Japanese F-2, @amse IDF, Czech L-159, JSF

Active Vibration Controls:
- EH-101, S-92

Engine Control Servovalves and Servoactuators:
- F-404, F-414, F-110, F-119, EJ200, AE2100, T4ABM322, Thrust Vector Controls

Competitive Advantages
- Extensive U.S. and international experience sigteof fly-by-wire flight controls
- Product innovation for advanced flight controlsgime controls and active vibration cont



- World-class manufacturing capability
- Skilled, experienced and dedicated workforce

Competitors
- Parker Hannifin, Curtiss-Wright, HR Textron

Market Developments

- F/A-18C/D, E/F are funded for production

- V-22 Osprey approved for limited production, 5&raft are planned

- RAH-66 Comanche in flight testing, 6 developmielicopters planned for 2001
- Japanese F-2 starts production

- Indian LCA initial production is funded

- Koreans launch new trainer

- JSF concept demonstrators are in design

- Czech Republic orders 72 L-159 light attack/teaiaircraft

Strategies & Initiatives

- Develop next generation technology in flight gohtengine control, vibration suppression
- Partner with prime contractor R&D Centers

- Pursue opportunities in international markets

- Strengthen European manufacturing capabilities

- Develop depot capability for overhauls

Commercial Aircraft
22% of '97 sales

We supply many of the flight control and autop#éatuators for the 747, 757, 767, and 777. We makasalves for all the Boeing aircraft
and all the Airbus aircraft. In addition, we supfllght control actuators for the ailerons on thg@38/A340.

FY98 Forecast Sales = $113 million
(Pie Chart inserted which shows the distribtuiol @8 sales by project as follows:

747 - 18.1%

757 - 7.4%

767 - 5.1%

777 - 9.6%

Engines - 12.8%
Airbus - 9.2%
Aftermarket - 25.1%
Other - 12.7%)

Products

- Primary and secondary flight control actuation
- Flight control servovalves

- Digital engine control servovalv



Major Programs & Applications
Primary Flight Controls and Spoilers:
- 747, 757, 777, A330/A340, Citation X

Autopilot Actuators:
- 747, 767

Leading Edge Rotary Actuators:
-777

Flight Control Servovalves:
- Boeing, Airbus, IPTN-250, regional jets

Trailing Edge Flap System:
- Gulfstream IV, Challenger

Digital Engine Control Servovalves:
- CF-6, GE90, V2500, Rolls Royce RB211 and TretliedSignal APU's

Competitive Advantages

- Extensive experience in design and productioprimhary and secondary flight control actuators eachponents
- Product innovation for advanced flight contra@agine controls and active vibration controls

- World-class manufacturing capability

- Focused, highly responsive aftermarket suppaamization

- Skilled, experienced and dedicated workforce

Competitors
- Parker Hannifin, Teijin Seiki, Curtiss-Wright, iy, Sundstrand

Market Developments

- Production rate increases at Boeing and Airbus

- Airline traffic is projected to grow at a rate ©¥ per year over the next 20 years
- Trent 500/600 series begins development

Strategies & Initiatives

- Align business plans with customer objectives

- Dramatically reduce development cycle time todfgrairframe design

- Continue pursuit of cost reduction opportunities

- Find appropriate transfer of military technolagycommercial applications

Satellites & Launch Vehicles
14% of '97 sales

What was the missile business has become theiatkllnch vehicle and anti-missile business. filmaber of satellites launched to meet the
demand for cellular phones, pagers and c-to-home TV increases every ye



Anti-missile defense initiatives funded by the Cargsg have triggered the production start of Stahihssile-2 Block IV and the potential of
a Theater High Altitude Air Defense System (THAADS)

FY98 Forecast Sales = $81 million
(Pie Chart inserted which shows the distributiol @8 sales by project as follows:

Satellites - 27.0%

Strategic Missiles - 3.7%
Tactical Missiles - 28.9%
Launch Vehicles - 29.0%
Space Vehicles - 11.4%)

