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Part |

The Registrant, Moog Inc., a New York corporatiomfied 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 1994 Annual Report, specific pagewlith are referred to in parentheses.
Description of the Company's Business. (See pagemadgh 18.)

Distribution. Moog primarily uses its own sales amjineering personnel in the sale of its produntselective markets, independent
manufacturers' representatives are retained.

Industry and Competitive Conditions. Moog exper&siconsiderable competition in its Domestic Costsgigment, principally in the areas of
product performance and price. These competit@associated with parent companies larger tha@timepany as measured by total assets
and sales. These include the Hydraulics ReseatiManufacturing Division of Textron Inc., NWL ContrSystems owned by Abex Inc., the
Parker Bertea Aerospace Group of Parker Hannifirp@ation, E-Systems Corporation and Vickers, adion of Trinova Corporation.

The International Controls segment experiencedairnompetition from numerous domestic and foraigrporations, particularly
Mannesmann Rexroth, a Mannesmann AG company, ahdrRBosch AG.

Backlog. Substantially all backlog will be recordesisales in the next twelve months. The infornmatamjuired herein is incorporated by
reference to Item 6, Selected Financial Data, @e [23.

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

Seasonality. Moog's business is generally not sedso

Patents. Moog has a number of patents and hasafilplications for others. While the aggregate mtite afforded by these is of value, the
Company does not consider the successful condwiyomaterial part of its business is dependenbpeh protection. The Company's
patents and patent applications, including U.Sna@&n, European and Japanese patents, relatctooglydraulic, pneumatic and mechan
actuation mechanisms and control valves, electromitrol component systems and interface devices.

Research Activities. Research and product develapaxtivity has been and continues to be signifitarthe Company



The information required herein is incorporatedéfgrence to Iltem 6, Selected Financial Data, @e [23.
Employees. The information required herein is ipooated by reference to Item 6, Selected Finamagh, on page 23.
Segment Financial Information. See page 40.

Customers. The information required herein is ipooated by reference to pages 2 through 18 aniid0g's military activities in aerospace,
through its Domestic Controls segment, are sulbgechanges in national defense policy, Departmébedense (DoD) procurement practice,
and contract termination. In commercial aerosppdacipally commercial aviation, Moog's activitiage subject to changes in the delivery
schedules of the major commercial aircraft manufacs.

International Operations. Moog's International Colstsegment is an aggregate of operations logattbminantly in Europe and the Far
East. (See pages 2 through 18, 40 and 46.)

The Company's international operations are suljeitte usual risks inherent in foreign trade, idahg currency fluctuations, local
governmental foreign investment restrictions, exgjgacontrols, regulation of the import and disttib of foreign goods, as well as chang
economic and social conditions in countries in Watsach operations are conducted.

Working Capital. Working capital includes items wtiwill not be realized within one year, reflectithge procurement and production cycle
associated with long term contracts. Laegm contract receivables include substantial artsonot yet billed under progress payment tern
contracts, and which provide that certain holdbatiounts cannot be billed until shipment of completrits. Inventories reflect the extended
production and procurement cycle on most Moog petxdiContract loss reserves include expenditurés tacurred over development and
production periods extending beyond one year.

Environmental Matters. See pages 27, 28 and 41.
ITEM 2.

Properties. Corporate headquarters are locatedshAdurora, New York. Principal manufacturing fdigs for the Domestic Controls segm
are located in East Aurora, New York and Torra@aifornia. The facilities consist of 756,000 squiéget which are owned and 54,000
square feet which are leased under capital ledggatibns. Facilities under capital leases arerfew primarily by industrial revenue bonds,
which allow the Company to purchase the faciliiésominal prices upon expiration. The Domestiavsegt leases 140,000 square feet in
East Aurora under operating leases. With respettiet@ompany's facilities, third parties have |€a&®,000 square feet of owned space
through December 1996 and 65,000 square feet eédespace through August 1997. Outside of the th&



Domestic segment owns two low cost manufacturingers in the Philippines and India. The Philippifesslity consists of 64,000 square
feet, and the India facility consists of 25,000 agufeet.

The International Controls segment maintains meganufacturing facilities in Germany, England anplaia Of the major European facilities
4,000 square feet are owned and 202,000 squararketased under operating lease agreementsaphaeke facility, consisting of 68,000
square feet, is owned. Smaller specialty manufaxguwperations are located in Ireland and Denmibnk. Irish facility, with 26,000 square

feet, is owned, while the Danish facility of 30,08§uare feet is leased under an operating leasarilous other major markets, including

Italy, France, Spain, Sweden, Finland, Brazil, Aal&d, South Korea, Hong Kong and Singapore, then@any has sales and applications
engineering offices. Of these facilities, 30,000a® feet are owned and 41,000 square feet aredessler operating leases. Operating lease:
of the International facilities expire at varyinmes from January 1995 through January 2013.

In September 1994, Moog terminated a long termatpey lease for 73,000 square feet at the formeirienControls facility in Florida. The
Company had provided reserves covering the castrofinating this lease in the 1994 and 1992 resiring actions. The Company
consolidated its German facilities, vacating alfgcconsisting of 55,000 square feet under a ltgnga operating lease. This facility was sub-
leased effective January 1, 1994 through the reinmiease term.

The capacity of Moog's manufacturing facilitiex@nsidered adequate for current and future prodilucgquirements.
ITEM 3. Legal Proceedings.

There are no legal proceedings presently pending lagainst Moog or its subsidiaries which wouldéha material adverse effect on the
financial condition or results of operations of Moand its subsidiaries taken as a whole.

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 7 ong&8§ of Item 8, Financial Statements and Suppleangiata. Dividends on common stock
were suspended by the Board of Directors on Nove2®e1988.

Other information required herein is incorporatgddference to pages 23 and



ITEM 6. Selected Financial Data - Notes and Discuigs.

The following is a brief summary of sales and ranhegs for the five year fiscal period 1990 - 198dr a more detailed discussion of 1992
through 1994 refer to Management's Discussion amalysis of Financial Condition and Results of Ogiers on pages 24 through 28 and
Notes to Consolidated Financial Statements on pageisrough 42

During the five year period, sales have increas#hlExcluding the 1994 acquisition of the hydraalind mechanical actuation Product
Lines of AlliedSignal Inc. and the related incrertaisales of approximately $22,400, sales woulcetdeclined 6.2%. This decline is
primarily the result of reduced appropriationsdefense hardware by the U.S. Government. The Ptadlue acquisition, however, is
expected to add approximately $75,000 to $80,0@hmual revenue, enhancing the Domestic Contrgiseat's position in its core aerosp
markets. Sales for the International Controls segrakso declined 3.0%, principally due to weak tagioods markets in Europe partially
offset by strong sales growth in Asian-Pacific @iens.

Domestic net earnings during the five year periadehapproximated 3% or more of net sales, exclutfiagre-tax inventory obsolescence
and restructuring charges of $3,390 in 1994 andSRK0in 1992.

The International Controls segment experienced@ifsiant deterioration in net earnings from 196@.892. The decline results from
investing significant resources to bring new indastnd aerospace applications to existing marketenjunction with the prolonged
weakness in European capital goods markets, wemhlted in significantly reduced margins on thditranally high margin industrial
hydraulic product line. The Company has taken weriactions throughout the last three years to dimlate manufacturing and development
activities, increase utilization of low cost mantfaing centers, and increase product line speeitidin. As a result, International Controls
segment losses were reduced significantly in 19@131894.



ITEM 6. Selected Financial Data.
(dollars in thousands except per share data)

Years Ended
September 30 1994 1993 1992 1991 1990
RESULTS FROM OPERATIONS

Net Sales $ 307,370 $293,680 $ 307,004 $ 321,283 $ 303,709
Government 57% 57% 60% 61% 61%
Commercial 43% 43% 40% 39% 39%

Earnings (Loss)

before Income

Taxes,

Extraordinary

Item and

Cumulative Effect

of Change in

Accounting Principle 3,040 8,620 (6,284) 12,209 13,242
Effective Tax Rate 46.8%  40.6%  (7.8%) 37.5% 48.0%
Earnings (Loss)

before Extraordinary

Item and Cumulative

Effect of Change

in Accounting

Principle 1,618 5,118 (6,773) 7,631 6,886
Extraordinary ltem - (357) - - -

Cumulative Effect of
Change in Accounting
Principle 505 - - - -

NET EARNINGS  $ 2,123 $ 4,761 $(6,773) $ 7,631 $ 6,886
(LOSS)

PER SHARE

Earnings (Loss)

before

Extraordinary

Item and

Cumulative Effect

of Change in

Accounting

Principle $ 21$ .66 $ (.88) $ 97 $ .86
Extraordinary

Iltem - (.04 - - -
Cumulative Effect

of Change in

Accounting

Principle .06 - - - -
Net Earnings

(Loss) $ 27% 62 $ (.88) $ 97 $ .86
Equity per

Common Share 13.25 12.00 12.61 12.93 11.66



FINANCIAL POSITION

Total Assets $ 424,456 $ 318,130 $ 335,986
Working Capital 152,036 123,533 114,694
Total Debt and

Convertible

Subordinated

Debentures 204,176 137,597 143,985
Shareholders'

Equity 102,184 92,561 97,374

SUPPLEMENTAL FINANCIAL DATA

Capital
Expenditures $ 8,893 $ 10,216 $ 15,295
Depreciation and
Amortization of
Property, plant
and equipment 15,032 15,665 17,189
R&D - Company
Sponsored 19,923 16,128 17,927
- Customer
Sponsored 25,332 30,986 29,220
Backlog - Domestic 181,405 149,035 169,800
- Interna-
tional 35,856 32,046 42,300

ADDITIONAL DATA

Number of Employees 3,140 2,824 2,886
Number of Shareholders

- Class A 2,424 2,665 2,855
- Class B 1,088 1,201 1,257
Average Common

Shares

Outstanding 7,714,444 7,713,465 7,717,791
RATIOS

Net Return on Sales 1% 1.6% N/A
Return on Equity 2.2% 5.0% N/A
Current Ratio 2.47 2.33 2.14
Total Debt and

Debentures to

Equity 2.00 1.49 1.48

INTERNATIONAL SUBSIDIARIES

Net Sales $ 92,507 $102,071 $ 96,314
Foreign Currency

Exchange (Gain)

Loss (24) 86 655

Net Earnings

(Loss) $(2,036) $(3,363) $(7,189)

$ 334,938 $ 321,448
107,363 107,526

145,575 150,813

100,438 92,945

$ 18,467 $ 20,640

17,834 17,316
16,946 13,842

24,896 32,802
192,400 190,200

38,600 38,600

3,309 3,349
3,014 3,175
1,343 1,403

7,836,780 7,977,246

2.4% 2.3%
7.9% 7.8%
1.98 2.13

1.45 1.62

$ 99,423 $ 96,231

92 665

$ 285 $ 1,635



ITEM 7.
Management's Discussion and Analysis of Financtaddtion and Results of Operations

Earnings per share in 1994 were $.27 compared$éh in 1993 and a loss of $.88 in 1992. Net egin 1994 were $2.1 million or 0.7%
of net sales compared with $4.8 million or 1.6%nef sales in 1993 and compared with a net los§ & ’illion or 2.2% of net sales in 1992.
Net earnings in 1994 include the cumulative posig¥fect of $.5 million related to the adoptionSFFAS No. 109, "Accounting for Incon
Taxes", a change in accounting principle. Convgrs94 net earnings were negatively affected ggicant inventory obsolescence and
restructuring charges. During the second quart@é®©éfl, the Company initiated a program to dispdsbsolete inventory resulting in a
pretax charge of $2.6 million which primarily refte the recent decline in Domestic repair actisiaad spare parts requirements on many
government programs. Prior to the end of 1994(0mpany physically disposed of $6.8 million of dlese inventory, principally covered by
reserves. The 1994 pretax restructuring charg@ df &illion included $1.8 million of severance bfheosts related to workforce reductions
totaling 140 employees in the Company's operatiotise U.S., England, Germany and Denmark. The mng$.3 million restructuring
charge was related to lease termination costsr@dteucturing actions were taken in response teisf spending reductions and to
persistently weak capital goods markets in Eurdje. workforce reduction is expected to decreaseanmages and benefit costs by
approximately $6.0 million.

Net earnings in 1993 included a $.4 million neéi-tax extraordinary charge related to prepaymertsams the early retirement of $10.2
million of 12 7/8% debt. The 1992 loss included18.$8 million pretax restructuring charge primarn@presenting actions taken in 1992 in
response to the U.S. position on the post-Soviétm»e environment. Programs including Maverick, MFXL5, Small ICBM, and SRAM lI
were then targeted for reduction, cancellationt@se-out. The 1992 restructuring charge also irdwmounts related to the Company's
European operations in response to the weak cauitals markets and the consolidation of Europearufaaturing and development
activities.

Acquisition - On June 17, 1994, Moog Inc. acquitteel hydraulic and mechanical actuation producslifike Product Lines) of AlliedSignal
Inc. located in Torrance, California. The Produictds are applied to a variety of commercial andtam} aircraft. Mechanical actuators
include drive systems for the leading edge flaptherF/A-18 C/D and Boeing 777, and hydraulic attsainclude the primary flight controls
for the Boeing 747 and 757 and the Airbus A330A8d0. The acquisition strengthens Moog's positiothe actuation market and will
improve utilization of existing manufacturing fatigés and the overhead structure. The Product Lamesxpected to add annual revenues of
approximately $75 million to $80 million in the met@rm. The purchase price for the Product Linetuling paymen



for specified transition services was $78 milliarcash subject to adjustment based upon finalizatiche net book value of assets
transferred. The transition services principalljateto computer services, engineering, and matwriag support for a period of
approximately one year.

At the present time, the Company and AlliedSigmalattempting to resolve the final purchase pricéa® Product Lines. The Purchase
Agreement provides for an adjustment to the pureipaice based upon the Net Assets delivered aingo¥he Company has recorded a
receivable from AlliedSignal of $3.6 million at Sember 30, 1994 which represents AlliedSignalah¢alculation of the shortfall in Net
Assets delivered at closing. In addition, notifioathas been sent to AlliedSignal of several itémag the Company believes require further
reduction in the purchase price. In the eventti@Company and AlliedSignal cannot reach a rewiuif this matter, the Purchase
Agreement provides for the use of an independédaitraror to resolve the issue. The resolution eflitet Assets delivered is not expected to
have a material adverse effect on the Companyiseiinancial position or results of operationgcsi any reduction in the Net Assets
transferred at closing from AlliedSignal's initzlculation would result in a cash refund to thenpany, be used to pay down outstanding
debt, and reduce the intangibles recorded on thaing balance sheet.

In conjunction with the acquisition, the Companfimanced its Domestic credit facilities. On Jung 1994, the Company completed a $152
million Revolving Credit and Term Loan Agreementiwa banking group and extended the Maturity oéxisting $20 million, 10-1/4%
Note. The $152 million Agreement provides for $8#lion in a revolving facility and a $67 million tm loan. See Financial Condition a
Liquidity for additional information.

Operations - Operating profit for the Domestic Colst segment in 1994 was $20.4 million or 9.2%egfraent sales compared with $21.7
million or 10.8% of segment sales in 1993 and #it6.6 million or 7.6% of segment sales in 1992.l&ding pretax Domestic inventory
obsolescence and restructuring charges of $3.&omith 1994 and $10.5 million in 1992, Domesticreegit operating profit would have been
$23.8 million or 10.7% of segment sales in 1994iJevh992 operating profit would have been $27.1iamlor 12.4% of segment sales. The
increase in Domestic segment operating profit,.ekoly the obsolescence and restructuring charges, 1993 to 1994 results from the
acquisition of the Product Lines. The decreaseirating profit, excluding the restructuring chafigen 1992 to 1993, was mainly due to
lower margins within the Motion Systems group, veheet sales declined by approximately 20%. Opeagatiofit for the Motion Systems
group continued to decline in 1994 primarily agsult of decreasing sales on the Missiles prodinet The 1994 restructuring actions were
specifically targeted to reverse the recent treéndkalining operating profit for the Motion Systeigi®up.

Operating profit for the International Controls semnt in 1994 was $1.1 million or 1.1% of segmetgsaompared with $5.



million or 4.7% of segment sales in 1993. This alsmpares with a loss of $3.7 million or 3.7% ajreent sales in 1992. Included in
operating profit for the International Controls semt are inventory obsolescence and restructuhiagges of $1.3 million in 1994 and $3.3
million in 1992. Excluding these charges, operapngfit for the International Controls segment wibbbve been $2.4 million or 2.4% of
segment sales in 1994 and a loss of $.4 milliod%r of segment sales in 1992. The change in opgratofit from 1993 to 1994 for the
International Controls segment results primarilynfira decrease of profits at the Company's Englibkidiary on a variety of industrial
products, and to a decline in operating profit fritva Pacific subsidiaries due to a slow Japaneseoeey and from strong shipments in 1993
on aerospace programs in Korea. The operatingtgoofthe fourth quarter of 1994 at the Companyiglish subsidiary showed a strong
increase from the first three quarters due to high&es and the positive effects of previously enpénted staff reductions. The improvement
of operating profit exclusive of the restructurittzarge from 1992 to 1993 for the International Galstsegment was the result of increased
sales and margins within the Pacific operationsiammovements in Europe from the previous yearerating loss to a break-even situation
due to cost reduction efforts. Improvements infeitoperating profits of the European operationg wilpart, be dependent on further product
cost reductions and increased sales associatedhgititrengthening of economic conditions.

The Company adopted SFAS No. 106, "Employers' Aating for Postretirement Benefits Other Than Pemsidn the first quarter of 1994.
SFAS No. 106 costs were $1.1 million in 1994 inahgothe amortization of the initial transition adgition of $7.9 million over twenty years.
The 1994 cost is $.4 million greater than the ahnast of postretirement benefits other than persia 1993 of $.7 million, determined on a
cost incurred basis.

At September 30, 1994, the Company had a valuatiserve of $5.2 million or 24% of the gross Deferfax Asset related primarily to the
Company's subsidiaries in Germany, France and Bddtaaccordance with SFAS No. 109. During the tloguarter of 1994, the Company
recorded Deferred Tax Assets from future utilizatid Net Operating Losses and reversing Temporagudtions resulting in additional
earnings of $.4 million.

Financial Condition and Liquidity - On June 15, 49¢the Company completed a new $152 million Revg\Credit and Term Loan Facility
(the Credit Facilities) with a banking group. Theedit Facilities consist of an $85 million revolgirredit facility and a $67 million term loz
The revolving credit facility is for a five year gped, reducing by $5 million per year commencingiatober 1995. The term loan is a seven
year agreement, with quarterly principal paymentsimencing on January 1, 1995. The credit facilpies/ide for interest at LIBOR plt
2.125%, compared with the previous Domestic cradé@ngements at LIBOR plus .625%. To provide pteigadrom



interest rate increases, the Company entered GQa#llion of interest rate swap arrangements. Hais the effect of converting $60 million
into fixed rate debt for two years at 8.2%. In aiddi to the new credit facilities, the Company anfeshthe terms of its existing $20 million,

10-1/4% Note. This Note, which previously requif#&dmillion in annual principal payments from 1996augh 1999, has been amended to
require annual principal payments of $1.7 milliarl®95, $2.7 million in 1996, and $3.0 million i@ through 2001.

The $152 million Credit Facilities were used prpadly to lacquire the Product Lines, including siéion services, from AlliedSignal for $78
million and to refinance approximately $46 milliohthen existing Domestic term loans, with the batavailable for future working capital
requirements. The Credit Facilities and amendec: ldo¢ secured by substantially all of the Compabgimestic assets, including the
common shares of all Domestic and Internationasiglidxies. The Credit Facilities and amended Notdude customary covenants for
transactions of this nature, including interesterage, loan payment coverage, current ratio andterence of tangible net worth to total
liabilities.