Products

- Steering controls for launch vehicles, strategissiles, and space shuttle

- Thrusters, isolation valves, propulsion systefwesand actuation systems for satellites and lawebicles
- Electric propulsion feed systems for satellitiw@ade control

- Thermal control valves

Major Programs & Applications
Satellite Propulsion:
- HS-601, HS-702, A2100, FS1300, Eurostar 3000

Launch Vehicle Steering Controls:
- Titan 1V, Atlas Centaur, Ariane, Space Shuttle

Tactical Missile Steering Controls:
- Standard Missile-2 BLK IV, VLASROC, THAADS, Patti Aspide, Sea Dart, Penguin, Aster 15 and 30cApaStorm Shadow, Arbizon,
MQM 170-B, C-22 Drone

Space Station Components:
- Fluid quick disconnects, segment attachment drive

Electric Propulsion:

- Loral propellant management assembly

- New Millennium Deep Space One xenon feed system
- Artemis xenon solenoid valves

- HS-601 xenon regulator

- Hughes XIPS

Competitive Advantages

- Extensive experience in design and manufactutausfch vehicle steering controls
- Unparalleled experience in design and manufaaifipgopulsion control devices

- Leading edge technology in electric propulsion

- World class manufacturing capabilities

- Skilled, experienced and dedicated workfc



Competitors
- AlliedSignal, HR Textron, Vacco, Wright

Market Developments

- Our customers, Hughes, Lockheed Martin, and L.a@ininate U.S. satellite production

- Big LEO constellations offer unprecedented pradiduncrates. Over 1100 satellites will be produaedéxt 10 years.
- Traditional launch vehicles, Titan, Atlas, DelBpace Shuttle, continue as workhorses

- Standard Missile-2 BLK IV will be used by the Nafor missile defense

- Theater High Altitude Area Defense (THAADS) slilhs a potential

Strategies & Initiatives

- Increase capacity and reduce lead time to supgodlerated demand

- Develop leading edge technology for satellite Euthch vehicle propulsion systems and steeringyaisn
- Support satellite and launch vehicle manufactuoer a worldwide basis

Industrial Hydraulics
27% of '97 sales

Since 1959, when Moog introduced the first indasservovalve, we have led the way in product tettgy. By any measure, we are the
world's market leader in industrial servovalvesadidition, we produce high performance long stragieiators for motion platforms and
turbine control actuators for industrial gas tugsin

FY98 Forecast Sales = $120 million
(Pie Chart inserted which shows the distributiod @8 sales by geographic region:

U.S.-36.1%

UK. -8.7%
Germany - 18.6%
Japan - 13.8%
Pacific Rim - 6.2%
Scandinavia - 4.1%
France - 4.4%

Italy - 7.0%

Other - 1.1%)

Products

- Servovalves and proportional valves
- Electrical and mechanical feedback
- Direct drive, nozzl-flapper, servoje



- Low friction, long stroke actuators for flightsulators
- Servo-controlled valve assemblies for turbines
- Closed loop motion control subsystems

Major Applications

- Electrical feedback servovalves for control afrap and injection operations on plastic injectiosiding equipment

- Mechanical feedback and direct drive valves fanigon control in plastic blow molding machines &mdcontrol of nip load in paper
machinery

- Fuel metering, steam bypass and override cosénlovalves for gas and steam turbines

- Hydraulic position control actuators and serveealfor fatigue testing systems

- Direct drive and electrical feedback valves foggqise positioning in saw mills

- Electrical and mechanical feedback servovalveg#&mge coil box, side guide and camcoiler corgfateel and aluminum processing
equipment

- Control loading and motion platform actuatorsfidt flight simulators

Competitive Advantages

- Leading edge technology for 38 years

- Unmatched, worldwide application engineering ptimize custom solutions
- Worldwide engineering, manufacturing, support aadvice facilities

- Skilled, experienced and dedicated workforce

Competitors
- Bosch, Rexroth

Market Developments
- Increased global demand, including developingheaties
- Consistent pressure to reduce lead time

Strategies & Initiatives

- Continue development of leading edge technology

- Pursue forward integration of products in key ematkets

- Consolidate production in global manufacturingtees

- Focus factories and processes to shorten leas$tim

- Further expansion and focus on global locati@nséipport and service

Industrial Electronics & Electric Drives
11% of '97 sales

The growth areas in the drives business have leespiecialties. In '97 we began producing entertairt simulators for MCA-Universal and
electric drives used on the automatic ammuniti@uéy for a German howitzer. Both of these produnessihave the potential for a big
commercial future



FY98 Forecast Sales = $53 million
(Pie Chart inserted which shows the distributiol @8 sales by project as follows:

Electric Drives - 35.3%
Military Vehicles - 20.0%
Plastics Controls - 10.4%
Motion Simulators - 17.0%
Other - 17.3%)

Products

- Brushless D.C. servomotors and digital motor aalers
- Electronic controls for injection machines

- Electronic controls for specialized automated hiaery
- Electromechanical servoactuators

- Ruggedized high-torque drives for military vebigl

Major Applications

- Electric drives for assembly robots, brush makimechines, material handling robots and packagiaghimes

- Full performance total machine control for injeatmolding and blow molding

- Custome-tailored controls for Tuftco carpet tuftiand scrolling machine

- Four and six-degree-of-freedom motion platfornithwapacities between 2,000 and 13,000 pounds

- Electric azimuth and elevation gun control, amitian-handling, and radar platform control for rtaliy and naval vehicles.
- Tilting controls for high speed trains

Competitive Advantages

- Highest power density of available brushless B&vodrives

- Full range of capability in total machine contfot injection molding and blow molding
- High reliability in electrically actuated motigiatforms

- Demonstrated experience in electric gun confarsnilitary vehicles

Competitors
- Indramat, Pacific Scientific, Barber Colman, Sérs, Gefran, Control Techniques, Kollmorgen, CAQy&a&extron

Market Developments

- Moog electric simulators lead the field in botitertainment and training
- Wegmann howitzer production starts

- Spares and warranty contract signed for PzH2000

- Military vehicle technology is applied to highesa trains

Strategies & Initiatives
- Focus on development of specialized electromechhactuation systen



- Refine product design and reduce costs to imppooétability in electric drives
- Broaden worldwide distribution of plastics maahizontrols
- Broaden product range in electric motion simutato

Worldwide Locations:

Moog Inc.
Headquarters
East Aurora, New York, USA

Moog Australia
Pty., Ltd
Mulgrave, Australia

Moog Buhl Automation
Copenhagen, Denmark

Moog Controls
Corporation
Baguio City, Philippines

Moog Controls
Hong Kong Ltd.
Hong Kong

Moog Controls
(India) Pvt. Ltd. Bangalore, India

Moog Controls Ltd.
Tewkesbury,
England

Moog do Brasil
Controles Ltda.
Sao Paulo,
Brazil

Moog OY
Espoo, Finland

Moog Sarl
Rungis,
France

Moog GmbH
Boblingen, Germany

Moog Ltd.
Ringaskiddy, Ireland

Moog ltaliana S.r.l.
Malnate,
Italy

Moog Japan Ltd.
Hiratsuka, Japa



Moog Korea Ltd.
Kwangju-Kun, Korea

Moog Singapore
Pte. Ltd.
Singapore

Moog Sarl
Sucursal En Espana
Orio, Spain

Moog Norden A.B.
Askim, Sweden

Moog-Hydrolux
Hydraulic Systems LLC
East Aurora, New York, USA

Directors and Officers:

Robert T. Brady
Chairman of the Board
Chief Executive Officer
President

Director

Richard A. Aubrecht

Vice Chairman of the Board
Vice President

Director

Robert R. Banta
Executive Vice President
Chief Financial Officer
Assistant Secretary
Director