Net cash provided by operating activities for 198 $11.1 million compared with $14.3 million in@®and with $20.6 million in 199:
Other than net earnings, the items most signiflgaaffecting the comparison of Net cash providedpgrating activities for 1994, 1993 and
1992 are Deferred income taxes, Receivables, Adsqayable and accrued expenses and Other liabilith 1994, cash was generated du
lower Deferred tax assets attributable to the glaysicrapping of $6.8 million of obsolete inventagpyincipally covered by reserves for
obsolescence. Current income tax benefits weregarerated in 1994 related to book and tax acoogidtifferences on the acquired Product
Lines. In 1992, cash was used related to Deferreahne taxes resulting from the increase in defaar@ssets associated with significant
yearend severance and other restructuring chargegivddes increased in 1994, thereby using casimapily related to the Product Line
acquisition. In 1992, Receivables decreased maimyto the timing of collections on Domestic pragsawith billing arrangements based on
the achievement of milestones. Accounts payableaandied expenses increased in 1994, offsettingable used related to the decrease in
Other liabilities. This was mainly due to the ciéisation of a reserve for a loss expected on th@ease of a facility from non-current to
current. The use of cash in 1993 related to theedse in Accounts payable and accrued expensedugas the payment of severance for
amounts accrued in 1992. The cash generated inrE@®&2d to the increase in Other liabilities wae tb a year-end accrual for anticipated
losses associated with a decision to close thenengontrols facility in Florida.

At September 30, 1994, the Company had reservegdik force reductions of $3.8 million, $2.3 milli@f which related to the acquisition
the Product Lines. The remaining $1.5 million retato other severance arrangements, primarilyariutis.



At September 30, 1994, the Company has worldwidesed lines of credit of $33.9 million, plus casld @ash equivalents of $8.7 million. In
comparison, the Company had worldwide unused lifiesedit of $18.4 million and cash of $18.6 mitliat September 30, 1993.

Total consolidated assets increased 33% to $42ibmdt September 30, 1994 compared with $318 onila year ago. This increase
principally reflects the acquisition of the Produates. The strengthening of foreign currencieatreé to the U.S. dollar based on spot
exchange rates at the balance sheet dates algthated to the increase by approximately $5.9 onilli

In 1993, the Company sold machinery and equipmar$5.8 million and leased the equipment back ungerating leases. No gain or loss
was recognized and the proceeds were used to pay olatstanding borrowings.

Capital expenditures in 1994 were $8.9 million cangal with $10.2 million in 1993 and with $15.3 neill in 1992. Capital expenditures w
well below depreciation and amortization level$®6.0 million in 1994 and $15.7 million in 1993. ftal expenditures in 1992 were closer
to depreciation and amortization of $17.2 millianpart due to $2.6 million spent to upgrade sofenfar Management Information Systems.
Additions to Property, Plant and Equipment in 1888 expected to remain well below depreciationlg&\Rurchase commitments outstanding
at September 30, 1994 are $1.2 million for maclyirerd equipment.

In December 1992, the Company prepaid $10.2 mithiblong- term debt on a capital lease with anregerate of 12 7/8% in order to take
advantage of the significant decrease in U.S. nhamkerest rates. The annual pretax savings waappately $.8 million compared with the
pretax extraordinary charge required in the fitgirter of 1993 of $.5 million. The Company usedsBrg revolving lines of credit to finance
the prepayment.

The Company monitors total debt-to-equity as afi@gncial ratio. This ratio includes short-term dodg-term debt and subordinated
debentures. The ratio at September 30, 1994 wascddpared with 1.49 at September 30, 1993 and w8 at September 30, 1992. The
increase in the ratio as of September 30, 1994tsefsom the acquisition of the Product Lines whigas financed entirely by long-term debt.
Working capital at September 30, 1994 was $15Z4anikompared with $124 million at September 30,3188d with $115 million at
September 30, 1992. The current ratio was 2.4¢ptetnber 30, 1994 compared with 2.33 and 2.14@e8wer 30, 1993 in 1992,
respectively. The strengthening of working capdtadl the current ratio at September 30, 1994 alateseto the acquisition of the Product
Lines.

Net Sales increased 4.7% to $307 million in 19%hgared with $294 million in 1993. Net sales in 1983e down 4.3% from net sales
$307 million in 1992. Net sales for the Dome:



segment in 1994 increased 12.6% to $213 millionmamed with $189 million in 1993. Domestic segmegitsales in 1993 were down 9.4%
from $209 million in 1992. In 1994, net sales oR$¥Pmillion from the newly acquired Product Lineasathe principal reason for the increase.
Within the Domestic Controls segment, sales ofMligsiles product line continued to decline as altesf the affects of reduced U.S. Defel
spending, accompanied by sales declines on thenE@pntrols product line. These decreases weretaffd994 by increased sales on the B-
2 program and stronger sales in the commercialadirbusiness. The net sales decline in 1993 coedpaith 1992 primarily reflects the
effects of the reductions in new orders on U.S.ebsé related programs.

Net sales for the International Controls segmeri9®4 declined 9.8% to $94.1 million compared it94 million in 1993. This als
compares with $98.0 million of net sales in 199Rckiations in foreign currencies relative to th&ldollar in 1994 did not impact the sales
decline. The decline is principally attributableldaver sales in Germany in aerospace and Defensleetsain conjunction with lower

industrial sales in England and France due to éusigtently weak European capital goods market.ifi¢rease of net sales in 1993 compared
with 1992 resulted primarily from net sales incesaseported by the Pacific companies, primarilyadapiong Kong and Korea. During 1993,
foreign currencies weakened on average relativieetd).S. dollar, reducing net sales by $3.0 milkempared with 1992. Within the
Company's International activities, operations emted in more than ten countries helped to levektfiect of translating multiple currencies
into U.S. dollars on the Company's operating result

Worldwide commercial sales were $133 million or 48f&onsolidated sales in 1994. This compares widHdwide commercial sales of
$127 million in 1993 or 43% of consolidated saled 993 and with $122 million or 40% of consolidagades in 1992. Worldwide
government sales were $174 million in 1994 or 57%omsolidated sales compared with $167 millio 8% of consolidated sales in 1993
and with $185 million or 60% of consolidated safe4992. In light of the decline in U.S. Defensesging in recent years, the Company has
focused on the development of its commercial protines. Since 1990, as a percentage of consotidskes, commercial business has
increased from 39% to 43% in 1994.

Consolidated net sales in 1994 increased from p@@3arily due to unit volume changes and, to adesstent, due to minor average price
increases. Within the Domestic Controls segmeatjribrease in net sales results primarily fromabguisition of the Product Lines while the
decrease in net sales for the International segisemarly all due to lower unit volume partiallffseet by minor price increases, principally
within Europe. Comparing consolidated net salek9i®3 with 1992, the decline is also due to unitwwd changes partially offset by some
minor average price increases. Within the Domés3tintrols



segment, the 1993 decrease was due to lower unitmeopartially offset by a minor increase in priceésr the International segment, exclu:
of the 1993 impact of changing foreign currenciesgrly all of the increase was due to unit voluradiglly offset by minor price reductions
resulting from competitive pressures in Europe.

Other Income was $2.5 million in 1994 compared Wi#h7 million in 1993 and $3.4 million in 1992. lnded in 1992 Other Income was $.5
million related to the leasing of one of the Comyafacilities in Europe. Other Income generallglimes rents, royalties and interest.

Cost of Sales as a percent of net sales in 19946%88% compared with 70.5% in 1993 and 1992. Cbsales as a percent of net sales fol
Domestic Controls segment was 73.3% in 1994 condpaita 72.9% in 1993 and 71.4% in 1992. The indrearend of Domestic Cost of
Sales as a percent of sales over the past three ngsaults primarily from reduced higher margiresadn the Missiles product line, which
included favorable cost experience in previous yearvarious long-term development contracts. 6bSales as a percent of sales for the
International Controls segment improved to 65.6%aeaifsales in 1994 compared with 67.0% in 19936fn6% in 1992. This continued
improvement over the three year period results ariijnfrom the benefits of cost reduction actiongiated in 1992 and continued through
1994.

Research and Development Expenses were $19.9milfi6.5% of net sales in 1994 compared with $ifilllon or 5.5% of net sales in
1993 and with $17.9 million or 5.8% of net saled@92. The 1994 increase is the result of a shifatd Company- sponsored R&D projects
from customer-sponsored projects. The increas®% R&D results primarily from efforts on entertaiant simulators, brushless motors,
radio controls and development of high performagmagine control valves. The decline in 1993 refld@eshift of emphasis from R&D
activities to sales and marketing activities which Company has classified as SG&A expenses. Tatalpany-sponsored and customer-
sponsored research and development expenses weBrdlion in 1994 compared with $47.1 million 1993 and in 1992. Customer-
sponsored R&D was $25.3 million in 1994 compareth®B81.0 million in 1993 and $29.2 million in 1992ustomersponsored R&D reflec
the Company's involvement in a number of develogrpergrams including the B-2, the Taiwanese IndiyenDefense Fighter (IDF) and a
number of military ground vehicle programs in Ewgop

Selling, General & Administrative Expenses were.858illion or 18.3% of net sales in 1994 comparéith $52.7 million or 18.0% of net
sales in 1993 and $53.6 million or 17.5% of ne¢sah 1992. The increased costs in 1994 in abstdutes is primarily due to the acquisition
of the Product Lines. As a percentage of net sttlesncrease in 1994 SG&



relates primarily to increased staffing costs ipaig Hong Kong and Singapore in order to pursugdutales opportunities that currently e
in the Pacific.

Interest Expense was $11.4 million or 3.7% of mdg¢sin 1994 compared with $11.0 million or 3.7%nef sales in 1993 and with $13.3
million or 4.3% of net sales in 1992. The increms&994 primarily reflects the increase in debartetl to the acquisition of the Product Lines.
The decrease in 1993 was due to lower average Dimnir@grest rates in addition to interest costisgs related to the December 1992
prepayment of $10.2 million of long-term debt whidrried an interest rate of 12-7/8%.

Foreign Currency Exchange (Gain) Loss was a gafh®million in 1994 compared with a loss of $.1lioi in 1993 and a loss of $.7 millic

in 1992. The foreign currency gain in 1994 primarélates to a short-term loan denominated in DéngtdMarks between the parent company
and the German subsidiary during which time thetBehe Mark strengthened. Included in the 1992 acggrdéoss was $.4 million related to
the Company's ltalian subsidiary resulting from 8sptember 1992 devaluation of the Italian Lira.

Inventory Obsolescence Charge of $2.6 million idgepresents a second quarter charge for the-offitf Domestic obsolete inventory.
This charge reflects the recent decline in repativies and spare parts requirements on many movent programs.

Restructuring Expense of $2.1 million in 1994 rejprs the costs to restructure operations primeritgsponse to the effects of continued
reductions in U.S. Defense spending as well agffieets of the persistent weakness of capital goaaikets in Europe, particularly as it
affects operations in England, Germany and Denmfgugroximately $1.8 million of this 1994 charge regents severance benefit costs
relating to workforce reductions and $.3 milliotetes to the costs of disposing of a leased fgcilit

Income Taxes - The high effective tax rate in 16046.8% results primarily from losses incurredat German subsidiary against which the
amount of tax benefits recognized in accordanck &#AS No. 109 were limited. At September 30, 198d,German company had
approximately $6.7 million of net operating lossrgtorwards. These tax losses, which may be cafdedard indefinitely, can be used to
reduce taxes otherwise due on German income eartietlire years.

The effective tax rate for 1993 of 40.6% was cosgatiof a low effective rate on Domestic earning208% offset by a tax expense of $1.4
million for the International Controls segment opra-tax loss of $1.4 million. The low effective Bestic tax rate in 1993 resulted primarily
from a $1.1 million benefit received in 1993 frohetutilization of prior year foreign tax credit cgforwards computed at September 30, 1
in accordance with SFAS No. 96. The unusual 1923itaation for the



International Controls segment resulted from payags at certain subsidiaries primarily in theiffawhere taxable earnings were
generated, offset by pretax losses in Europe toaeted virtually no benefit. In 1992, despitégaiicant pretax loss, the Company reported
income tax expense of $.5 million for the year. Thesual effect in 1992 reflected the combinatiba bigh effective tax rate for the
Domestic Controls segment which had pretax earnoffset by a relatively low tax benefit for thedmational Controls segment, which had
a pretax loss. In 1992, the benefits from thezagtion of losses at the foreign subsidiaries as$ agethe benefits from calculated Domestic
foreign tax credits were limited under SFAS No. 96.

Backlog - Consolidated backlog increased to $21famiat September 30, 1994 compared with $18lionilat September 30, 1993. Backlog
for the Domestic Controls segment increased to $iflion at September 30, 1994 compared with $148an a year ago. Within the
Domestic Controls segment, this increase is prisndrie to the acquisition of the new Product Lin&lso within the Domestic Controls
segment, there has been a noticeable decline kidgafor the B-2 program related to Defense spemdaductions.

International Controls segment backlog was $35IBamiat September 30, 1994 compared with $32.0ionila year ago. Approximately $.5
million of this increase resulted from the stremgtimg of foreign currencies relative to the U.Slatdrom 1993 to 1994. The Company is
cautiously optimistic that a European capital goaa®very is near as backlog for the European digrgs increased 26% from a year ago,
mostly during the fourth quarter of 1994. Offsaitihis increase in Europe is a decrease in backitign the Pacific companies, primarily
due to reduced aerospace orders from the stroegslawear ago.

Environmental Matters - At September 30, 1994 Gbenpany has been named a potentially responsiblg (R®RP) in the clean-up of three
Superfund sites in Western New York. On Novemberl2®4, a final settlement became effective regardine of the three sites. In addition,
the Company was notified in August 1993 by a PRBuU@1at a related site that it will seek contribntfoom the Company and others to the
extent the group is responsible for remediationiscasthe related site. The Company also is irptbeess of evaluating potential
environmental remediation actions at a Company-aohvfaeility leased to a third party. At September 3894, the Company believes that
adequate reserves have been established for emérdal issues for which financial exposure is pbddand quantifiable. Because of the
uncertainties associated with environmental matteesCompany could be requested to participafeture remediation activities, if any, at
the two Superfund sites. With respect to the rdlatee, the clean-up effort has not progressedcseffitly to allow an accurate assessment of
total cleanup costs or the Company's relative responsibitibytiiose costs. Based on currently available datde it is difficult to predict, thi
Company does not expect that these environmentiéraavill have a materi:



effect on the financial position of the Companyektess of amounts previously reserved.

Defense Contracting Environment - Current indusbwgditions continue to represent significant chrajes for the Company. In 1994 and
prior years, more than half of the Company's saka® to either the U.S. Government or various tprgjovernments for military and space
hardware on programs that extend over many yeaes Cbmpany shares risks of cancellation as a fatitin these programs similar to the
risks assumed by all government contractors.

Many of the Company's products are on the |leadilyg ®f new technologies. Development problems ofepts on which the Company is
performing under fixed-price contracts and is uaablrecover the additional costs are part of itlesrof being on the forefront of such
technology. In this regard, the Company's riskechhical development and design problems is sirtolather high-technology companies.
Since the production of these products involvesliigrecise, complex operations and vendor supm@@dponent parts, a similar risk exists
for products in the production phase.

Continued Government emphasis on audit and invastgyactivity in the U.S. Defense Industry presergks of unanticipated financial
exposure for companies with substantial activitmvernment contract work. The audit process isragoing one which includes post-
award reviews and audits of compliance with theouer procurement requirements. Although Governmeguilations provide that under
certain circumstances a contractor may be finedalpged, have its progress payments withheld atdimarred from contracting with the
Government, the Company does not anticipate a rabfierancial impact from the various and on-goprgcurement reviews. The Company
believes that adequate reserves have been estabfshany issues on which financial exposure m&mand quantifiable as of September
1994,

The last 30 years have produced a continuing stidaypportunities for the Company on precision faydic servosystems. However,
continual improvements in the power density of gleenotors and the current carrying capacity aftealler circuitry continually erode the
application base for hydraulic controls. Recogrgzinis phenomenon, the Company broadened its puraiel is a supplier of high
performance industrial control systems rather fhhaha supplier of components for hydraulic systefie industrial world today is shifting
digital control for increased functionality. The Bpany plans to provide increasingly intelligentitdibcontrol as part of its electric drive
systems and as a complement to its hydraulic clsnffhe Company's objective is to offer the wortld®st advanced systems capability
together with the world's highest performance hyticeand electric drives, to manufacture these petslin world class facilities and to
present them to markets around the world througétaork of sales and application engineering sudses.



ITEM 8. Financial Statements and Supplementary Data

MOOG INC.
Consolidated Statements of Operations
(dollars in thousands except per share data)

Years ended

September 30 1994 1993 1992
NET SALES $ 307,370 $ 293,68 0 $ 307,004
OTHER INCOME 2,489 2,66 3 3,371
309,859 296,34 3 310,375
COSTS AND EXPENSES
Cost of sales 214,418 206,98 5 216,373
Research and development
expenses 19,923 16,12 8 17,927
Selling, general and
administrative expenses 56,181 52,72 3 53,619
Interest expense 11,402 10,97 4 13,346
Foreign currency exchange
(gain) loss (451) 6 0 673
Other expenses 665 85 3 887
Inventory obsolescence
charge (note 4) 2,574 - -
Restructuring expense
(note 10) 2,107 - 13,834
306,819 287,72 3 316,659

EARNINGS (LOSS) BEFORE

INCOME TAXES,

EXTRAORDINARY

ITEM AND CUMULATIVE

EFFECT OF CHANGE IN

ACCOUNTING PRINCIPLE 3,040 8,62 0 (6,284)

INCOME TAXES (note 9) 1,422 3,50 2 489

EARNINGS (LOSS) BEFORE

EXTRAORDINARY ITEM AND

CUMULATIVE EFFECT OF

CHANGE IN ACCOUNTING

PRINCIPLE 1,618 511 8 (6,773)

EXTRAORDINARY ITEM,

LOSS FROM EARLY

EXTINGUISHMENT OF

DEBT, NET OF INCOME

TAXES OF $119 (note 7) - (35 7 -

CUMULATIVE EFFECT OF
CHANGE IN ACCOUNTING
PRINCIPLE (note 9) 505 - -

NET EARNINGS (LOSS) $ 2123 $ 4,76 1% (6773)



NET EARNINGS (LOSS) PER COMMON SHARE:
Before extraordinary

item and cumulative

effect of change in

accounting principle  $ 21 $ .6 6 $ (.88)
Extraordinary item - (.0 4) -
Cumulative effect of

change in accounting

principle .06 - -

Net earnings (loss)  $ 27 $ .6 2% (.88)
AVERAGE COMMON

SHARES OUTSTANDING 7,714,444  7,713,46 5 7,717,791

See accompanying Notes to Consolidated Financié®ents



MOOG INC.
Consolidated Balance Sheets
(dollars in thousands)

As of September 30 1994 1993
ASSETS
CURRENT ASSETS
Cash and cash
equivalents $ 8,749 $ 18,589
Receivables, net (note 3) 144,197 123,009
Inventories (note 4) 78,642 66,862
Deferred income taxes 15,392 6,412
Prepaid expenses and
other current assets 8,445 1,842
TOTAL CURRENT ASSETS 255,425 216,714

PROPERTY, PLANT AND EQUIPMENT,
net (notes 5, 7, 8 and 16) 146,472 95,855

INTANGIBLE ASSETS, at cost,
less applicable amortization

(note 2) 18,154 2,197
OTHER ASSETS 4,405 3,364
TOTAL ASSETS $ 424,456 $ 318,130

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Notes payable (note 6) $ 9,569 $ 9,851
Current installments of
long-term debt and
convertible subordinated

debentures (note 7) 15,201 18,793
Accounts payable 21,339 13,912
Accrued salaries, wages
and commissions 20,641 16,736
Contract loss reserves (note 2) 14,964 5,396
Other accrued liabilities 11,214 9,531
Accrued income taxes 391 195
Customer advances 10,070 8,767

TOTAL CURRENT LIABILITIES 103,389 93,181
LONG-TERM DEBT, excluding current
installments (note 7) 160,006 78,153
LONG-TERM PENSION OBLIGATION
(note 11) 20,093 25,110
OTHER LONG TERM LIABILITIES 1,195 5,144
DEFERRED INCOME TAXES 16,671 1,857

CONVERTIBLE SUBORDINATED

DEBENTURES, excluding

current installments (note 7) 19,400 20,800
MINORITY INTEREST IN SUBSIDIARY

COMPANY 1,518 1,324



COMMITMENTS AND CONTINGENCIES
(note 16) - R

SHAREHOLDERS' EQUITY (see page 32
and notes 11, 12, and 13)
9% Series B Cumulative, Convertible,
Exchangeable Preferred stock -
Par Value $1.00 Authorized
10,000,000 shares. Issued 100,000
shares. 100 100
Common Stock - Par Value $1.00
Class A - Authorized 30,000,000
shares. Issued 6,599,306
shares in 1994 and
6,598,989 shares in 1993. 6,599 6,599
Class B - Authorized 30,000,000
shares. Convertible to
Class A on a one for
one basis. Issued
2,534,817 shares in
1994 and 2,535,134

shares in 1993. 2,535 2,535
Additional paid-in capital 47,737 47,780
Retained earnings 56,373 54,259
Treasury shares (17,929) (18,002)
Equity adjustments 7,867 564
Loan to Savings and Stock
Ownership Plan (1,098) (1,274)

TOTAL SHAREHOLDERS' EQUITY 102,184 92,561

TOTAL LIABILITIES AND SHAREHOLDERS'
EQUITY $ 424,456 $ 318,130

See accompanying Notes to Consolidated Financié®ents



MOOG INC.

Consolidated Statements of Cash Flows

(dollars in thousands)

Years ended September 30 1994
CASH FLOWS FROM OPERATING ACTIVITIES
Net earnings (loss) $ 2,123
Adjustments to reconcile net earnings

(loss) to net cash provided by

operating activities:

Depreciation and amortization 15,700
Provisions for losses 5,860
Deferred income taxes 5,428
Other 418

Change in assets and liabilities
providing (using) cash:

Receivables (10,813)
Inventories (1,376)

Other assets (4,797)

Accounts payable and accrued expenses 3,520
Other liabilities (4,792)

Accrued income taxes 1)
Customer advances (127)

NET CASH PROVIDED BY OPERATING ACTIVITIES 11,143

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of Product Lines, including

a receivable from AlliedSignal Inc.

of $3,648 (note 2) (78,000)
Acquisition of Buhl Automation and

Esprit Technology -
Purchase of property, plant and

equipment (7,741)
Proceeds from sale of assets 526
Payments received on loan to

Savings and Stock Ownership Plan 177

NET CASH USED IN INVESTING ACTIVITIES  (85,038)

CASH FLOWS FROM FINANCING ACTIVITIES
Net decrease in notes payable (10,635)
Proceeds from revolving lines of

credit 70,000

Payments on revolving lines of credit (151)
Proceeds from issuance of long-term

debt 69,695

Payments on long-term debt and

capital lease obligations (63,276)
Purchase of convertible subordinated
debentures (1,282)
Dividends paid 9)
Purchase of treasury stock -
Proceeds from issuance of treasury

stock 30

1993 1992

$ 4,761 $ (6,773)

15,621 17,767

5839 7,548
837  (2,477)
40 152

(2,906) 11,575
(969)  (3,234)
2,806  (2,038)

(12,059)  (3,703)
2,046 7,039
(353)  (3,517)

(1,384)  (1,720)

14,279 20,619

- (1,351)

(9,887)  (14,889)
9,538 2,984

161 186

(188)  (13,070)

(486)  (3,670)

31,852 44,392
(21,521)  (37,679)

1,686 1,333

(15,419)  (10,800)
(177) (161)
9 9
- (387)



NET CASH PROVIDED (USED) BY FINANCING

ACTIVITIES 64,372 (4,074) (6,981)
Effect of exchange rate changes

on cash (317) 466 505
INCREASE (DECREASE) IN CASH AND

CASH EQUIVALENTS (9,840) 10,483 1,073
Cash and cash equivalents at beginning

of year 18,589 8,106 7,033
Cash and cash equivalents at end

of year $ 8,749 $ 18,589 $ 8,106

SUPPLEMENTAL CASH FLOW INFORMATION:

Cash paid during the year for:

Interest (notes 6 and 7) $ 11,359 $ 10,830 $ 12,116
Income taxes, net of refunds 367 2,405 7,810

Non-cash investing and financing activities:
Equity adjustment from change in

pension liability versus
unrecognized prior service

cost (note 11) 5,568 (5,523) (143)
Adjustment required to recognize

minimum pension liability (note 11)  (5,654) 5,704 942
Leases capitalized net of leases

terminated 1,160 401 729

See accompanying Notes to Consolidated Financadt®ient:



Years ended September 30
PREFERRED STOCK (note 13)

MOOG INC.

Consolidated Statements of Shareholders' Equity
(dollars in thousands except per share data)

COMMON STOCK (note 13)

ADDITIONAL PAID-IN CAPITAL

Beginning of year

47,780

Issuance of Treasury Shares at

less than cost

End of year

(43)

47,737

RETAINED EARNINGS

Beginning of year
Net earnings (loss)

54,259
2,123

Preferred dividends ($.09 per share

in 1994, 1993 and 1992)

End of year

56,373

TREASURY SHARES, AT COST*

Beginning of year

(18,002)

Shares acquired (1992 - 49,300

Class A Shares, 7,100 Class B Shares)
Shares issued related to options

(1994 - 5,500 Class A Shares)

End of year

(17,929)

EQUITY ADJUSTMENTS**

Beginning of year

564

Adjustment from foreign currency
translation, net of applicable

deferred taxes of $330 in

1994, $362 in 1993, and $763 in 1992
Adjustment from change in

pension liability versus

unrecognized prior service cost

End of year

7,867

1994
$ 100

9,134

(©)

73

1,735

5,568

LOAN TO SAVINGS AND STOCK OWNERSHIP
PLAN (SSOP) (note 11)

Beginning of year

(1,274)

Payments received on loan to SSOP

End of year

(1,098)

TOTAL SHAREHOLDERS' EQUITY

176

$ 102,184

1993
$ 100

9,134

47,780

47,780
49,507
4,761
©)
54,259

(18,002)

(18,002)

10,290

(4,203)

(5,523)

564

(1,435)

161

(1,274)

1992
$ 100

9,134

47,780

47,780

56,289
(6,773)

(©)
49,507

(17,615)
(387)

(18,002)

6,371

4,062

(143)

10,290

(1,621)
186

(1,435)

$ 92,561 $97,374



* Class A Common Stock in treasury: 557,055 shasesf September 30, 1994; 562,555 shares as aérSbpt 30, 1993 and 1992.
Class B Common Stock in treasury: 858,103 share$ Ssptember 30, 1994, 1993 and 1992.

** End of year balance includes foreign curren@nslation of 1994 - $7,965; 1993 - $6,230; 19$20,433; and pension liability adjustme
of 1994 - ($98); 1993 - ($5,666); 1992 - ($143}lled in foreign currency translation are defetoss$es of $545 in 1994, $228 in 1993, and
$16 in 1992 related to hedging net investmentarid, long term advances to, various internationbsisliaries.

See accompanying Notes to Consolidated Financié®ents



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

Note 1 - Summary of Significant Accounting Policies

Consolidation: The consolidated financial staternémtlude the accounts of Moog Inc. and all ofitS. and International subsidiaries. All
significant intercompany balances and transacti@v& been eliminated in consolidation.

Cash and Cash Equivalents: The Company considdrighly liquid investments purchased with an anlimaturity of three months or less
to be cash equivalents.

Revenue Recognition: The percentage of completiost{to-cost) method of accounting is followedlfmrg-term contracts received by the
Company. Under this method, revenues are recogmaizéide work progresses toward completion. Othar tn long term contracts, revenues
are recognized as units are delivered. Contraeniive awards affect earnings when the amountdeatetermined. For contracts with
anticipated losses at completion, the projectesl lpsccrued at the time it can reasonably be attin

Inventories: Inventories are stated at the lowerast or market using the first-in, first-out (FIJF@ethod of valuation. Consistent with
industry practice, aerospace related inventorielsidle amounts relating to contracts having longipotion and procurement cycles, portions
of which are not expected to be realized within pear.

Foreign Currency: Foreign subsidiary assets afuiitias are translated using rates of exchangef éise balance sheet date and the staten
of operations are translated at the average rascbange during the year. Gains and losses megdiibm translation and hedging of net
investments in, or long term advances to, foreigrsiliaries are accumulated in the equity secteotEguity Adjustments.” Gains and losses
resulting from foreign currency transactions auded in income.

Depreciation and Amortization: Plant and equipnaetdepreciated principally using the straight-limethod over the estimated useful lives
of the assets. Leasehold improvements and asset&leced capital leases are amortized on a striighbasis over the term of the lease or
the estimated useful life of the asset, whichesehiorter. Debt issuance costs are amortized bedaetm of the related debt agreements.

Intangibles associated with acquisitions are amedtiover their estimated useful lives, generally T2 years. The Company annually revir
acquisition related intangibles for impairment. Thethod used to determine whether such intangidgs been impaired is generally based
upon forecasted undiscounted cash flc



Income Taxes: The Company adopted Statement ohé&i@aAccounting Standards (SFAS) No. 109, "Accaupnfor Income Taxes," in 199
The Company separately reported the cumulativeedfiethe adoption of SFAS No. 109 in the ConsdédaStatements of Operations.

Under the asset and liability method of SFAS N@®, deferred tax assets and liabilities are recaghfar future tax consequences attributed
to differences between the financial statementaagramounts of existing assets and liabilities tHradr respective tax bases. Under the
previously used asset and liability method of SF¥GE 96, deferred tax assets and liabilities wecegaized for all events that had been
recognized in the financial statements, with gelhere consideration of any future events in cadting deferred taxes.

Note 2 - Acquisition

On June 17, 1994, the Company acquired the hydranoli mechanical actuation product lines (the Repdimes) of AlliedSignal Inc., locate
in Torrance, California. The Product Lines includechanical drive systems for leading edge flapsheaidaulic servoactuators for primary
and secondary flight controls used on a wide waildécommercial and military aircraft. The Comparaid $78 million for the Product Lines
including payment for specified transition servicashject to adjustment based upon finalizatiothefnet book value of assets transferred.
The acquisition has been accounted for under thehpse method, and accordingly, the operating tefar the Product Lines have been
included in the Consolidated Statement of Operatgince the date of acquisition. The cost of tlition has been preliminarily allocated
on the basis of the estimated fair value of asssdsired and the liabilities assumed, includingtiamot loss reserves.

The acquisition was financed with proceeds froneadiing Credit and Term Loan Agreement with a biaglgroup (Note 7). The
acquisition resulted in Product Line intangibleeasof $14,320, which are being amortized over gek period.

The following summary, prepared on a pro-formafasimbines the unaudited consolidated resultperfations as if the Product Lines had
been acquired at the beginning of the periods ptede The pro-forma consolidated results includeitipact of certain adjustments,
including amortization of intangibles, increasetéiest expense on acquisition debt, and relatammedax effects.
(Unaudited) 1994 1 993
Net sales $375545 $3 94,130
Net earnings before extraordinary
item and cumulative effect of
change in accounting principle 6,916 7,461
Net earnings 7,421 7,104

Earnings per share $ 9% $ .92



The pro-forma results are not necessarily indieatiwhat actually would have occurred if the asdign had been in effect for the periods
presented. In addition, they are not intended ta pmjection of future results.

As part of the acquisition strategy, the Companiynelocate certain production from Torrance, Caiifia to the Company's facilities in
Western New York. Accordingly, the Company has [ded a reserve for $2,400 related to expected varde reductions of 130 employees
at the Torrance facility. As of September 30, 1984, Torrance work force has been reduced by 30, thve remainder of the reductions to
take place in 1995. Of the Torrance related sewer&ability, $2,270 remains unpaid as of Septend®r1994. An additional liability of $6(
was recorded to cover product line relocations@rteplacement costs which will be completed in 1995

Note 3 - Receivables

Receivables consist of:

September 30 1994 19 93
Long term contracts:
Amounts billed $22,035 $30 ,915
Unbilled recoverable costs
and profits 63,151 54 ,880
Unbilled costs and profits
subject to negotiation 571 1 ,455
Total long-term contract
receivables 85,757 87 ,250
Trade 53,812 36 ,306
Refundable income taxes 5,504 403
Other 617 914
Total receivables 145,690 124 ,873
Less allowance for doubtful
accounts (1,493) (1 ,864)
Receivables, net $144,197 $123 ,009

The long term contract amounts identified abovepaimarily associated with prime U.S. Governmenitcactors. These amounts include
retainage in accordance with the terms of the astar Unbilled costs and profits subject to nediotierepresent claims on terminated

contracts. Substantially all unbilled amounts aqeeeted to be collected within one year. In situaiwhere billings exceed revenues
recognized, the excess is included in customerrashsa

Note 4 - Inventories
Inventories consist of the following:

September 30 1994 1993

Raw materials and purchased parts  $ 19,356 $ 14,641
Work in process 48,517 47,176



Finished goods 10,769 5,045

$ 78,642 $ 66,862

In March 1994, the Company recorded a farecharge of $2,574 to write off obsolete domestientory. This charge reflects a recent dec
in repair activities and spare parts requirementgasious government programs.

Note 5 - Property, Plant and Equipment

Property, plant and equipment consists of:

September 30 1994 1993
Land $ 7,870 $ 4,441
Buildings and improvements 87,124 76,595
Machinery and equipment 207,769 1 56,341
Property, plant and equipment,

at cost 302,763 2 37,377
Less accumulated depreciation and

amortization (156,291) (1 41,522)
Property, plant and equipment, net $146,472 $ 95,855

Note 6 - Notes Payable

The Company maintains short term lines of credihwarious banks throughout the world. These sieont lines of credit, along with
$14,750 available on the long term U.S. Revolvimgdit Agreement detailed in Note 7, provide crediilability amounting to $33,860. The
short term credit lines are principally demanddiaed subject to revision by the banks. Commitrfesg are charged on some credit
arrangements based on a percentage of the unusethenavailable. At September 30, 1994, $9,20mtéspayable to banks at an average
rate of 8.8% were outstanding under these lineseufit.

Note 7 - Long Term Debt and Subordinated Debentures

Long-Term Debt consists of the following:

September 30 1994 1993
U.S. revolving credit agreement $ 70,000 $ -
U.S. term loan agreements 67,000 59,549
10-1/4% Note 20,000 20,000
International and other U.S.

term loan agreements 13,359 12,950
Obligations under capital leases 3,448 3,165
173,807 95,664

Less current installments:
Long-term debt 12,978 16,571
Capital lease obligations 823 940

$160,006 $ 78,153



In conjunction with the 1994 acquisition of the éuot Lines (Note 2), the Company refinanced its.dr8dit facilities. On June 15, 1994, the
Company entered into a $151,750 Revolving CreditBerm Loan Agreement (the Agreement) with a bagpiroup. The Agreement
provides for an $84,750 revolving credit facilitycea $67,000 term loan. The revolving credit portid the Agreement is for a five year
period through May 1999. The maximum amount avilainder the revolving credit facility will be recked by $5,000 commencing October
1, 1995 and in each subsequent year through Oclold€98. The term loan portion of the Agreemeifibisa seven year period through June
2001. The term loan requires quarterly principalrpants of $1,925 commencing January 1, 1995, $2;8ttmencing January 1, 1996, and
$2,502 from January 1, 1997 through April 1, 200ith a final payment of $5,005 on June 1, 200lerest on the Agreement is LIBOR plus
2.125%. In order to provide for interest rate pctiten, the Company has entered into interest rapsagreements for $60,000, effectively
converting this amount to fixed rate debt of 8.2%d two year period through June of 1996.

The 10-1/4% Note was amended as part of the refingnThe term of the Note was extended from J@§9lto July 2001, and the payment
schedule modified to quarterly principal paymerft$550 commencing January 1, 1995, increasing @@ $n January 1, 1996 and $750 on
January 1, 1997.

Both the Agreement and the Note contain variougoamts which, among others, specify minimum inteaed payment coverage,
maintenance of tangible net worth, working capatad current ratio levels, and limit liabilitiesrielation to tangible net worth. The Agreen
and the Note provide for restrictions on dividerilse Agreement and the Note are secured by sulzdtpiall of the Company's U.S. assets
and the common shares of all Domestic and Inteynatisubsidiaries. The Agreement and the Noteawifivert to unsecured arrangements
when the Company has three consecutive quarteneténe ratio of consolidated liabilities to talolgi net worth is less than 200%.

International and other U.S. term loan agreemein$d.8,359 at September 30, 1994 consist principlfijnancing provided by various ban
to individual International subsidiaries. Thesertéoans are being repaid through 2004, and cateyest rates ranging from 2.875% to 16.1%
in 1994 and 3.5% to 16.1% in 1993.

Convertible subordinated debentures &'®% total $20,800 at September 30, 1994. The deteEnare subordinated in right of payment t
senior indebtedness, as defined, and are conwersibbject to prior redemption, into shares of €L ommon Stock at $22.88 per share at
any time up to and including the maturity datearfuary 15, 2006 (Note 13). The Company purchase@82, and $177 of debentures in
1994, 1993, and 1992, respectively. Gains realimad these purchases of $9 and $18 for 1993 and, ¥83pectively, are included in other
income. The purpose of these purchases was toaneatl sinking fund payments of $1,400 which comredron January 15, 1992. T



Company may accelerate annual sinking fund paymemtsdeem an additional $1,400 annually. The dielbes are redeemable at the option
of the Company, at any time, in whole or in patrtl@0% of their principal amount. The quoted mapeéte of the debentures at September
30, 1994 and 1993, was 100 and 101, respectively.

Maturities of long-term debt (including capital $eaobligations) and subordinated debentures fonéléfive years are $15,201 in 1995,
$20,941 in 1996, $20,991 in 1997, $21,309 in 1998,012 in 1999, and $46,153 thereafter.

In the first quarter of 1993, the Company extingei $10,186 of 12-7/8% Domestic long-term debtrmiodts scheduled maturity in order to
take advantage of a decline in U.S. interest réesds from existing credit facilities were usedbtzomplish the extinguishment. The cost of
the extinguishment was $357, net of $119 in inctemebenefits, which has been recorded as an egiireoy charge in the Consolidated
Statement of Operations.

At September 30, 1994, the Company has pledgedtsasih a net book value of $268,493 as securitydng-term debt.
Note 8 - Leases

The Company leases certain facilities and equipmeder various lease arrangements. Such arrangegemerally include fair market value
renewal and/or purchase options. Some of the d¢dpitaes (primarily land and buildings) allow fetCompany to purchase the asset at a
nominal price upon expiration. Substantially atides provide that the Company pay applicable tamamitenance, insurance, and certain
other operating expenses. Assets under leaselsathatbeen accounted for as capital leases andlettin property, plant and equipment are
summarized as follows:

September 30 1994 1993

Capital leases at cost $ 6,861 $ 11,871
Less accumulated amortization 2,534 4,423
Net assets under capital leases $ 4,327 $ 7,448

Future minimum rental payments required under nocelable operating leases are $5,644 in 1995, 65t81996, $4,746 in 1997, $4,156 in
1998, $3,403 in 1999 and $14,890 thereafter.

The Company subleases various facilities to thadigs. Gross rental income from such activities %4,247 in 1994, $780 in 1993, and
$1,160 in 1992. Future minimum rental income urmiBIcancelable operating leases is $1,586 in 199588 in 1996, $1,057 in 1997, $637
in 1998 and $111 in 1999.

Rent expense under operating leases amountedd49%in, 1994, $6,366 in 1993, and $6,336 in 19920Aimation of assets recorded as
capital leases is included with depreciation andrization of plant and equipment. Interest expenskides $261 in 1994, $715 in 1993,
$2,095 in 1992 attributable to obligations undegitzd leases



Note 9 - Income Taxes

The Company adopted SFAS No. 109 "Accounting fopime Taxes" in 1994. SFAS No. 109 supersedes SFASMN"Accounting For
Income Taxes." The impact of adopting SFAS No. d8%he Consolidated Statement of Operations wagtease earnings by $505, which
was recorded in the first quarter of 1994 as a dative effect of change in accounting principle.