William P. Burke
Treasurer

Warren B. Cutting
Director Emeritus
Business Consultant

John B. Drenning
Secretary
Partner, Phillips Lytle

Joe C. Green

Executive Vice President
Chief Administrative Officer
Director

John D. Hendrick
Director

President,

Okuma Machinery Inc



Philip H. Hubbell
Vice President

Stephen A. Huckvale
Vice President

Robert H. Maskrey
Vice President

Kenneth J. Mcllraith
Director
Retired Banking Executive

Albert F. Myers
Director
Treasurer,
Northrop Grummai

Peter P. Poth
Director
Retired Executive

Richard C. Sherrill
Vice President

Arthur S. Wolcott
Director

Chairman,

Seneca Foods Corporati



Exhibit 23(ii)
CONSENT OF INDEPENDENT AUDITORS

The Board of Directors
Moog Inc.:

We consent to incorporation by reference in theiReggion Statements (No. 33-62968, 33-36722, 3823633-33958, 33-20069 and 33-
57131) on Form S-8 of Moog Inc. of our report dateEyember 10, 1997, relating to the consolidatddrizze sheets of Moog Inc. and
subsidiaries as of September 27, 1997 and Septe30h&096, and the related consolidated statenoétarnings, shareholders' equity, and
cash flows and related schedule for each of thesyiaghe thregrear period ended September 27, 1997, which reypqeears in the Septem|
27, 1997 annual report on Form 10-K of Moog Inc.

KPMG Peat Marwick LLP

Buffalo, New York
November 21, 199



[Cooper & Lybrand Letterhead]

Moog Inc.

East Aurora
New York 14052
U.S.A.

Consent of Independent Accountants

We consent to the incorporation by reference inRbgistration Statement of Moog Inc. on Form S-8wfreport dated 14 November 1997
on our audits of the financial statements of Moay¥ols Limited (a wholly owned subsidiary of Mobw) as of September 30, 1997 and
1996 and for the years then ended, which repantcisded in the Annual Report on Form 10-K of Mdag.

/sl Coopers & Lybrand
d oucester, UK
Date 19 Novenber 1997



[Coopers & Lybrand Letterhead]

MOOG Inc.
East Aurora, New York 14052-0018
U.S.A.

Consent of Independent Auditors'

We consent to the incorporation by reference inRbgistration Statement of Moog Inc. on Form S-8wfreport dated November 10, 1997
on our audits of the consolidated financial stat&imief MOOG GmbH (a wholly-owned subsidiary of MOQ@t&.) and subsidiary as of
September 30, 1997, 1996 and 1995 and for the yleansended, which report is included in this Ardr@port on Form 10-K of Moog Inc.

Stuttgart Germany
November 19, 199

Coopers & Lybrand



[Coopers & Lybrand Letterhead]
10 November 1997

MOOG Inc.
East Aurora, New York 14052-0018
United States of America

Independent Auditors' Report

Board of Directors
MOOG Inc.

We have audited the consolidated balance she®®©aiG GmbH (a whollyswned subsidiary of MOOG Inc.) and subsidiary aSeptembe
30, 1997, 1996 and 1995, and the related consetidgthtements of earnings and retained earningsaatdflows for each of the years then
ended. These consolidated financial statementthanesponsibility of the Company's management.r@sgonsibility is to express an opin
on these consolidated financial statements basedioaudits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Statesse standards require, that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatiements. An audit also includes
assessing principles used and significant estinmatee by management, as well as evaluating thalb¥ieancial statement presentation. We
believe that our audits provide a reasonable fasisur opinion.

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all mateaipects, the financial position of MOOG
GmbH and subsidiary as of September 30, 1997, 19885 and the results of their operations and tiasls for the years then ended, in
conformity with accounting principles generally apted in the United States.

Our audits were made for the purpose of forminginion on the consolidated financial statemerisrieas a whole. The supplemental
Schedules are presented for purposes of additéoraysis and are not required part of the basisaatated financial statements. Such
information has been subjected to the auditinggulapes applied in the audits of the basic cons@dléinancial statements as it relates to the
required footnote disclosure and, in our opiniarfairly stated in all material respects in relatio the basic consolidated financial statements
taken as a whole.