The reconciliation of the provision for income taxgith the amount computed by applying the U.Sefabistatutory tax rate of 34% to
earnings (loss) before income taxes, extraordiitany and cumulative effect of change in accoungirigciple is as follows:

1994 1993 1992

Earnings (loss) before income
taxes, extraordinary item
and cumulative effect of
change in accounting

principle:
Domestic $ 6,054 $10,37 6 $ 1,715
Foreign (3,440) (1,74 1) (8,427)
Eliminations 426 (1 5) 428
Total $ 3,040 $ 8,62 0 $(6,284)

Computed expected tax expense
(benefit) $ 1034 $ 293 1 $(2,136)

Increase (decrease) in income
taxes resulting from:

Foreign tax rates 32 40 2 (1,001)
Deferred tax rate differential - (1,09 2) 904
Nontaxable FSC earnings (350) (32 5) -
State taxes net of federal

benefit 79 16 8 676

Limitation on benefits from
foreign net operating

losses 375 1,49 8 1,822

Other 252 (8 0) 224

Income taxes $ 1,422 $ 3,50 2 $ 489
Effective income tax rate 46.8% 40. 6%  (7.8%)

The fluctuation in the rates among the three yisadsie primarily to limitations on the amount ofeleed tax assets or liabilities that were
recorded, including the limitation on benefits tethto International subsidiary net operating lesg¢ September 30, 1994, certain
International subsidiaries had net operating lessyforwards totalling $8,217. These loss carryfmg do not expire and can be used to
reduce current taxes otherwise due on future egsrofithose subsidiaries.

Accumulated undistributed earnings of Internaticadsidiaries intended to be permanently reinveste$7,263 ¢



September 30, 1994. If such earnings were remiti¢ide Company, income taxes, based on the apf#icairent rates, would be payable
after reductions for any foreign taxes previousdydpon such earnings and subject to applicablgdiions.

The components of income taxes excluding the esdiaary item and cumulative effect of change incagting principle are as follows:

1994 1993 1992
Current:
Federal $ (3,255) $ 1,320 $ 2,836
Foreign (249) 2,180 (1,024)
State - 213 958
Total current (3,504) 3,713 2,770
Deferred:
Federal 5,440 305 (2,133)
Foreign (634) (558) (214)
State 120 42 66
Total deferred 4,926 (211) (2,281)
Total income taxes $ 1,422 $ 3,502 $ 489

The tax effects of temporary differences that gise to deferred tax assets and liabilities at &aper 30, 1994 are as follows:

Deferred tax assets:

Contract loss reserves not currently deductibl e $ 5575
Net operating loss carryforwards 3,730
Accrued vacation 3,621
Deferred compensation 3,212
Accrued expenses not currently deductible 2,698
Inventory 2,436
Other 845
Total gross deferred tax assets 22,117
Less: Valuation reserve (5,223)
Net deferred tax assets 16,894
Deferred tax liabilities:
Differences in bases and depreciation of prope rty,
plant and equipment 13,591
Goodwill and other intangible assets 2,832
Prepaid pension 884
Other 866
Total gross deferred tax liabilities 18,173
Net deferred tax liabilities $ 1,279

Net deferred taxes are presented in the accompga@onsolidated Balance Sheets as follc

Noncurrent deferred tax liabilities $ 16,671
Current deferred tax assets 15,392
Net deferred tax liabilities $ 1,279



In 1993 and 1992, deferred taxes resulted fronedfices in the tax and financial accounting foreegtion, restructuring charges, and
estimated losses on contracts and inventories.

Note 10 - Restructuring Charges

In 1994, the Company provided $2,107 in fr+estructuring charges, with $890 related todbenestic Controls segment and $1,217 rel
to the International Controls segment. The restimirg actions were taken in response to contindiefgnse spending reductions and the
persistently weak capital goods markets in Eurdpe. restructuring charge includes $1,757 of sever&enefit costs relating to work force
reductions totalling 140 employees in the Compaopérations in the United States, England, GernaantyDenmark. The Company has
reduced its work force by 60 people as of SepterBBel 994, with the remainder of the reductionsedcifed for 1995. Of the total severance
related charge, $702 remained accrued as of Septe30b1994. A charge of $350 was also recordethtermination of a long term
operating lease in September 1994.

In 1992, the Company incurred piax restructuring charges of $13,834, with $10,&04ted to the Domestic Controls segment and $3@&
the International Controls segment. The Domestiatfeds segment restructuring charge was takensipamse to defense spending reductions
and included work force reductions, closing a facih Florida, and consolidating manufacturingvifestern New York. In the International
Controls segment, the restructuring charges wéenta response to the weak capital goods markdEsifope and to consolidate European
manufacturing operations. From the 1992 restrunguaiccrual, $852 remains unpaid principally relatetbng term severance arrangements.

Note 11 - Employee Benefit Plans

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 skeapense was $459 in 1994, $1,119 in 1993, and $092. No management profit share \
expensed in 1994, 1993, or 1992.

The Company has a Savings and Stock Ownership(BB@P) which includes an Employee Stock Ownerskip ESOP). As one of the
investment alternatives, participants in the SS@Parquire Company stock at market value, withtbmpany providing a 25% share mat

At inception, the ESOP purchased 150,000 shar€ast B Common Stock to provide the matching shavethe time the ESOP purchased
the shares, Shareholders' Equity was reduced L $2representing the Company's prepayment ofdudampensation expense. As the
Company makes contributions to the ESOP, the lodhe Company and the amount of prepaid compemsti@duced. ESOP compensal
expense is recognized on a share allocation me@autributions to the ESOP by the Company for 19993 and 1992 were $273, $161 and
$186, respectively, and shares allocated to ES@Ripants for 1994



1993 and 1992 were 11,979, 10,891 and 12,563, ctigply. At September 30, 1994, 390,000 Class B om Shares were owned by the
SSOP or its participants, including the Companycmatepresenting 23% of the issued and outstar@iags B shares.

In 1994, the Company adopted Statement of Finaddabunting Standards (SFAS) No. 106, "Employergtdunting for Post-retirement
Benefits Other than Pensions." Under SFAS No. fli#cost of postretirement benefits other than ipesanust be recognized as employees
perform services to earn the benefits, insteadrefmbenefits are paid, as had been the practit®38 and prior years.

Postretirement health care benefits for U.S. engdeyare the only costs that need to be accrudteb@dmpany in accordance with SFAS
106. Substantially all of the Company's U.S. emeémsyhired prior to March 1, 1989 will become eligifor benefits when they reach normal
retirement age while working for the Company. Fertlthanges in the Company's health care planslimited the amount of retiree health
care benefits to employees who retire after Oct@b@&089. This includes limiting the Company's almremium cost increases to 2.5% per
year on a nc-cumulative basis.

The 1994 SFAS No. 106 cost of $1,075 is compridell 63 for service cost, $577 for interest cost $88l5 for the amortization of the
October 1, 1993 transition obligation over a 20rymiod. The health care costs for retirees exgns 1993 and 1992 were $741 and $760,
respectively, based on claims as incurred.

The discount rate assumed at September 30, 1999.0#scompared with the 7.5% rate used to deterth@&ctober 1, 1993 initial
transition obligation. In June 1994, the Compa®F#&S No. 106 obligation increased by $569 due ¢caitquisition of the Product Lines
(Note 2). This incremental obligation was deterrdinsing a 7.5% discount rate. The health caretosstl rates assumed are 2.5% per year
beginning in 1995 for qualified employees who amespntly under 65 years of age, and 12.5% in 1899% in 1996, 10.0% in 1997 and
2.5% for 1998 and all subsequent years for Platicgaants who are currently older than 65 yearag#. The effect of a one percentage point
increase in the assumed health care cost trenevmatkel increase the accumulated postretirementflierdigation as of September 30, 1994
by approximately 4%, and increase the aggregatieeodervice and interest cost components of natapostretirement benefit cost by
approximately 4%.

A reconciliation of the funded status of the plaithwthe accrued liability at September 30, 199dhiswn below. There were no Plan Assets at
September 30, 199



September 30 1994

Accumulated Postretirement Benefit Obligation (APBO )
- Inactives $ (4,414)
- Actives fully eligible (342)
- Actives not fully eligible (2,167)
Total APBO (Funded Status) (6,923)
Unrecognized Transition Obligation 7,493
Unrecognized Gains (1,498)
Accrued Postretirement Benefit Cost $ (928)

The pension plans of the Company and its subsidiaover substantially all employees, includindaieremployees in foreign countries.
Total pension expense for all plans in 1994, 18®8, 1992 was $7,050, $5,684, and $4,194, respsctineluded as an offset to 1992
pension expense is a $580 curtailment gain frontdmeersion of participants from a defined bengfin to a defined contribution plan at an
International subsidiary.

With the exception of certain International subaitis, the Company funds pension costs accruddding amortization of prior service
costs, over a 15-year period. The table belowfeetts the funded status of the domestic and foreigiined benefit plans at September 30,
1994 and 1993, and pension expense in 1994 andf@®9Gch defined benefit plans.

At September 30, 1994 and 1993, the minimum per&bility adjustments were $989 and $6,643, respely. This liability is offset by an
intangible asset of $891 in 1994 and $977 in 1888, a reduction of shareholders' equity, net oéedl taxes, of $98 and $5,666 in 1994
1993, respectively. The 1994 and 1993 minimum menkability adjustment reflects the change in digcount rate for measuring U.S. plan
obligations. In 1994, the discount rate for the W&s increased to 9.0% from 7.5% in 1993. The @ratge discount rate for 1992 was 8.!

Plan Assets consist primarily of government oblmya and publicly traded stocks, bonds and mutwadis.

Principal actuarial assumptions are:

1994 1993
Weighted average discount rate 8.7% 7.5%
Weighted average return on assets 8.9% 8.9%

Rate of compensation increase 3.3% 3.3%



1994

u.s.

Employee

Plan with

Assets in  Other Plans PI

Excess of with Assets Ac

Accumulated in Excess of Be

Benefits Accumulated Ex

Benefits PI

Funded Status:

Accumulated

benefit

obligation
- Vested $77,075  $3,528 $11
- Nonvested 313 - 3
- Total $77,388  $3,528 $15

Projected
benefit
obligation (PBO) $82,437  $3,675 $20

Plan assets at
fair value 84,793 4,068 1

Plan assets in
excess of
(or less than) PBO 2,356 393 (29

Unrecognized

cumulative

experience loss

(gain) 2,741 (615)

Unrecognized net

(asset) liability

from SFAS no. 87

adoption date,

amortized

over 15 years (2,840) 3) 2

1993

uU.S.

Employee Other Plans

Plan with  Plans with with
ans with  Accumulated Assetsin Accumulated
cumulated Benefits in Excess of Benefits in
nefits in Excess of Accumulated Excess of
cess of Plan Assets Benefits Plan Assets
an Assets

,852 $85,865  $3,311 $11,977
,361 239 - 1,878
,213 $86,104  $3,311 $13,855

,854 $91,136  $3,478 $18,625

,585 76,342 3,466 1,318

269)  (14,794)  (12)  (17,307)

(738) 12,773 (392) 174

453 (3,208) ) 2,576



Unrecognized prior
service cost 43

Adjustment required
to recognize minimum

liability - -

Accrued pension

(liability)

asset $2,300 $ (225) $ (18

Pension Expense:

Service cost -
benefits earned
during the year  $ 2,880

Interest cost on
projected benefit
obligation 6,903

Actual gain on
Plan assets (2,568)

Net amortization
and deferral (3,338)

Curtailment gain -
Pension expense

for defined
benefit plans $3,877

$293 $ 1

268

(394)

121

(62)

$ 226

$2

355

(989)

188) $ (9,762)

044

,301

(55)

291

a7

,564

256

(4,789)

$ 2,644

6,313

(10,663)

4,244

$2,538

- 118

- (1,854)

$ (408) $(16,293)

$ 277 $ 1,019

293 1,230
(534) (49)
304 351

- (10)

$ 340 $ 2,541



Note 12 - Stock Option Plans

The 1983 Non-Statutory Stock Option Plan providegfanting options on 133,412 Class B Shares (lI8}¢o directors, officers, and key
employees at September 30, 1994. Stock appreciagjbts were granted in tandem with the options aredexercisable only to the extent the
options are exercised. The 1983 Incentive Stocko@ilan provides for granting options on 380,0085€ A shares to officers and key
employees at September 30, 1994. The Plans tewrxioat December 31, 1992 and outstanding optioniseenp later than ten years after the
date of grant.

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

Non-Statuto ry Incentive
Plan Plan
(Class B) (Class A)
Outstanding at September 30, 1991 196,020 387,500
Granted in 1992 - ($7.50 per share) - 62,000
Cancelled in 1992 (51,000) (106,100)
Outstanding at September 30, 1992 145,020 343,400
Granted in 1993 - ($5.625 per share) - 57,000
Cancelled in 1993 (5,304) (11,100)
Outstanding at September 30, 1993 139,716 389,300
Cancelled or expired in 1994 (6,304) (3,800)
Exercised in 1994 - (5,500)

Outstanding and exercisable

at September 30, 1994:
Class A ($5.625 to $10.50 per share) - 380,000s®a&$11.00 to $17.25 per share) 133,412 -
Note 13 - Capital Stock

Class A Common Stock (Class A) and Class B Commook3Class B) share equally in the earnings oiGbepany, and are identical in
most respects except (i) Class A has limited votights, each share of Class A being entitled te-mth of a vote on most matters and each
share of Class B being entitled to one vote, ({§s€ A shareholders are entitled to elect at [25&t of the Board of Directors (rounded up to
the nearest whole number) with Class B sharehoklgtided to elect the balance of the directoiig,¢ash dividends may be paid on Class A
without paying a cash dividend on Class B and rst cividend may be paid on Class B unless at lrasgual cash dividend is paid on Class
A, and

(iv) Class B shares are convertible at any time @fass A on a one-for-one basis at the optioh@fshareholder. The number of common
shares issued reflects conversion of Class B tesaof 317 shares in 1994, 373 shares in 1993286dhares in 1992.

Series B Preferred Stock is 9% Cumulative, ConblertiExchangeable, Preferred Stock with a $1.00/akre. 100,000 shares of Series B
Preferred Stock have been issued and are coneiriiol Class A Common Shares. The Board of Dirsateaty authorize, without further
shareholder action, the issuance of additionaldPred Stock which ranks senior



both classes of Common Stock of the Company wiheet to the payment of dividends and the distiobubdf assets on liquidation. The
Preferred Stock, when issued, would have such dasans relative to voting and conversion righteferences, privileges and limitations as
determined by the Board of Directors.

Of the Class B common stock, 133,412 shares aeeved for issuance under the 1983 Non-StatutorgkS@ption Plan (note 12). Class A
shares reserved for issuance at September 30,at8%% follows:

Shares
Conversion of Class B to Class A shares 2,668,229
Conversion of 9-7/8% convertible
subordinated debentures (note 7) 909,091
1983 Incentive Stock Option Plan (note 12) 380,000
Conversion of Series B Preferred Stock to Class A s hares 8,585
3,965,905

Note 14 - Industry Segments

The Company's two industry segments, Domestic Gtnéind International Controls, manufacture andketgprecision control systems and
components primarily for North America and for isthialized economies in Europe and the Far Easpeactively.

1994 1993 1992
Domestic Controls

Net Sales:

Government $157,928 $ 147,532  $ 167,207

Commercial 55,322 41,833 41,751
Intersegment sales 7,804 12,488 10,054

Total sales $221,054 $ 201,853  $219,012
Operating profit (O.P.) $ 20,373 % 21,726  $ 16,642

Inventory obsolescence and
restructuring charges

included in O.P. 3,390 - 10,504
Net earnings 4,394 7,604 1,911
Identifiable assets 288,886 182,289 191,591
Capital expenditures 5,263 6,093 8,010
Depreciation expense 7,725 7,389 8,664
International Controls
Net Sales:
Government $ 16,385 $ 19,240 $ 18,268
Commercial 77,735 85,075 79,778
Intersegment sales 5,634 4,231 2,406
Total sales $ 99,754 $ 108,546  $ 100,452

Operating profit (O.P.) $ 1,135 % 5,097 $ (3,685)



Inventory obsolescence and
restructuring charges

included in O.P. 1,291 - 3,330
Net loss (2,366) (2,842) (8,883)
Identifiable assets 106,231 104,630 117,450
Capital expenditures 3,019 2,888 3,855
Depreciation expense 5,129 5,996 6,567
Consolidated operations

Net Sales $307,370 $ 293,680  $ 307,004
Operating profit (O.P.) 21,508 26,823 12,957

Inventory obsolescence and
restructuring charges

included in O.P. 4,681 - 13,834
Deductions from operating profit:
Interest expense 11,402 10,974 13,346
Currency (gain) loss (451) 60 834
Other expenses, net 7,613 7,170 5,260
Eliminations (96) Q) (199)
Total deductions 18,468 18,203 19,241

Earnings (loss) before income

taxes, extraordinary item

and cumulative effect of

change in accounting principle 3,040 8,620 (6,284)
Income taxes 1,422 3,502 489

Earnings (loss) before
extraordinary item
and cumulative effect of
change in accounting

principle 1,618 5,118 (6,773)
Extraordinary item - (357) -
Cumulative effect of change

in accounting principle 505 - -

Net earnings (loss) $ 2,123 $ 4,761 $ (6,773)
Total identifiable assets ~ $395,117 $ 286,919 $309,041
Corporate assets 50,179 42,085 33,325
Eliminations (20,840) (10,874) (6,380)
Total assets $424,456 $ 318,130 $335,986

Intersegment sales, which are transacted at apptepransfer prices, have been eliminated in aletss Operating profit is total revenue less
cost of sales and other operating expenses. Thectieds from operating profit have been chargetthéorespective segments by being dire
identified with the segments or allocated on theidaf assets or earnings.

Included in 1994 net sales for Domestic Controlsli8,807 in sales to the U.S. Government or tm@iJ).S. Government contractors, of
which $38,752 represents sales on t-2 Advanced Technology Bomber with Northrop Corpiorat



Note 15 - Geographic Areas and Export Sales
United Europe Pacific & Corporate & Consol- Stafdker Eliminations idated

Identifiable Assets:

1994  $276,757 $66,156 $48,023 $ 33,520 $424,456

1993 172,751 67,169 47,311 30,899 318,130

1992 188,743 87,033 41,034 19,176 335,986
Sales to Unaffiliated Customers:

1994 214,863 64,446 28,061 307,370

1993 191,608 75,343 26,729 293,680

1992 210,690 75,716 20,598 307,004
Inter-area Sales to Affiliates:

1994 8,127 6,012 7,679 21,818

1993 9,317 5,948 7,940 23,205

1992 8,533 4,635 6,482 19,650
Export Sales:

1994 41,698 18,373 2,069 62,140

1993 25,623 31,760 3,297 60,680

1992 28,254 25,867 2,152 56,273
Net Earnings (Loss):

1994 4,407 (2,658) 1,202 (828) 2,123

1993 7,828 (4,815) 1,659 89 4,761

1992 143 (7,273) (85) 442 (6,773)

Sales between geographic areas are transactefdrapdpte transfer prices. Export sales from th&e&dhStates are primarily to areas other
than Europe. Export sales from Europe and all ajeegraphic areas are principally to countries iwitheir geographic area.

Note 16- Commitments and Contingencies

The Company has been named a potentially respensdty (PRP) in the clearp of three Superfund sites in Western New Yorladdition,
the Company was notified in August 1993 by a PRRigrat a related site that it will seek contribntfoom the Company and others to the
extent the group is responsible for remediationiscasthe related site. The Company also is irptbeess of evaluating potential
environmental remediation actions at a Company oWaeility leased to a third party.

At September 30, 1994, the Company believes trexwate reserves have been established for envirdahigsues for which financial
exposure is probable and quantifiable. Becauskeofihcertainties associated with environmentalargtthe Company could be requested to
participate in future remediation activities, ifyamt the three Superfund sites. With respecteéaéfated site, the clean-up effort has not
progressed sufficiently to allow an accurate assens of total clean-up costs or, the Company'sivelaesponsibility for those costs. Based
upon currently available data, while it is difficth predict, the Company does not expect thaetleaesironmental matters will have a mate
effect on the financial position of the Companyektess of amounts previously resen



In the ordinary course of business, subsidiarigh@Company have discounted promissory noteswedén settlement of trade receivables at
banks. The aggregate proceeds from discounted wetes$14,809 in 1994, $13,663 in 1993, and $15A0®92. Under the recourse
provisions of such transactions, the subsidianiecantingently liable for $2,926 at Septemberi3B4.

The Company has $9,464 in open letters of credeatember 30, 1994, which principally relate tehcadvances received on a contract.
Purchase commitments outstanding at Septembei934,dre $1,186 for machinery and equipment.
Note 17 - Financial Instruments and Credit Concentation

The Company uses a variety of financial instrumeantduding foreign exchange instruments, lettdrsredit, and interest rate swaps. These
instruments are utilized to meet the financing seafdhe Company and to reduce exposure to fluctydbreign exchange rates. The
Company is exposed to credit loss in the evenbaprrformance by the counter-parties to the instntsm The Company, however, does not
expect nonperformance by the counter-parties.

Foreign exchange instruments are used to hedgédimpany's equity in, and long term advances tapuarnternational subsidiaries. At
September 30, 1994 and September 30, 1993, the @oniyad $9,935 and $8,659, respectively, of sustiiments outstanding at fair value.
Gains and losses on these hedges of equity anddomgadvances are included in shareholders' edeityeign currency forward contracts are
utilized to hedge known foreign currency cash flo@ains and losses on such contracts are nettéusatfze gain or loss on the underlying
amounts receivable or payable. Foreign currenoydad contracts outstanding at fair value on Sepesrb, 1994 were $1,934. The
Company has three interest rate swap agreements whnvert a notional amount of $60,000 in variabte long term debt to 8.2% fixed r
debt. The agreements mature in June 1996. Theefitial interest paid or received is accrued as@st rates change and is recognized over
the life of the agreements.

Cash and cash equivalents and notes payable aiedcar amounts which approximate fair value att&mjper 30, 1994 because of their short
maturity. The fair value of long-term debt was mstied based on a discounted cash flow analysig asiment rates offered to the Company
for debt with the same remaining maturities. Att8egber 30, 1994, the carrying value and estimatgd/&lue of long-term debt was
$175,207 and $177,000, respectively.

Financial instruments which potentially subject @@mpany to concentrations of credit risk consisigipally of temporary cash investments
and trade receivables. The Company places its tempmvestments with highly rated financial ingtibns for maturities of generally three
months or less. Concentrations of credit risk withpect to trade receivables are limited due taidp@ficant amount of business with prime
U.S. Government contractors or large commerciadsgace companies, and to the number of customdrthaim dispersion over a large
geographic are:



Note 18- Quarterly Data - Unaudited

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

Year Ended Year Ended
September 1994 September 1993

Ist 2nd 3rd 4th 1st 2nd 3rd 4th
Qtr. Qtr. Qtr. OQtr. Total Qtr. Qtr. Qtr. Qtr. Total
Net Sales  $68,818 $75,127 $73,215 $90,210 $ 307,370 $68,118 $74,840 $72,151 $78,571 $293,680

Gross Profit 20,276 23,007 23,334 26,334 92,952 21,338 22,705 20,823 21,829 86,695

Earnings (Loss)

before Income

Taxes,

Extraordinary

Item and

Cumulative

Effect

of Change

in Accounting

Principle 311 (2,138) 2,151 2,716 3,040 1,202 2,452 2,536 2,430 8,620

Earnings (Loss)

before

Extraordinary

Item and

Cumulative

Effect of

Change in

Accounting

Principle 198 (1,241) 1,212 1,449 1,618 901 1,612 1,522 1,083 5,118

Extraordinary ltem - - - - - (357) - - - (357)

Cumulative Effect
of Change in
Accounting
Principle 505 - - - 505 - - - - -



Net Earnings
(Loss) $ 703 $(1,241) $1,212 $1,449 $2,123 $ 544 $1,612 $1,522 $1,083 $4,761

Net Earnings
(Loss) Per
Common Share:

Before

Extraordinary

Item and

Cumulative

Effect of

Change in

Accounting

Principle $ .03 $ (.16) $ .16 $ .19 $ 21% 11$.21%.209% .14% .66

Extraordinary
Item - - - - - (04 - - - (.04)

Cumulative
Effect of
Change in
Accounting
Principle .06 - - - .06 - - -

Net Earnings
(Loss) $ .09 % (16)% .16 $ .19 $ 27% 07%$.21%$.20% .14% 62

Note: The 1994 quarterly Earnings Per Share do not add to the total due to rounding.



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 1994. In connection with oudisi of the consolidated financial statements, i8e have audited the financial statement
schedules listed in Item 14 (a)(2) of the annupbreon Form 10-K for the fiscal year 1994. Thesasplidated financial statements and
financial statement schedules are the respongibilithe Company's management. Our responsibgitpg iexpress an opinion on these
consolidated financial statements and financiaestent schedules based on our audits. We did wiitt the financial statements of certain
wholly-owned consolidated subsidiaries, which stegats reflect total assets constituting 13% and 48%f September 30, 1994 and 1993,
and total net sales constituting 18%, 22% and 2fi#eorelated consolidated totals for the yearsedrSleptember 30, 1994, 1993 and 1992,
respectively. Those statements were audited by athgitors whose reports have been furnished tangsour opinion, insofar as it relates to
the amounts included for such consolidated sulrédiais based solely on the reports of the othditars.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat 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 dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits and the reports of the other auditors pmaideasonable 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 positiorMifog Inc. and subsidiaries as of September 304 59@ 1993, and the results of their
operations and their cash flows for each of thes/eathe three-year period ended September 301, 182onformity with generally accepted
accounting principles. Also in our opinion, theated financial statement schedules, when considenedation to the basic consolidated
financial statements taken as a whole, presery fairall materials respects, the informationfeeth therein.

As discussed in Notes 1 and 9 to the consolidateah€ial statements, the Company changed its methadcounting for income taxes in
1994 to adopt the provisions of Statement of Fifemeccounting Standards No. 109, "Accounting focdme Taxes." As discussed in Note
11, the Company has also adopted the provisiof&$at&ément of Financial Accounting Standards No, 1Bfployers' Accounting for
Postretirement Benefits Other Than Pensions" irt199

KPMG PEAT MARWICK LLP

Buffalo, New York
November 23, 199



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 1994
Proxy.

Executive Officers of the Registrant.
The names and ages of all executive officers of g/l set forth on the following page.

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 A ge Year First
Elected Officer

Robert T. Brady
President; Chief Executive Officer;
Director; Member, Executive Committee 5 3 1967

Richard A. Aubrecht
Chairman of the Board;
Director; Member, Executive Committee 5 0 1980

Joe C. Green

Executive Vice President;

Chief Administrative Officer;

Director; Member, Executive Committee 5 3 1973

Robert R. Banta

Executive Vice President;
Chief Financial Officer;
Director; Assistant Secretary;

Member, Executive Committee 5 2 1983
Kenneth D. Garnjost

Vice President - Engineering 6 8 1961
Philip H. Hubbell

Vice President - Contracts and

Government Accounting 5 5 1988

Stephen A. Huckvale
Vice President 4 5 1990

Robert H. Maskrey
Vice President 5 3 1985



Richard C. Sherrill
Vice President

Kenneth G. Smith
Vice President

William P. Burke
Treasurer

John B. Drenning
Secretary

Donald R. Fishback
Controller

56

58

59

57

38

1991

1990

1985

1989

1985



ITEM 11. Executive Compensation.

The information required herein is incorporatedéfgrence to "Compensation Committee Report,
"Summary Compensation Table," "Fiscal Year-End @P8AR Values," "Employees' Retirement Plan,
"Employment Termination Benefits Agreements" anarf(ensation of Directors” in the 1995 Proxy.

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

ITEM 12. Security Ownership of Certain Beneficial Ovners and Management.

The information required herein is incorporatedéfgrence to "Certain Beneficial Owners" and "Htatof Directors" in the 1995 Proxy.

ITEM 13. Certain Relationships and Related Transadbns.

The information required herein is incorporatedéfgrence to "Transactions With Moog Controls Ira.the 1995 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 following financial statements are included:

(i) Consolidated Statements of Operations for &y ended September 30, 1994, 1993, and 1992.

(i) Consolidated Balance Sheets as of Septemhet@® and 1993.

(iii) Consolidated Statements of Cash Flows forytears ended September 30, 1994, 1993, and 1992.

(iv) Consolidated Statements of Shareholders' Edaitthe years ended September 30, 1994, 199319292,

(v) Notes to Consolidated Financial Statements.

(vi) Reports of Independent Auditors.

2. Index to Financial Statement Schedules.

The following Financial Statement Schedules asndffar the years ended September 30, 1994, 19631282, are included in this Annual
Report on Form 10-K:

V. Property, Plant and Equipment.
VI. Accumulated Depreciation and Amortization obperty, Plant and Equipment.
VIII. Valuation and Qualifying Accounts.

IX. Shor-Term Borrowings



3. Exhibits.
The exhibits required to be filed as part of thim@ial Report on Form 10-K have been included dsvist

(2) Stock Purchase Agreement between Moog Inc.,gViamrance Inc. and AlliedSignal Inc., incorporabgdreference to exhibit 2.1 of the
Company's report on Form 8-K dated June 15, 1994.

(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 Seyiter 30, 1989.

(4) Instruments defining the rights of securitydets.

Instruments defining the rights of holder s of long-term debt
of the Company and its subsidiaries are n ot being filed

since the total amount of securities auth orized under any
such instrument does not exceed 10 percen t of the total

assets of the Company and its subsidiarie s on a consolidated
basis. The Company agrees to furnish a ¢ opy of any such
instruments to the Securities and Exchang e Commission upon
request.

(9) (i) Agreement as to Voting, effective October 15, 1988,
incorporated by reference to exhibit (i) of October 15, 1988
Report on Form 8-K dated November 30, 198 8.

(ii) Agreement as to Voting, effective Novembe r 30, 1983,
incorporated by reference to exhibit (i) of November 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 AnriRaport on Form 10-K for the fiscal
year ended September 30, 19

(i) Supplemental Retirement Plan dated Octobef188 amended, incorporated by reference to exinpiof November 1983 Report on
Form 8-K, dated December 9, 1983, as amended emudted in August 30, 1988 Report on Form 8-K, di@etober 3, 1988, and amended
on October 20, 1988, incorporated by referenceether

(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 bjerence to exhibit 4(b) of the Registration Staetron Form S-8, File No. 33-36721, filed
with the Securities and Exchange Commission onedaiper 7, 1990.

(v) Non-Statutory Stock Option Plan, as amendezhriporated by reference to exhibits 10(v) and )aff’the Company's Annual Report on
Form 1(-K for its fiscal year ended September 30, 1¢



(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 RepodFoom 8-K dated February 4, 1988.
(viii) Indemnity Agreement, incorporated by refecerto Annex A to 1988 Proxy Statement dated Jandiaip88.

(ix) Revolving Credit and Term Loan Agreement dalade 15, 1994

(11) Statement re: Computation of per share easning

(13) 1994 Report to Shareholders. (Except for thomsdons which are expressly incorporated by eziee to the Annual Report on Form 10-
K, this exhibit is furnished for the information thfe Securities and Exchange Commission and idemied to be filed as part of this Annual
Report on Form 10-K.)

(22) Subsidiaries of the Company.

Subsidiaries of the Company are listed below:

(i) Esprit Technology, Inc., Incorporated in Catifita, wholly-owned subsidiary

(i) Moog AG, Incorporated in Switzerland, whollywoed subsidiary with branch operation in Ireland
(iii) Moog Australia Pty. Ltd., Incorporated in Atualia, wholly-owned subsidiary

(iv) Moog do Brasil Controles Ltda., IncorporatedBrazil, wholly-owned subsidiary

(v) Moog Buhl Automation, a branch office of Moaggl operating under Danish law

(vi) Moog Controls Corporation, Incorporated in @hivholly-owned subsidiary with branch operatiorttie Republic of the Philippines
(vii) Moog Controls Hong Kong Ltd., Incorporatedifong Kong, wholly-owned subsidiary

(viil) Moog Controls (India) Private Ltd., Incorpated in India, wholly-owned subsidiary

(ixX) Moog Controls Ltd., Incorporated in the Unit&ghgdom, wholly-owned subsidiary

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

(b) Moog QY, Incorporated in Finland, whc-owned subsidiary of Moog Controls L1



(x) Moog FSC Ltd., Incorporated in the Virgin Istim wholly-owned subsidiary

(xi) Moog GmbH, Incorporated in Germany, wholly-ogthsubsidiary

(a) Moog ltaliana S.r.1., Incorporated in Italy, @ly-owned subsidiary of Moog GmbH
(xii) Moog Industrial Controls Corporation, Incomaded in New York, wholly-owned subsidiary
(xiii) Moog Japan Ltd., Incorporated in Japan, 96%ned subsidiary

(xiv) Moog Korea Ltd., Incorporated in South Koredolly-owned subsidiary

(xv) Moog Properties, Inc., Incorporated in New Korvholly-owned subsidiary

(xvi) Moog Sarl, Incorporated in France, wholly-osthsubsidiary

(a) Moog SNC, Incorporated in France, wholly-owsetsidiary of Moog Sarl

(xvii) Moog Singapore Pte. Ltd., Incorporated im@pore, wholly-owned subsidiary
(xviii) Moog Torrance Inc., Incorporated in Delawawholly-owned subsidiary

(24) Consent of KPMG Peat Marwick; Consents anditRdports of Coopers & Lybrand

(28) Additional Exhibits.

Information, Financial Statements and Exhibits meguby Form 11-K for the Moog Inc. Savings andcBt®@wnership Plan (to be filed by

amendment).

(b) Reports on Form 8-K.

On August 29, 1994, the Company filed its reporFonm 8-K/A, reporting under Item 7 the auditeddfinial Statements of the AlliedSignal
Mechanical and Hydraulic Actuation Division for B8nd 1992, and Pro Forma Condensed Combined Fah&@tatements for Moog Inc.

and the AlliedSignal Mechanical and Hydraulic Adtoa Division for 1993 and 1992.

Quarterly Stock Prices

Stock Prices

Fiscal Year Class B Class A
Ended High Low High Low
Sept. 30, 1994

1st Quarter $11  $9-3/ 8 $9-1/2 $7-1/2

2nd Quarter 13 9-3/ 8 938 7

3rd Quarter 12-3/4 11-1/ 2 9 7-5/8

4th Quarter 14 12-3/ 8 958 7-1/2



Sept. 30, 1993

1st Quarter $7-1/8 $5-7/ 8 $6-1/4 $3-7/8
2nd Quarter 8-5/8 6-7/ 8 6-3/4 5-5/8
3rd Quarter 8-1/8 7-3/ 8 712 6

4th Quarter 10-3/4  7-3/ 4 8-318 7

Stock Listing

Moog Inc.'s two classes of common shares (symb@sM and MOGB) and convertible subordinated debestare listed on the American
Stock Exchange



Property, Plant and Equipment - Years e nded September 30, 1994, 1993 and 1992

(dollars in thousands)
Balance at Acquisitions/ Balance
beginning  Additions Exchange at end
Description of period  at cost R etirements rate changesl of period
Year ended 1992:
Land $ 3999 $ 202 $ 184 ¢ 260 $ 4,277
Buildings and
improvements 63,411 2,326 1,196 1,692 66,233
Leasehold
improvements 8,817 109 185 909 9,650
Machinery and
equipment 151,954 12,658 3,366 5,611 166,857
$228,181 $ 15295 % 4931 $ 8,472 $ 247,017
Year ended 1993:
Land $ 4277 % -8 - $ 164 $ 4,441
Buildings and
improvements 66,233 1,881 146 45 68,013
Leasehold
improvements 9,650 38 266 (840) 8,582
Machinery and
equipment 166,857 8,297 12,398 (6,415) 156,341
$247,017 $ 10,216 $ 12,810 $ (7,046) $ 237,377
Year ended 1994:
Land $ 4441 % -8 - $ 3,429 $ 7,870
Buildings and
improvements 68,013 335 31 11,002 79,319
Leasehold
improvements 8,582 109 1,103 217 7,805
Machinery and
equipment 156,341 8,449 3,539 46,518 207,769
$237,377 $ 8893 $ 4,673 $ 61,166 $ 302,763
Note:
1 Represents the impact of changes in currency e xchange rates during the year and the acquisition
of Esprit and Buhl in 1992. Includes $55,499 o f additions related to the 1994 acquisition of

the Product Lines (Note 2).



Accumulated Depreciation and Amortizati
Years ended September 3
(dollars in

Additions
Balance at Charged to
beginning  costs and
Description of period  expenses R
Year ended 1992:
Buildings and
improvements $ 19,692 $ 2,305 $
Leasehold
improvements 4,139 680
Machinery and
equipment 94,633 14,204

$118,464 $ 17,189 $

Year ended 1993:
Buildings and
improvements $ 21,822 $ 2961 $
Leasehold
improvements 5,202 610
Machinery and
equipment 110,353 12,094

$137,377 $ 15665 $

Year ended 1994:
Buildings and
improvements $ 24,730 $ 2422 $
Leasehold

improvements 5,251 523
Machinery and
equipment 111,541 12,087

$141,522 $ 15032 $

Note:
1 Represents the impact of changes in currency e

on of Property, Plant and Equipment -
0, 1994, 1993 and 1992
thousands)

Balance
Exchange at end
etirements rate changesl of period

747 $ 572 $ 21,822
125 508 5,202
2513 4,029 110,353
3385 $ 5,109 $ 137,377
91 $ 38 $ 24,730
80 (481) 5,251
6,202  (4,704) 111,541
6,373 $(5,147) $ 141,522
- $ (296) $ 26,856
465 154 5,463
3,864 4,208 123,972
4329 $ 4,066 $ 156,291

xchange rates during the year.



Valuation and Qualifying Accounts - Years ended September 30, 1994, 1993 and 1992
(dollars in thousands)

Additions

Balance at charged to Acquisitions/ Balance

beginning  costs and Exchange at end
Description of period  expenses D eductions  rate changesl of period
Year ended 1992:
Reserve for
contract losses$ 7,953 $ 2,491 $ 3259 $ 76 $ 7,261
Allowance for
doubtful
accounts 1,478 458 487 56 1,505
Reserve for
inventory
valuation 3,724 4,599 2,157 276 6,442

Year ended 1993:

Reserve for

contract losses$ 7,261 $ 1,876 $ 3,677 $ (64) $ 5,396
Allowance for

doubtful

accounts 1,505 719 215 (145) 1,864
Reserve for

inventory

valuation 6,442 1,986 2,963 (393) 5,072

Year ended 1994:

Reserve for

contractlosses$ 5396 $ 998 $ 2,654 $11,224 $ 14,964
Allowance for

doubtful

accounts 1,864 329 725 25 1,493
Reserve for

inventory

valuation 5,072 4,533 6,240 121 3,486

Note:
1 Represents the impact of changes in currency e xchange rates during the year and, in 1994,
reserves for contract losses related to the ac quisition of the Product Lines (Note 2).



Short Term Borrowings - Years ended September 30, 1994, 1993 and 1992

(dollars in thousands)
Weighted Maximum Average Weighted
average amount amount average
Balance interest outstanding outstanding interest
atend of rate at at any during rate during
year end of year month end  the year the yearl
1992 Notes payable
to banks $21,511 11.2% $24,837 $24,085 10.7%
1993 Notes payable
to banks $17,637 9.7% $21,776 $19,977 9.5%
1994 Notes payable
to banks $9,200 8.8% $17,305 $14,291 7.9%
Note:
1 The weighted average interest rate during the year was calculated by dividing the interest

expense for the year by the monthly weighted a verage of short-term borrowings.



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)

Date: December 2, 1994

By ROBERT T. BRADY
Robert T. Brady
President, Chief Executive Officer,
and Director
(Principal Executive Officer)

By ROBERT R. BANTA
Robert R. Banta
Executive Vice President,
Chief Financial Officer,
Assistant Secretary,and Director
(Principal Financial Officer)

By DONALD R. FISHBACK
Donald R. Fishback
Controller (Principal Accounting Officer)

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

By RICHARD A. AUBRECHT By PE TER P. POTH
Richard A. Aubrecht Peter P. Poth
Director, December 2, 1994 Direct or, December 2, 1994
By JOE C. GREEN By AR THUR S. WOLCOTT
Joe C. Green Arthur S. Wolcott
Director, December 2, 1994 Direct or, December 2, 1994
By KENNETH J. MC ILRAITH By JO HN D. HENDRICK
Kenneth J. Mcllraith John D . Hendrick

Director, December 2, 1994 Direct or, December 2, 1994



EXHIBIT 10(ix)
REVOLVING CREDIT AND TERM LOAN
AGREEMENT



REVOLVING AND TERM LOAN AGREEMENT

THIS AGREEMENT is made this day of June, 186%ng the banks identified in Exhibit A attachedutal made a part of this
Agreement (collectively the "Banks" and individyadl "Bank"), Marine Midland Bank, a New York banginorporation having its chief
executive office at One Marine Midland Center, Bidf New York 14203, ("Marine"), as agent for thenRs, and Moog Inc., a New York
business corporation having its chief executivecefat Jamison Road and Seneca Street, East AlNevaYork 14052-0018, (the
"Borrower").