Coopers & Lybrand
Stuttgart/German



[Coopers & Lybrand Letterhead]

14 November 1997 The Board of Directors
Moog Inc.

East Aurora

New York

14052-0018

USA

Dear Sirs
Independent Auditors' Report

We have audited the consolidated balance shedt®of Controls Limited (a wholly-owned subsidiaryMbog Inc.) and subsidiaries as at
September 30, 1997 and 1996 and the related cdagadi statement of earnings and retained earnimysash flows for each of the years 1
ended. These consolidated financial statementhanesponsibility of the Company's management.r@sponsibility is to express an opin
of these consolidated financial statements basemipaudits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures of the finarstaiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetaegeferred to above present fairly, in all matenégpects, the financial position of Moog
Controls Limited and subsidiaries as of SeptemBed 997 and 1996, and the results of their operatémd cash flows for the years then
ended, in conformity with accounting principles geally accepted in the United States.

Our audits were made for the purpose of formingpinion on the consolidated financial statemerkeriaas a whole. The supplemental
information in Schedules 1 through 25 are presefttedurposes of additional analysis and are nejaired part of the basic financial
statements. Such information has been subjectdtbtauditing procedures applied in the audits eftthsic consolidated financial statements
and, in our opinion, is fairly stated in all magdniespects in relation to the basic consolidaiteahcial statements taken as whole.

/sl Coopers & Lybrand
Chartered Accountants
d oucester, UK

14 Novenber 1997



[ARTICLE] 5

Exhibit 27

[PERIOD-TYPE] 12 - MO
[FISCAL-YEAR-END] SEP - 27 - 199
[PERIOD-END] SEP - 27 - 199
[CASH] 6,80
[SECURITIES]

[RECEIVABLES] 161,64
[ALLOWANCES] (1,594
[INVENTORY] 103,86
[CURRENT-ASSETS] 294,70
[PP&E] 317,37
[DEPRECIATION] (185,263
[TOTAL-ASSETS] 490,56
[CURRENT-LIABILITIES] 107,18
[BONDS] 221,57
[COMMON] 56,65
[PREFERRED-MANDATORY]

[PREFERRED] 10
[OTHER-SE] 57,43
[TOTAL-LIABILITY-AND-EQUITY] 490,56
[SALES] 455,92
[TOTAL-REVENUES] 457,49
[cGS] 315,38
[TOTAL-COSTS] 315,38
[OTHER-EXPENSES] 18,44
[LOSS-PROVISION] 88
[INTEREST-EXPENSE] 22,67
[INCOME-PRETAX] 19,57
[INCOME-TAX] 5,97
[INCOME-CONTINUING] 13,60
[DISCONTINUED]

[EXTRAORDINARY]

[CHANGES]

[NET-INCOME] 13,60
<EPS-PRIMARY 1.8

[EPS-DILUTED]
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ARTICLE 5

PERIOD TYPE 12 MOS
FISCAL YEAR END SEP 27 199
PERIOD END SEP 27 199
CASH 6,80(
SECURITIES 0
RECEIVABLES 161,64t
ALLOWANCES (1,594
INVENTORY 103,86t
CURRENT ASSET¢ 294,70°
PP&E 317,37:
DEPRECIATION (185,263
TOTAL ASSETS 490,56
CURRENT LIABILITIES 107,18t
BONDS 221,57
PREFERRED MANDATORY 0
PREFERREL 10C
COMMON 56,65
OTHER SE 57,43¢
TOTAL LIABILITY AND EQUITY 490,56:
SALES 455,92¢
TOTAL REVENUES 457,49:
CGS 315,38
TOTAL COSTS 315,38
OTHER EXPENSE¢ 18,44’
LOSS PROVISION 882
INTEREST EXPENSE 22,67¢
INCOME PRETAX 19,57¢
INCOME TAX 5,97:%
INCOME CONTINUING 13,60¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 13,60¢
EPS PRIMARY 1.8¢
EPS DILUTED 0
End of Filing
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