The Banks, Marine as agent for the Banks and threoBer agree as follows:

1. REFERENCE TO DEFINITIONS. For purposes of thgrdement, each of the following terms has the nmegagiven it in Section 12 of
this Agreement: (a) Accumulated Funding Deficien@y,Acquisition, (c) Affiliate, (d) Agent,

(e) Bankruptcy Law, (f) Business Day, (g) CERCLA) Collateral,

(i) Consolidated Liabilities to Worth Ratio, (j) @ngent Obligation, (k) Contract, (I) Control, (lBefault, (n) Designated Financial Officer,
(o) Designated Officer,

(p) Distribution, (q) Domestic Subsidiary, (r) EBYA,

(s) Environmental Law, (t) ERISA, (u) Event of Defa

(v) Existing Senior Indebtedness, (w) Foreign Sdibsy,

(x) Governmental Authority, (y) Hazardous Material,

() Indebtedness, (aa) Internal Revenue Code,l(viestment,

(cc) Law, (dd) Lending Entity, (ee) LIBOR Rate,) ((iIBOR Rate Election, (gg) LIBOR Rate Margin, (HHBOR Rate Period,

(i) LIBOR Rate Period Commencement Date, (jj) LIB®ate Portion, (kk) Lien, (Il) Loan, (mm) Loan Raent, (nn) Major Foreign
Subsidiary, (0oo) Marine Prime Rate, (pp) Minor kgneSubsidiary, (qq) Net Proceeds, (rr) Pensiom Rlss) Permitted Distribution, (tt)
Permitted Indebtedness, (uu) Permitted Investnfew),Permitted Lien, (ww) Person, (xx) Prime Rataryin, (yy) Prohibited Transaction,
(zz) Pro Rata Share,

(aaa) Release, (bbb) Reportable Event, (ccc) Redjidanks,

(ddd) Revolving Loan, (eee) Revolving Loan MaximBnincipal Amount, (fff) Sharing Creditor, (ggg) Sificant Economic Impact, (hhh)
Subsidiary, (iii) Term Loan, (jjj) Torrance and

(kkk) Torrance Merger.

2. REVOLVING LOANS.

a. Making and Obtaining Revolving Loans. Upon amiject to each term and condition of this Agreemanany time and from time to time
during the period beginning on the date of thisegnent and ending on May 31, 1999, the Borrower ofbdgin from the Banks, and the
Banks shall make to the Borrower, Revolving Lognsyided, however, that if each such term and damdto the making of the first
Revolving Loan is not fulfilled on or before Jun@ 3994, the Banks shall be under no further obibgao make Revolving Loans. The
aggregate principal amount of all Revolving Loaredmon any day shall be at least $3,000,000 arideghan integral multiple c



$1,000,000, and the total of the outstanding ppialcamounts of all Revolving Loans shall not at &me exceed the Revolving Loan
Maximum Principal Amount. The Revolving Loan madedach Bank on any day shall be in a principal amhequal to such Bank's Pro R
Share of all Revolving Loans made on such daythedotal of the outstanding principal amountslbRavolving Loans made by each Bank
shall not at any time exceed the maximum commitroéstich Bank to make Revolving Loans as describé&khibit A attached to and ma

a part of this Agreement, which maximum commitma&rll reduce proportionately with each reductiothim Revolving Loan Maximum
Principal Amount. Each Bank may make any Revollingn in reliance upon any oral (including, but hwiited to, telephonic), written
(including, but not limited to, facsimile) or othexquest for such Revolving Loan that such Banleles in good faith to be valid and to have
been made by any Designated Financial Officer,sareth Bank shall not incur any liability to the Bmsrer or any other Person as a direct or
indirect result of making such Revolving Loan. Eaefuest for a Revolving Loan shall state the pp@lcamount of such Revolving Loan &
the date upon which such Revolving Loan is requetstdoe made and, if a LIBOR Rate Election is beiragle for any LIBOR Rate Portion
for such Revolving Loan, the LIBOR Rate Period &f8lOR Rate Period Commencement Date for such LIBZ#Re Portion. Each request
for a Revolving Loan shall be irrevocable once mawig must be received by the Agent at least thueadt more than five Business Days
before the date any Revolving Loan with a LIBORdRAobrtion is to be made and no later than 11:00. Amthe date any other Revolving
Loan is to be made, and the Agent shall inform dzefk of its receipt of such request orally (inéhgd but not limited to, by telephone)
followed by a written (including, but not limited,tfacsimile) confirmation or in writing (includindput not limited to, by facsimile) by 10:00
A.M. on the following Business Day, in the caseny Revolving Loan with a LIBOR Rate Portion, aryd1b00 P.M. on the same date in the
case of any other Revolving Loan. The Agent shatlimcur any liability to the Borrower or any otheerson as a direct or indirect result of
the failure of any Bank to make, or any delay by Bank in making, any Revolving Loan, and no Bahé&lkincur any such liability as a
direct or indirect result of any such failure otajeof any other Bank. No Bank's obligation to makg Revolving Loan shall be affected by
any such failure or delay of any other Bank.

b. Revolving Loan Note. Each Bank shall set fortttlee schedule attached to and made a part okitsli®ng Loan Note referred to in clause
(i) of Section 4d of this Agreement, on any sepasamilar schedule, on any continuation of suchcied schedule or of any such separate
similar schedule or on any similar schedule mairgdion computer software annotations evidencingléte and principal amount of each
Revolving Loan made by such Bank, the date and atrmfleach payment to be applied to the outstangiimggipal amount of such Revolvil
Loan Note, the outstanding principal amount of sRefrolving Loan Note after each such payment, €&BOR Rate Portion for such
Revolving Loan and the LIBOR Rate Period, LIBORé&BEriod Commencement Date, LIBOR Rate and ratgerest for any LIBOF



Rate Portion for such Revolving Loan. Each entrgoch attached schedule, on any such similar stdestuany such continuation or on any
such similar schedule maintained on computer so&whall be presumptive evidence of the informasioch entry sets forth. No failure of
any Bank to make, and no error by any Bank in nggkamy annotation on such attached schedule, oswtyseparate similar schedule, on
any such continuation or on any such similar scleedhaintained on computer software shall affectablgation of the Borrower to repay t
principal amount of each Revolving Loan, the oliiyaof the Borrower to pay interest on the outdtag principal amount of each Revolvi
Loan or any other obligation of the Borrower to amnding Entity pursuant to this Agreement. Witlcle@eriodic interest statement sent by
the Agent to the Borrower, the Agent shall alsodstenthe Borrower a statement reconciling the aemiding principal amount of each
Revolving Loan.

c. Repayment. The Borrower shall repay the prin@paounts of all Revolving Loans on June 1, 1999emthe Borrower shall pay all
interest and other amounts owing to any Lendingt§ptirsuant to this Agreement in connection witly &evolving Loan and remaining
unpaid.

d. Optional Repayment in Advance. The Borrowerldiale the option of repaying the principal amoofdny Revolving Loan in advance in
full or in part at any time and from time to timéhout any premium or penalty, except that, dutimg LIBOR Rate Period for any LIBOR
Rate Portion for any Revolving Loan, the Borrowealsnot have such option with respect to such LBRate Portion without paying each
amount required pursuant to Section 2i of this &grent; provided, however, that

(i) no such repayment shall be made unless attlegest but not more than five Business Days befoeanaking thereof the Agent receives a
written notice executed by a Designated Financféit€ and specifying the date and amount ther@dfthe total of all such repayments in
part on any day shall be at least $3,000,000 aaliils& an integral multiple of $1,000,000 and

(i) immediately after the making of any such rgpeent the ratio of the total of the outstandingpipal amounts of all Revolving Loans
made by any Bank to the total of the outstandingcpal amounts of all Revolving Loans shall be shene as immediately before the making
thereof.

e. Mandatory Repayment in Advance. If at any tilreetbtal of the outstanding principal amounts bRalvolving Loans exceeds the
Revolving Loan Maximum Principal Amount, the Borremshall immediately repay in advance such outatgngrincipal amounts in excess
of the Revolving Loan Maximum Principal Amount.dddition, upon the receipt by the Borrower or by &uabsidiary of any Net Proceeds,
the Borrower shall repay in advance the outstandimgipal amounts of all Revolving Loans by thecamt of such Net Proceeds
distributable by the Agent to any Bank pursuaréation 4 of the Intercreditor Agreement refereéhtclause (xxiv) of

Section 4d of this Agreement, as such Intercredigneement may hereafter be amended at any tinteetiiately after the makir



of any such repayment the ratio of the total ofdbtstanding principal amounts of all Revolving heanade by any Bank to the total of the
outstanding principal amounts of all Revolving Leaall be the same as immediately before the mgakigreof. The making of any such
repayment described in the second preceding santdrihis Section 2e will permanently thereaftetuee the Revolving Loan Maximum
Principal Amount by an equal amount.

f. Interest. From and including the date each RerglLoan is made to but not including the datedhestanding principal amount of such
Revolving Loan is repaid in full, the Borrower dhady to the Bank that made such Revolving Loaerast, calculated on the basis of a 360-
day year for the actual number of days of each {&&8 or 366, as applicable), on such outstandiiigipal amount at a rate per year that
shall (i) on each day beginning before the matuvityether by acceleration or otherwise, of suclstamding principal amount be (A) except
with respect to any LIBOR Rate Portion for such &lewvg Loan on which interest is charged pursuardlause

()(B) of this sentence for such day, the rateymar, expressed as a percentage, that is the stiva Bfime Rate Margin and the rate in effect
such day as the Marine Prime Rate or (B) with resfgeany LIBOR Rate Portion for such Revolving haasuch day falls within the LIBOR
Rate Period for such LIBOR Rate Portion, the rateygar, expressed as a percentage and roundeteisary, to the next higher .125%, that
is the rate obtained by dividing (1) the sum of HBOR Rate Margin and the LIBOR Rate for such LIB®ate Period by (Il) expressed as a
decimal, the difference between 100% and the maxirpercentage of reserve requirement (includingeangrgency, supplemental or other
marginal percentage of reserve requirement) foh slay specified by Regulation D of the Board of &mors of the Federal Reserve System
for such Bank with respect to liabilities consigtiof or including United States dollar depositéntmediately available funds and (ii) on each
day sub- sequent to the last day described in el@usf this sentence be 2% above the rate irceffech subsequent day as the Marine Prime
Rate; provided, however, that (1) such intereshi siod be charged as provided in clause (i)(B)hi$ sentence with respect to any LIBOR
Rate Portion for such Revolving Loan if

(a) before the LIBOR Rate Period Commencement Datehich the LIBOR Rate Period for such LIBOR RRt#tion begins any
Governmental Authority asserts that it is unlawéirlsuch Bank determines that it is unlawful, focts Bank to charge interest on any
Revolving Loan at a rate determined by referendbad IBOR Rate, (b) such Bank determines thaté¢h$tates dollar deposits in
immediately available funds in an aggregate amapptoximating such LIBOR Rate Portion are not akdd to such Bank for such LIBOR
Rate Period or (c) before such LIBOR Rate Perioth@encement Date such Bank determines that infoomagcessary to determine the

to be charged pursuant to such clause (i)(B) ivaiteble, (2) in no event shall such interest bgapée at a rate in excess of the maximum
permitted by applicable law and (3) solely to tliteat necessary to result in such interest notgopayable at a rate in excess of such
maximum rate, any amount that would be treatedaaisgh such interest under a final judicial intextation of applicable lay



shall be deemed to have been a mistake and autathatianceled, and, if received by such Bank,|dfmtefunded to the Borrower, it being
the intention of each Bank and of the Borrower thath interest not be payable at a rate in exdessch maximum rate. Except as otherwise
provided in Section 2c of this Agreement, (i) apayt of such interest shall become due on thedagtof each calendar month, beginning
July 1, 1994, except with respect to any LIBOR Reoetion for any Revolving Loan, and (i) all ofcuinterest payable with respect to any
LIBOR Rate Portion for any Revolving Loan shall be® due on the day after the last day in the LIBGRe Period for such LIBOR Rate
Portion and, if such LIBOR Rate Period is six manin the three-month anniversary of the LIBOR RRagod Commencement Date.

g. LIBOR Rate Election. At any time and from tineetime, any Designated Financial Officer may irresfoly make a LIBOR Rate Election
on behalf of the Borrower in an oral (includingt ot limited to, telephonic) or written (includingut not limited to, facsimile) notice to the
Agent that (i) specifies (A) the LIBOR Rate Portifmn any Revolving Loan to which such LIBOR Rateé&lon relates, (B) a Business Day
that is to be the LIBOR Rate Period Commencemete a the LIBOR Rate Period elected pursuant thduBOR Rate Election and (C)
whether such LIBOR Rate Election elects a one-mdntb- month, three-month or six-month option aghe length of such LIBOR Rate
Period; provided, however, that (I) such LIBOR RR&riod may not extend beyond May 31, 1999 andsdth LIBOR Rate Election need
be honored by any Lending Entity if

(1) such notice is received by the Agent less thage or more than five Business Days before suB®OR Rate Period Commencement D:
(2) any Event of Default occurs or exists befoetime such written notice is received by the Agamgxists at such time, (3) the aggregat
all LIBOR Rate Portions as to which LIBOR Rate Hi@gs are made on any day is not at least $3,0000@h an integral multiple of
$1,000,000 or (4) such LIBOR Rate Period would lagmore than eight other LIBOR Rate Periods. thsuIBOR Rate Election elects a
one-month option as to the length of such LIBOReRgtriod, such LIBOR Rate Period shall end on #yelefore the ongionth anniversar
of such LIBOR Rate Period Commencement Date @ydéh one-month anniversary is not a Business Dath@day before the first day
following such one-month anniversary that is a Bass Day. If such LIBOR Rate Election elects a manth option as to the length of such
LIBOR Rate Period, such LIBOR Rate Period shall endhe day before the two-month anniversary ohduBOR Rate Period
Commencement Date or, if such two-month anniversampt a Business Day, on the day before thedagtfollowing such two-month
anniversary that is a Business Day. If such LIBO&ReRElection elects a three-month option as tdethgth of such LIBOR Rate Period, such
LIBOR Rate Period shall end on the day before lineet-month anniversary of such LIBOR Rate CommemecgDate or, if such thremonth
anniversary is not a Business Day, on the day bdfu first day following such three-month annieeysthat is a Business Day. If such
LIBOR Rate Election elects a -month option as to the length of such LIBOR Ratedele such LIBOR Rate Period shall end on the



before the six-month anniversary of such LIBOR Ratsenmencement Date or, if such six-month annivgrsanot a Business Day, on the
day before the first day following such six-montinaversary that is a Business Day. Each LendingyEmtay rely upon, and the Borrower
shall be bound by, any LIBOR Rate Election thatsiuending Entity believes in good faith to be valiad to have been made on behalf of
Borrower by any Designated Financial Officer of B@rower, and such Lending Entity shall not inaay liability to the Borrower or to any
other Person as a direct or indirect result of 4UBOR Rate Election. Any record kept by any Lerglintity as to LIBOR Rate Portions for
any Revolving Loan and LIBOR Rate Periods, LIBOR&RReriod Commencement Dates, LIBOR Rates and eaiaterest for any LIBOR
Rate Portion for any such Revolving Loan shalthie absence of manifest error, be conclusive amdirg upon the Borrower.

h. Late Charge. If any scheduled installment ofgghiecipal amount of any Revolving Loan is not riglp@r any interest owing pursuant to t
Agreement in connection with any Revolving Loands paid, by the tenth day after the date it becodte, the Borrower shall pay to the
Bank that made such Revolving Loan on demand aleege equal to such Bank's Pro Rata Share 00806,

i. LIBOR Breakage Cost. The Borrower shall payhe Agent, for the ratable benefit of each Bankamount sufficient to reimburse each
Bank for any and all loss, cost or expense actuadlyrred by such Bank that such Bank determinagtidbutable to (i) any payment,
repayment, mandatory or optional prepayment, oversion of the LIBOR Rate Portion of any Revolvioman for any reason on a date other
than the last day of the LIBOR Rate Period for suk&0OR Rate Portion or

(i) any failure by the Borrower for any reasorbarrow, convert or prepay the LIBOR Rate Portiongny Revolving Loan on the date for
such borrowing, conversion or prepayment specifiezhy relevant notice given pursuant to this Agreet. Any such determination by any
Bank shall, in the absence of manifest error, belesive and binding upon the Borrower.

j. Non-Usage Fee. The Borrower shall pay to the AgemtiHe ratable benefit of each Bank, for each period

(i) beginning on the date of this Agreement andmandn the last day of the calendar quarter coimtgisuch date,

(i) consisting of a calendar quarter beginningathe calendar quarter containing the date ofAgieement and ending before the calendar
quarter containing the last day on which the Boepmay obtain Revolving Loans or (iii) beginningthe first day of the calendar quarter
containing the last day on which the Borrower mhiam Revolving Loans and ending on such last daygn-usage fee equal to such Bank's
Pro Rata Share of the product obtained by multigi\(i) the difference between the Revolving Loarxiviaum Principal Amount and the to

of the daily average during such period of the tautding principal amounts of all Revolving Loansfiby (ii) 1/2% and then by

(iii) the fraction obtained by dividing the numbafrdays in such period by 360; provided, howesat {A) in no event sha



there be payable any such nasage fee that would result in interest being pkeyab any such outstanding principal amount atairaexces
of the maximum rate permitted by applicable law éBdsolely to the extent necessary to result ichdnterest not being payable at a rate in
excess of such maximum rate, any amount that weldeated as part of such interest under a firtitial interpretation of applicable law
shall be deemed to have been a mistake and autathatianceled, and, if received by such Bank,|df@tefunded to the Borrower, it being
the intention of each Bank and of the Borrower thath interest not be payable at a rate in exdesgch maximum rate. Except as otherwise
provided in Section 2c of this Agreement, the Bagoshall pay each such nosage fee within thirty days after billing therebyr the Agent

k. Voluntary Reduction of Revolving Loan Maximumiipal Amount. The Borrower shall have the rightéduce the Revolving Loan
Maximum Principal Amount at any time or from tineetime by an amount of at least $5,000,000 andti&gral multiples of $1,000,000 by
giving notice to the Agent at least five but notrmthan eight Business Days before the effectite disuch reduction.

I. General Provisions as to Repayment and PayrRempayment of the principal amount of each Revoltingn and payment of all interest
and other amounts owing by the Borrower to any Baunsuant to this Agreement in connection with Beyolving Loan and payment of all
other amounts owing by the Borrower to any Lendimgity pursuant to this Agreement shall be madewful money of the United States
and in immediately available funds by payment o Algent for the account of the Lending Entity toiebhsuch repayment or payment is
being made at the banking office of the Agent ledat One Marine Midland Center, Buffalo, New Yaskat such other office of the Agent
as may at any time and from time to time be spegtifin any notice delivered, given or sent to ther®wser by the Agent. No such repayment
or payment shall be deemed to have been receivétebigent until received by the Agent at the @faf the Agent determined in accorda
with the preceding sentence, and any such repayongratyment received by the Agent at such offiteralf1:00 A.M. on any day shall be
deemed to have been received by the Agent atrtieeguch office opens for business on the next BasiDay. The Agent shall promptly
remit to any Lending Entity any such amounts reegifor the account of such Lending Entity. If thed by which any of the principal
amount of any Revolving Loan is to be repaid ieaged by operation of law or otherwise, the Bornoskall pay interest on the outstanding
portion thereof during such period of extensiopasrided in Section 2f of this Agreement. Each paghpayable by the Borrower pursuant
to this Agreement shall be made without any setd#tluction or counterclaim whatsoever, and frebcear of taxes, levies, imposts, duties,
charges, fees, deductions, withholdings, compulkzags, restrictions or conditions of any nature/rmw hereafter imposed or levied by any
Governmental Authority, unless the Borrower is ceftgal by any applicable Law to make any such deduar withholding, in which case
the provisions of clause (i) of Section 9c of tAgreement shall be applicab



3. TERM LOANS.

a. Making and Obtaining Loan. Upon and subjectattheerm and condition of this Agreement, each Ban#tl make its respective Term
Loan to the Borrower, and the Borrower shall obtinh Term Loan from such Bank; provided, howetret if each such term and condition
is not fulfilled on or before June 30, 1994, thenBashall be under no further obligation to maleTerm Loans. The principal amount of
each Term Loan shall be as described in Exhibittdched to and made a part of this Agreement.

b. Repayment. The Borrower shall repay the prii@pzount of each Term Loan to the Bank that madé Jierm Loan in twenty-seven
installments, with the first of such installmenissecome due on January 1, 1995, one of suchlmstais to become due on the first day of
each succeeding calendar quarter through ApriD@12and a final installment to become due on Jyr29Q1, when the Borrower shall repay
the outstanding principal amount of each Term Limathe Bank that made such Term Loan and pay t&lteést owing pursuant to this
Agreement in connection with such Term Loan andaieimg unpaid and all other amounts owing by ther®w@er to any Lending Entity
pursuant to this Agreement and remaining unpaidhked the first four of such installments shalldgpial to such Bank's Pro Rata Share of
$1,925,300, each of the next four of such instaliteshall be equal to such Bank's Pro Rata She$2,81.0,400, each of the next eighteen of
such installments shall be equal to such Bank'sRata Share of $2,502,900 and the final of suctalinsents unless sooner paid shall be
equal to such Bank's Pro Rata Share of $5,005,000.

c. Optional Repayment in Advance. The BorrowerIdieale the option of repaying the principal amoofrdny Term Loan in advance in full
or in part at any time and from time to time withpvemium or penalty, except that, during the LIBR&e Period for any LIBOR Rate
Portion for any Term Loan, the Borrower shall navé such option with respect to such LIBOR Ratdi®omwithout paying each amount
required pursuant to Section 3h of this Agreemerdyided, however, that (i) no such repayment dbmlinade unless at least five but not
more than eight Business Days before the makingdfi¢he Agent receives a written notice executed Besignated Financial Officer and
specifying the date and amount thereof, (ii) thaltof all such repayments in part made on anysie}l be at least $5,000,000 and shall be an
integral multiple of $1,000,000,

(i) immediately after the making of any such rgpeent the ratio of the total of the outstandingpippal amount of the Term Loan made by
any Bank to the total of the outstanding princigalounts of all Term Loans shall be the same as dratady before the making thereof and
(iv) upon making any such repayment in full the ®@rer shall pay to each Bank all interest owinguoh Bank pursuant to this Agreemer
connection with such Term Loan and remaining unpaid pay to each Lending Entity all other amoumtsg by the Borrower to such
Lending Entity pursuant to this Agreement and renng unpaid. Each such repayment in part shalipgpdied to the installments of the
principal amount of each Term Loan in the invens#eo of such installments becoming d



d. Mandatory Repayment in Advance. Upon the redsjighe Borrower or by any Subsidiary of any Neid@eds remaining after application
in accordance with Section 2e of this Agreementlaeidg distributable by the Agent to any Bank asvjoted in such Section 2e, the
Borrower shall repay in advance the outstandinggipal amounts of all Term Loans by the amountuchsremaining Net Proceeds.
Immediately after the making of any such repayntie@tratio of the outstanding principal amount @& ffrerm Loan made by any Bank to the
total of the outstanding principal amounts of @l Loans shall be the same as immediately beffierenaking thereof.

e. Interest. From and including the date each Tayam is made to but not including the date thetaatting principal amount of such Term
Loan is repaid in full, the Borrower shall pay betBank that made such Term Loan interest, cakdlan the basis of a 360-day year for the
actual number of days of each year (365 or 36@paficable), on such outstanding principal amotiat i@te per year that shall (i) on each
beginning before the maturity, whether by accelenabr otherwise, of such outstanding principal amde (A) except with respect to any
LIBOR Rate Portion for such Term Loan on which ies# is charged pursuant to clause (i)(B) of thistence for such day, the rate per year,
expressed as a percentage, that is the sum ofithe Rate Margin and the rate in effect such dathadMarine Prime Rate or (B) with resg
to any LIBOR Rate Portion for such Term Loan iflsulay falls within the LIBOR Rate Period for suclBDR Rate Portion, the rate per ys
expressed as a percentage and rounded, if necgstosthe next higher .125%, that is the rate iolet by dividing (1) the sum of the LIBOR
Rate Margin and the LIBOR Rate for such LIBOR Reéegiod by (II) expressed as a decimal, the diffeedmetween 100% and the maximum
percentage of reserve re- quirement (includingemgrgency, supplemental or other marginal percentgeserve requirement) for such day
specified by Regulation D of the Board of Governafrthe Federal Reserve System for such Bank \egpect to liabilities consisting of or
including United States dollar deposits in immegligavailable funds and (ii) on each day subseqteetiite last day described in clause (i) of
this sentence be 2% above the rate in effect aulobesjuent day as the Marine Prime Rate; providadeter, that (1) such interest shall not
be charged as provided in clause (i)(B) of thigeere with respect to any LIBOR Rate Portion fartslierm Loan if (a) before the LIBOR
Rate Period Commencement Date on which the LIBO# Rariod for such LIBOR Rate Portion begins any&somental Authority asserts
that it is unlawful, or such Bank determines tha unlawful, for such Bank to charge interestaoy Term Loan at a rate determined by
reference to the LIBOR Rate, (b) such Bank deteemihat United States dollar deposits in immediaehilable funds in an aggregate
amount approximating such LIBOR Rate Portion areavailable to such Bank for such LIBOR Rate Peno¢c) before such LIBOR Rate
Period Commencement Date such Bank determinegifioatnation necessary to determine the rate tohaeged pursuant to such clause (i)
(B) is unavailable,

(2) in no event shall such interest be payablerateiin excess of the maximum rate permitted Ipliegble law anc



(3) solely to the extent necessary to result irhsoterest not being payable at a rate in excessidi maximum rate, any amount that would
be treated as part of such interest under a futhtial interpretation of applicable law shall beedhed to have been a mistake and
automatically canceled, and, if received by suchikBahall be refunded to the Borrower, it beingititention of each Bank and of the
Borrower that such interest not be payable atairagéxcess of such maximum rate. Except as otberpriovided in Section 3b of this
Agreement,

(i) a payment of such interest shall become dutherfirst day of each calendar month, beginningulg 1, 1994, except with respect to any
LIBOR Rate Portion for any Term Loan, and (ii) @flsuch interest payable with respect to any LIBRdRe Portion for any Term Loan shall
become due on the day after the last day in thé©IRBRate Period for such LIBOR Rate Portion andugh LIBOR Rate Period is six
months, on the three-month anniversary of the LIBRdRe Period Commencement Date.

f. LIBOR Rate Election. At any time and from tinetime, any Designated Financial Officer may irreafoly make a LIBOR Rate Election
behalf of the Borrower in an oral (including, bt fimited to, telephonic) or written (includingubnot limited to, facsimile) notice to the
Agent that (i) specifies (A) the LIBOR Rate Portifmn any Term Loan to which such LIBOR Rate Electielates, (B) a Business Day that is
to be the LIBOR Rate Period Commencement Datehiot tBOR Rate Period elected pursuant to such LIB&iR Election and (C) whether
such LIBOR Rate Election elects a one-month, twonth, three-month or six-month option as to thgtkrof such LIBOR Rate Period,;
provided, however, that (1) such LIBOR Rate Perioaly not extend beyond May 31, 2001 and (Il) sudQR Rate Election need not be
honored by any Lending Entity if

(1) such notice is received by the Agent less thage or more than five Business Days before suB®OR Rate Period Commencement D:
(2) any Event of Default occurs or exists beforetime such written notice is received by the Agamgxists at such time, (3) the aggregat
all LIBOR Rate Portions as to which LIBOR Rate Hiees are made on any day is not at least $3,0000@ an integral multiple of
$1,000,000 or (4) such LIBOR Rate Period would apmore than eight other LIBOR Rate Periods. &hsLIBOR Rate Election elects a
one-month option as to the length of such LIBOReRgriod, such LIBOR Rate Period shall end on #yelefore the ongronth anniversar
of such LIBOR Rate Period Commencement Date @yéh one-month anniversary is not a Business Dath@day before the first day
following such one-month anniversary that is a Bass Day. If such LIBOR Rate Election elects a manmth option as to the length of such
LIBOR Rate Period, such LIBOR Rate Period shall endhe day before the two-month anniversary ohduBOR Rate Period
Commencement Date or, if such two-month anniverigsampt a Business Day, on the day before thedasgtfollowing such two-month
anniversary that is a Business Day. If such LIBO&@eRElection elects a three-month option as tdethgth of such LIBOR Rate Period, such
LIBOR Rate Period shall end on the day before liheet-month anniversary of such LIBOR Rate CommemwrcgDate or, if such thremonth
anniversary is not a Business Day, on the day befu first day following suc



three-month anniversary that is a Business Dagudh LIBOR Rate Election elects a six-month op#serio the length of such LIBOR Rate
Period, such LIBOR Rate Period shall end on thelmdgre the six-month anniversary of such LIBOReRabmmencement Date or, if such
six-month anniversary is not a Business Day, ordthebefore the first day following such six-moatimiversary that is a Business Day. Each
Lending Entity may rely upon, and the Borrower shalbound by, any LIBOR Rate Election that suchdirg Entity believes in good faith

to be valid and to have been made on behalf oBtdreower by any Designated Financial Officer of B@rower, and such Lending Entity
shall not incur any liability to the Borrower or amy other Person as a direct or indirect resusuch LIBOR Rate Election. Any record kept
by any Lending Entity as to LIBOR Rate Portionsdoy Term Loan and LIBOR Rate Periods, LIBOR Ragdel Commencement Dates,
LIBOR Rates and rates of interest for any LIBOReRRortion for any such Term Loan shall, in the abseof manifest error, be conclusive
and binding upon the Borrower.

g. Late Charge. If any scheduled installment ofhiecipal amount of any Term Loan is not repaidany interest owing pursuant to this
Agreement in connection with any Term Loan is raitlpby the tenth day after the date it becomes ttheeBorrower shall pay to the Bank
that made such Term Loan on demand a late charg# #gsuch Bank's Pro Rata Share of $16,000.

h. LIBOR Breakage Cost. The Borrower shall payh® Agent, for the ratable benefit of each Bankammount sufficient to reimburse each
Bank for any and all loss, cost or expense actuadiyrred by such Bank that such Bank determinagtidbutable to (i) any payment,
repayment, mandatory or optional prepayment, overmion of the LIBOR Rate Portion of any Term Ldanany reason on a date other than
the last day of the LIBOR Rate Period for such LBRate Portion or (i) any failure by the Borrovfer any reason to borrow, convert or
prepay the LIBOR Rate Portion for any Term Loarttendate for such borrowing, conversion or prepayrspecified in any relevant notice
given pursuant to this Agreement. Any such deteation by any Bank shall, in the absence of man#esir, be conclusive and binding upon
the Borrower.

i. General Provisions as to Repayment and PayriRempayment of the principal amount of each Term Lgayment of all interest and other
amounts owing by the Borrower to any Bank purstariis Agreement in connection with any Term Laaud payment of all other amounts
owing by the Borrower to any Lending Entity pursumthis Agreement shall be made in lawful monéthe United States and in
immediately available funds by payment to the Agenthe account of the Lending Entity to which lsuepayment or payment is being m
at the banking office of the Agent located at Orarikie Midland Center, Buffalo, New York, or at suather office of the Agent as may at
any time and from time to time be specified in aoyice delivered, given or sent to the Borrowethsy Agent. No such repayment or payn
shall be deemed to have been received by the Ageihteceived by the Agent at the office of theefg determined in accordance with the
preceding sentence, and ¢



such repayment or payment received by the Agesuai office after 11:00 A.M. on any day shall berded to have been received by the
Agent at the time such office opens for businesthemext Business Day. The Agent shall promptiyitéo any Lending Entity any such
amounts received for the account of such LendintihEf the time by which any of the principal aontt of any Term Loan is to be repaid is
extended by operation of law or otherwise, the Boar shall pay interest on the outstanding porti@reof during such period of extensiol
provided in

Section 3e of this Agreement. Each payment payaptbe Borrower pursuant to this Agreement shaliiaele without any set-off, deduction
or counterclaim whatsoever, and free and cleaaxa4, levies, imposts, duties, charges, fees, tiedacwithholdings, compulsory loans,
restrictions or conditions of any nature now ordadier imposed or levied by any Governmental Authounless the Borrower is compelled
by any applicable Law to make any such deductionittholding, in which case the provisions of clagg of Section 9c of this Agreement
shall be applicable.

4. PREREQUISITES TO LOANS. The obligation of anynBdo make any Loan shall be conditioned upon tfiewing:

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 reggnetation and warranty made in this Agreement beirggand correct as of all times during
the period beginning on the date of this Agreenagict ending at the time such Loan is to be madeaarad the time such Loan is to be made,
except to the extent updated in a certificate etezthby a Designated Officer and a Designated Fiah@dficer and received by each Lending
Entity before the time such Loan is to be madgge@ich other representation and warranty madeytd.@mding Entity by or on behalf of the
Borrower or any Subsidiary before the time suchriizao be made being true and correct as of theettlareof, except to the extent updated
in a certificate executed by a Designated Officat a Designated Financial Officer and receiveddghd_ending Entity before the time such
Loan is to be made, (iii) each financial statenmovided to any Lending Entity by or on behalf log tBorrower or any Subsidiary before the
time such Loan is to be made having fairly représgthe financial information that it purports &flect as of the date thereof and (iv) such
Bank not believing in good faith that (A) any suelpresentation or warranty, except to the extenipgtated, was or is other than true and
correct as of any time or date of determinatiotheftruth and correctness thereof or (B) any sima@ntial statement did not so fairly repre:
such information as of the date there



c. Proceedings. Such Bank being satisfied as to eaporate or other proceeding of the Borrower amg Subsidiary in connection with any
transaction contemplated 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:

i. If such Loan is the first Revolving Loan, a Réang Loan Note, appropriately completed and dwgauted by the Borrower;
ii. If such Loan is a Term Loan, a Term Loan Naepropriately completed and duly executed by theddeer;

iii. If such Loan is the first Revolving Loan off&rm Loan, Guaranty Agreements, appropriately cetegl and duly executed by each
Domestic Subsidiary, unlimited as to amount;

iv. If such Loan is the first Revolving Loan or arin Loan, General Security Agreements, appropyi@@npleted and duly executed by the
Borrower and each Domestic Subsidiary, togethdn vétated Patent and Trademark Collateral Assignsneemd Security Agreements,
appropriately completed and duly executed by thed®eer and each Domestic Subsidiary;

v. If such Loan is the first Revolving Loan or arifreLoan, a Pledge Agreement, appropriately comglated duly executed by the Borrower,
covering, among other assets, all of the issuedatgtanding shares of each class of stock and ottreership interests in each Domestic
Subsidiary and each directly owned Foreign Subsidiagether with each agreement, instrument ahdrotriting evidencing any security
covered thereby;

vi. If such Loan is the first Revolving Loan or afin Loan, Mortgages or Deeds of Trust and Assighsnefi_eases and Rents, appropriately
completed and duly executed by, as required, threoB@r and Torrance, limited, as to the maximummgigal amount the payment of whicl
secured thereby, to $12,900,000 with respect tb seml property located in the State of New YorH &4,250,000 with respect to such real
property located in the State of California, comgriamong other assets, the land and improvememtonhereafter located at the real
property described in Exhibit A attached to and enagbart of this Agreement, together with relatagdibnmental Indemnity Agreements,
appropriately completed and duly executed by thed®eer;

vii. If such Loan is the first Revolving Loan oifarm Loan, a mortgagee's title insurance policyagsby a title insurer satisfactory to the
Agent, limited, as to the maximum principal amoinsured thereby, to the amounts referred to ingglgui) of this Section 4d, insuring each
mortgage lien on the assets covered by the Mortgddeeds of Trust and Assignments of Leases antsRefierred to in clause (vi) of this
Section 4d



viii. If such Loan is the first Revolving Loan orT&rm Loan, ALTA or Niagara Frontier Land Survey#ssociation surveys of the land and
improvements covered by the Mortgages, Deeds dftemid Assignments of Leases and Rents referri@dctause

(vi) of this Section 4d prepared by a surveyorwweyors satisfactory to the Agent and certifie@ach Lending Entity, to each Sharing
Creditor and to the title insurer referred to iaude (vii) of this Section 4d;

ix. If such Loan is the first Revolving Loan or arin Loan, phase 1 environmental audits of the tarlimprovements covered by the
Mortgages, Deeds of Trust and Assignments of Leadesred to in clause (vi) of this Section 4d @egal by an environmental consultant or
consultants satisfactory to the Agent and, to iierg reasonably recommended by any such phasdits gphase 2 environmental audits and
other follow up reports;

x. If such Loan is the first Revolving Loan or arifeLoan, appraisals of the land and improvementeiea by the Mortgages, Deeds of Trust
and Assignments of Leases referred to in claugeo{ithis Section 4d prepared by MAI certified apigers satisfactory to the Agent;

xi. If such Loan is the first Revolving Loan or arin Loan, an opinion of Phillips, Lytle, Hitchcodlaine & Huber, counsel to the Borrow

xii. If such Loan is the first Revolving Loan oifarm Loan, a certificate executed by a Designatiéfide€d and a Designated Financial Officer
and stating that (A) there did not occur or exisirsy time during the period beginning on the ddtthis Agreement and ending at the time
such Loan is to be made and there does not exisé dime such Loan is to be made any Event of efa Default and (B) each
representation and warranty made in this Agreemasttrue and correct as of all times during théopieneginning on the date of this
Agreement and ending at the time such Loan is tmade and is true and correct as of the time soam is to be made, except to the extent
updated in a certificate executed by a Designafidéd and a Designated Financial Officer and reediby each Lending Entity before the
time such Loan is to be made;

xiii. If such Loan is the first Revolving Loan orT&rm Loan, evidence that each of the BorrowerahBomestic Subsidiaries is at the time
such Loan is to be made (A) in good standing uttteetaw of the jurisdiction in which it is incorepated and (B) duly qualified and in good
standing as a foreign corporation authorized tbukiness in each jurisdiction in which such quedifion is necessary except where the fa

to qualify would not have a material adverse effect

xiv. If such Loan is the first Revolving Loan oifarm Loan, a copy of the certificate or articlesraforporation or other charter document of
each of the Borrower and all Domestic Subsidiacgrtified by its Secretary to be complete and aateuat the time such Loan is to be me



xv. If such Loan is the first Revolving Loan or arfin Loan, a copy of the by-laws or other organizedl document of each of the Borrower
and all Domestic Subsidiaries certified by its 8¢y to be complete and accurate at the time koah is to be made;

xvi. If such Loan is the first Revolving Loan offarm Loan, evidence of the taking and the contiounah full force and effect at the time
such Loan is to be made of each corporate or aitiésn of the Borrower or any other Person necgdsaauthorize the obtaining of all Loans
by the Borrower and the execution, delivery andqerance of each Loan Document and the impositiacr@ation of each security interest,
mortgage and other lien and encumbrance imposetkated pursuant to any Loan Document;

xvii. If such Loan is the first Revolving Loan off&rm Loan, evidence (A) that no asset subjechiyolaen pursuant to any Loan Documen
at the time such Loan is to be made subject too#imgr Lien, except for Permitted Liens, and (Bjref making of each recording and filing,
and of the taking of each other action, deemedssarg or desirable by the Agent at the sole opifdhe Agent to perfect or otherwise
protect any such Lien;

xviii. If such Loan is the first Revolving Loan arTerm Loan, evidence that each requirement caddmany Loan Document with respec
insurance is being met at the time such Loan betmade;

xix. If such Loan is the first Revolving Loan oifarm Loan, payment on the date of this Agreemeatfatility fee to the Agent, for the
ratable benefit of each Bank, equal to such BdPkdsRata Share of the product obtained by multigthe following percentage applicable
such Bank by the sum of the Revolving Loan Maxinfmnmcipal Amount and the aggregate principal amatial Term Loans: (A) 5/8% if
such Bank is obligated pursuant to this Agreemaitiject to the terms and conditions of this Agresirte make Loans of at least
$35,000,000, (B) 1/2% if such Bank is obligatedspant to this Agreement, subject to the terms anditions of this Agreement, to make
Loans of at least $25,000,000 but less than $330000oursuant to this Agreement and (C) 1/4% ihsBank is obligated to make Loans
pursuant to this Agreement, subject to the terngscamditions of this Agreement, of at least $10,000 but less than $25,000,000;

xx. If such Loan is the first Revolving Loan or arfn Loan, a copy of the Stock Purchase Agreemdatidaune 7, 1994 between the
Borrower and AlliedSignal Inc. and evidence of ¢hesing of the Acquisition in accordance with teemis thereof including (A) the expirati

of the related waiting period therefor under Harbt®Rodino and any other applicable Law, (B) tkecaition and delivery by AlliedSignal
Inc. in favor of the Borrower and, by its termssigaable to the Banks of a covenant not to compéterespect to the product lines described
in Exhibit A attached to and made a part of



Agreement and (C) the execution and delivery byedibignal Inc. in favor of the Borrower and, bytgsms, separately in favor of the Banks
of an indemnity with respect to activities of thegbuct lines and other assets sold prior to thsintpof the Acquisition;

xxi. If such Loan is the first Revolving Loan oifarm Loan, an unaudited consolidated balance sti¢bé product lines of AlliedSignal Inc.
that are the subject of the Acquisition dated alslafch 31, 1994 prepared by AlliedSignal Inc. ic@dance with generally accepted
accounting principles;

xxii. If such Loan is the first Revolving Loan off@&rm Loan, (A) audited consolidated statemeniaadme and cash flows of AlliedSignal
Inc. for its fiscal year ended December 31, 1998 @) an audited consolidated balance sheet oééd8ignal Inc. dated as of December 31,
1993;

xxiii. If such Loan is the first Revolving Loan arTerm Loan, a copy of the indenture governingBbeower's outstanding subordinated
debentures certified by a Designated Financialo®ffto be complete and accurate at the time suah [oto be made;

xxiv. If such Loan is the first Revolving Loan oiTarm Loan, an Intercreditor Agreement, approplyatempleted and duly executed by the
Agent, the Banks and each Sharing Creditor;

xxv. If such Loan is the First Revolving Loan oferm Loan, an agreement with respect to the Toadtherger, appropriately completed and
duly executed by the Borrower;

xxvi. If such Loan is the first Revolving Loan oiTarm Loan, evidence of the existence of agreemeititsfinancial institutions satisfactory
to the Required Banks providing interest rate mtites with respect to a portion of the Loans;

xxvii. Each additional agreement, instrument arteotvriting (including, but not limited to, (A) elaagreement, 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)dhdwoan is not the first Revolving Loan or a Termah, each item referred to in any of
clauses (i) through (xxvi) of this Section 4d) reqd by any Loan Document or reasonably deemedssacg or desirable by the Required
Banks; and

xxviii. Payment of all costs and expenses payabtsyant to the first sentence of Section 9a ofAlgissement at or before the time such Loan
is to be made.

5. REPRESENTATIONS AND WARRANTIES. Except as fullpd accurately described or referred to in Extéittached to and made a
part of this Agreement, the Borrower representsvaadants to each Lending Entity, and, except ¢éoetktent updated in a certificate executed
by a Designated Officer anc



Designated Financial Officer and received by eaehding Entity before the time any Loan is made Bbeower shall be deemed to
represent and warrant to each Lending Entity deefime such Loan is made, as follows:

a. Use of Proceeds. The proceeds of the first RengpLoan made by each Bank and of the Term Loahde used only for paying in full tt
Existing Senior Indebtedness, the costs (includimgunts paid for prepaid services) of the Acquisitind the expenses of the transactions
contemplated by this Agreement. The proceeds df sabsequent Revolving Loan will be used only forking capital and other cash needs
arising in the ordinary course of business (noliging any corporate or other acquisition).

b. Subsidiaries; Affiliates. The Borrower has @ 8ubsidiary and (ii) no Affiliate that is not amdividual.

¢. Good Standing; Qualification; Authority. Eachtb& Borrower and all Domestic Subsidiaries (@ isorporation duly incorporated and
organized, validly existing and in good standinglemthe law of the jurisdiction in which it is ingmrated, (ii) is duly qualified and in good
standing as a foreign corporation authorized tbukiness in each jurisdiction in which such quedifion is necessary except where the fa

to qualify would not have a material adverse efted (iii) has the corporate power and authoritgdoduct its business and operations as
and as anticipated that its business and operatidhisereafter be conducted, own each of its asantl use each of its assets as now and as
anticipated that such asset will hereafter be used.

d. Control. There is no Person other than the Begrand all Subsidiaries who or that, insofar @&RBbrrower has knowledge or reason to
know in the ordinary course of its business, ha€dintrol over the Borrower or any Subsidiary drttie right pursuant to any agreement v
any Person having such Control to acquire suchrébnt

e. Compliance. The present and anticipated corafuitbe business and operations of the Borrowereath Domestic Subsidiary, the present
and anticipated ownership and use of each asske¢ @orrower and each Domestic Subsidiary, thegmtesnd anticipated use of each asset
leased by the Borrower or any Domestic Subsidiarg Eessee and the generation, treatment, stowmyeling, transportation and disposal by
the Borrower or any Domestic Subsidiary of any Hdaas Material are in compliance in each matedapect with each applicable Law
(including, but not limited to, each applicable Eommental Law). Each material authorization, diexdiion, certificate, approval, permit,
consent, franchise and license from, registratimhfding with, declaration, report and notice tudaother act by or relating to any Person
necessary for the present or anticipated conduitteobusiness or operations of the Borrower oromestic Subsidiary, the preseni



anticipated ownership or use of any asset of theedBeer or any Domestic Subsidiary, the preseninticgated use of any asset leased by the
Borrower or any Domestic Subsidiary as a lessekegeneration, treatment, storage, recyclingsprartation or disposal by the Borrower or
any Domestic Subsidiary of any Hazardous Mateal ieen duly obtained, made, given or done amtdfigdliforce and effect. Each of the
Borrower and all Domestic Subsidiaries is in corupdie in each material respect with (i) each suthoaization, certification, certificate,
approval, permit, consent, franchise and licensk wispect to it, (i) its certificate or articleincorporation or other charter document, (iii)
its by-laws or other organizational document anjiéach agreement and instrument to which it iaréypor by which it or any of its assets is
bound.

f. Environmental Matters. To the best of the knalgle of the Borrower after diligent inquiry:

i. There has not been any Release or threatened$ebf any Hazardous Material at, in, on or uadgrproper- ty now or previously owned,
leased as a lessee or used by the Borrower or ameBtic Subsidiary that, whether alone or togetligr any other such Release or
threatened Release or other such Releases antktiedaReleases, has had or will have any SignifiEaanomic Impact;

ii. No property now or previously owned, leasedhdsssee or used by the Borrower or any DomestisiSiary and no property to which the
Borrower or any Domestic Subsidiary has transpootegiranged for the transportation of any Hazasddaterial has been listed or proposed
for listing on the National Priorities List pursuaa CERCLA, the Comprehensive Environmental Respp@ompensation and Liability
Information System or any other list of sites reiqgj investigation or clean-up that is maintaingdaby Governmental Authority, except for
any such listing that could not have any Signiftdaoonomic Impact;

ii. There is no active or abandoned undergroundagfe tank, in, on or under property now or presipowned, leased as a lessee or used by
the Borrower or any Domestic Subsidiary that, whetilone or together with any other such storagle ¢a other such storage tanks, has had
or will have any Significant Economic Impact;

iv. There is no polychlorinated biphenyl or frialslgbestos present at, in or on any property nopvemiously owned, leased as a lessee or
used by the Borrower or any Domestic Subsidiary, thether alone or together with any other sudiigtdorinated biphenyl or any other
friable asbestos, has had or will have any SigaificEconomic Impact; and

v. There exists no condition at, in, on or undey property now or previously owned, leased as sele®r used by the Borrower or any
Domestic Subsidiary that, after notice, lapsemgtior both notice and lapse of time, would give tsany material liability under any
Environmental Law



g. Legality. The obtaining of each Loan by the Barer (i) is and will be in furtherance of the pusps of the Borrower and within the power
and authority of the Borrower, (ii) does not andl wot (A) violate or result in any violation of griaw or any judgment, order or award of
any court, agency or other Governmental Authoritgiitrator or (B) violate, result in any violati@f, constitute (whether immediately or
after notice, lapse of time or both notice and ¢apftime) any default under or result in or requhre imposition or creation of any Lien in or
upon any asset of the Borrower pursuant to (I)ciréificate or articles of incorporation or othévacter document of the Borrower, (11) the by-
laws or other organizational document of the Boenwill) any shareholder agreement, voting trustimilar arrangement applicable to any
of the outstanding shares of any class of stock@Borrower,

(IV) any resolution or other action of record oétbhareholders or board of directors of the BorrawgV) any agreement or instrument to
which the Borrower is a party or by which the Bavew or any asset of the Borrower is bound andlfaiye been duly authorized by each
necessary action of the shareholders or boardettdirs of the Borrower. The execution, deliverd gerformance of each Loan Document
by each Person other than any Lending Entity thabhtemplated by such Loan Document as a pantgtthand the imposition or creation of
each Lien imposed or created pursuant theretam(ijad and will not (A) violate or result in any \ation of any Law or any judgment, order
award of any Governmental Authority or arbitratoi(B) violate, result in any violation of, constiéu(whether immediately or after notice,
lapse of time or both notice and lapse of time) @efault under or, other than pursuant to such @acument, result in or require the
imposition or creation of any Lien in or upon argget of such Person pursuant to any agreemenstouiiment to which such Person is a party
or by which such Person or any asset of such Pésdmrund and (i) if such Person is not an indialj (A) are and will be in furtherance of
the purposes of such Person and within the powgraathority of such Person, (B) do not and will niaiate, result in any violation of or
result in or require the imposition or creatioraafy Lien in or upon any asset of such Person patgadl) any certificate or articles of
incorporation, by- laws, partnership agreemeniglag of association or other charter, organizaian governing document of such Person,
(I any shareholder agreement, voting trust orilsinarrangement applicable to any of the outstagidhares of any class of stock of such
Person or (lll) any resolution or other action @fard of any shareholders or members of such Peasgrboard of directors or trustees of
such Person or any other Person responsible fargimg such Person and (C) have been duly autlibbzeach necessary action of any
shareholders or members of such Person, any bédiceotors or trustees of such Person or any ddleeson responsible for governing such
Person. Each authorization, certification, cerdifieg approval, permit and consent from, registnadind filing with, declaration and notice to
and other act by or relating to any Person requaed condition of the obtaining of any Loan by Bogrower, the execution, delivery or
performance of any Loe



Document by any Person other than any Lending YEatithe imposition or creation of any Lien imposedctreated pursuant to any Loan
Document has been duly obtained, made, given og dod is in full force and effect. Each Loan Docutrteas been duly executed and
delivered by each Person other than any Lendingy&hat is contemplated by such Loan Document party thereto.

h. Fiscal Year. The fiscal year of the Borrower afigach Domestic Subsidiary is the year endingesebper 30.
i. Financial Statements. The Borrower has heretoflalivered to each Bank a copy of each of theotg financial statements:

i. Audited consolidated and unaudited consolidasittgements of income and audited consolidatedmaits of cash flows of the Borrower
for its fiscal year ended September 30, 1993;

ii. An audited consolidated and unaudited constiligabalance sheet of the Borrower dated as ofeseipér 30, 1993;

iii. Unaudited consolidated and consolidating stegats of income and unaudited consolidated statenoércash flows of the Borrower for
fiscal quarter ended March 31, 1994; and

iv. An unaudited consolidated and consolidatingabeé sheet of the Borrower dated as of March 394.19

Each such financial statement (i) is in accordamitie the records of the Borrower and each Subsidiad (ii) presents fairly taken as a wh
the results of the operations and cash flows oBitveower and all Subsidiaries for the fiscal pdramvered thereby, or the financial position
of the Borrower and all Subsidiaries as of the da¢eeof, in conformity with generally accepted@aating principles applied consistently
with the application of such principles with respicthe preceding fiscal period of the Borrower.

j. Projected Financial Statements. The Borrowerheastofore delivered to each Bank copies, datectivia4, 1994 and May 24, 1994, cop
of which are attached to and made a part of thie&gent as Exhibit B, of the following projecteddancial statements:

i. Projected consolidated statements of incomecastl flows of the Borrower for its fiscal yeardmended September 30, 1994, September
30, 1995, September 30, 1996, September 30, 1@pfe@ber 30, 1998 and September 30, 1999; and

ii. Projected consolidated balance sheets of thedB@r as of September 30, 1994, September 30, B3iember 30, 1996, September 30,
1997, September 30, 1998 and September 30,



Each such financial statement presents fairly thedver's estimate as of the date of its preparaifdhe projected results of the consolid:
operations, and the projected consolidated cas¥sflof the Borrower for the fiscal period coverbdreby, or the projected consolidated
financial position of the Borrower as of the ddtereof, in conformity with generally accepted actmg principles applied consistently with
the application of such principles with respecth® fiscal year of the Borrower ended Septembed 393.

k. Significant Economic Impacts; Distributions. &nMarch 31, 1994, (i) there has not occurred @tea any event or condition that has had
or will have any Significant Economic Impact anidl ifieither the Borrower nor any Subsidiary has aestd, paid, made or agreed or otherwise
incurred any obligation to declare, pay or make @isfribution other than a Permitted Distribution.

I. Tax Returns and Payments. Each of the Borrowdradl DomesticSubsidiaries has duly (i) filed each tax returruiseg to be filed by it ar
(i) paid or caused to be paid each tax, assessifieenicharge, fine and penalty that has been iathbg any Governmental Authority upon it
or any of its assets, income and franchises antdéa@me due, except for any such tax, assessmenttarge or penalty (A) the validity of
which is being contested in good faith by apprdprioceedings promptly instituted and diligenthpducted, (B) for which adequate
reserves have been appropriately established ordaace with generally accepted accounting priesip|C) not resulting in any Lien or
resulting in a Lien the execution or other enforeatrof which is effectively stayed and (D) the napment of which does not have any
material adverse effect.

m. Indebtedness. Neither the Borrower nor any $lidosi has any Indebtedness, except for Permittdeltedness.

n. Pension Obligations. No Pension Plan was omnisildiemployer plan, as such term is defined inti®ac3(37) of ERISA. Since September

2, 1974, (i) no Prohibited Transaction that coultject any Pension Plan to any tax or penalty iraggmirsuant to the Internal Revenue Code
or ERISA has been engaged in by any Pension Ripthgre has not occurred or existed with respeeny Pension Plan any Reportable
Event or Accumulated Funding Deficiency or any exarcondition that (A) but for a waiver by theénmhal Revenue Service would constit

an Accumulated Funding Deficiency, (B) after notilegse of time or both notice and lapse of timk eginstitute a Reportable Event or (C)
constituted or will constitute grounds for the igton by the Pension Benefit Guaranty Corporatiéany proceeding under ERISA seeking
the termination of such Pension Plan or the appunt of a trustee to administer such Pension Riigmo Pension Plan has been termina
(iv) no trustee has been appointed by a UnitedeStatstrict Court to administer any Pension Plahnf proceeding seeking the termination
of any Pension Plan or the appointment of a trusteelminister any Pension Plan has been institatedl (vi) neither the Borrower nor any
Domestic Subsidiary has made any complete or paritladrawal from any Pension Pla



0. Assets; Liens and Encumbrances. Each of theoRemrand all Subsidiaries has good and marketéldad each asset it purports to own,
and no such asset is subject to any Lien, excefdanmitted Liens.

p. Trademarks and Patents. Each of the Borrowerblr8ubsidiaries owns or otherwise possessespuiithny known conflict with any right
of any other Person, each trademark, service rnraide style, trade name, patent, copyright andairgeneral intangible, and each right
relating thereto, necessary for, or conducivehe,gresent or anticipated conduct of its businesgerations or the present or anticipated
ownership or use of any of its assets, exceptéaleimarks, service marks, trade styles, trade ngragants, copyrights and similar general
intangibles that the failure to own or possess @aat have any material adverse effect.

g. Investments. Neither the Borrower nor any Subasjchas any Investment, except for Permitted Itniests.

r. Contracts and Arrangements. There exists nor@cinbr arrangement between the Borrower and amgr dterson, between any Subsidiary
and any other Person or applicable to any assbedBorrower or of any Subsidiary (i) that has badvill have any Significant Economic
Impact, (ii) that restricts the ability of any Sidiary to make any Distribution or to make any cadirance or other payment of any nature to
the Borrower or to any Subsidiary of which such Sdiary is a subsidiary, (iii) that restricts theht of the Borrower or of any Subsidiary to
permit any asset of the Borrower or of any Subsjdia be subject to any Lien or (iv) pursuant taethany Lien may be placed upon any
asset of the Borrower or of any Subsidiary.

s. Judgments and Litigation. There is no outstapfidgment, order or award of any Governmental Atith or arbitrator, and no pending
claim, audit or investigation (other than any claaundit or investigation that is a normal parttof teview process for any Contract of the
Borrower or any Subsidiary) or action or other lggaceeding by or before any Governmental Autlyasit before any arbitrator, that (i) is
against or otherwise involves the Borrower, any Bstic Subsidiary, any Major Foreign Subsidiary my asset of the Borrower or any
Domestic Subsidiary or Major Foreign Subsidiary,

(il) has had or will have any Significant Econonigpact, or

(iii) renders invalid or questions the validity afiy Loan Document or any action taken or to bertghegsuant to any Loan Document.

t. Transactions with Affiliates. There exists norfract, arrangement, transaction or other dealmguding, but not limited to, the purchase,
sale, lease, exchange or other acquisition or dipn of any asset and the rendering of any sej\between the Borrower or any Subsidiary
and any Affiliate, except for Contracts, arrangetaetmansactions and other dealings in the ordinanyse of business of the Borrower or any
Subsidiary upon fair and reasonable terms no



favorable to it than would apply in a comparabi@'arlength Contract, arrangement, transactionlwradealing with a Person who or that is
not an Affiliate.

u. Default. There does not exist any Event of DifauDefault.

v. Full Disclosure. Neither any Loan Document noy aertificate or other writing heretofore providedany Lending Entity by or on behalf
of the Borrower or any Subsidiary contains anyestegnt of fact that is incorrect or misleading iy amaterial respect or omits to state any
necessary to make any statement of fact contahdin not incorrect or misleading in any matemalpect nor does any financial statement
so heretofore provided not fairly represent thafficial information that it purports to reflect dglwe date thereof, and, specifically, since the
date of the most current financial statements efBbrrower so provided, there has been no matdiarse change in the business,
operations, assets, affairs or condition (finanarabther) of the Borrower or of any Subsidiary itNer the Borrower nor any Subsidiary has
failed to disclose to any Lending Entity any fawtthas had or will have any Significant Economipéact or material adverse effect.

6. AFFIRMATIVE COVENANTS. During the term of thisgkeement, the Borrower shall do the following uslé®e prior written consent of
the Required Banks to not doing so shall have bbtained by the Borrower:

a. Good Standing; Qualification. Cause each oBhwower and all Domestic Subsidiaries at all tife§) maintain its corporate existence
good standing and (ii) remain or become and remaiy qualified and in good standing as a foreigrpooation authorized to do business in
each jurisdiction in which such qualification isk®comes necessary except where the failure tifguaduld not have a material adverse
effect;

b. Compliance. Cause each of the Borrower and @h&stic Subsidiaries at all times to (i) condugthitisiness and operations, own and use
each of its assets, use each asset leased by lessee, and generate, treat, store, recyclspwarand dispose of all Hazardous Material i
possession or control, in compliance in each maltegspect with each applicable Law (including, hot limited to, each applicable
Environmental Law), (ii) obtain, make, give or dedamaintain in full force and effect each mateaiathorization, certification, certificate,
approval, permit, consent, franchise and licensefregistration and filing with, declaration, reppand notice to and other act by or relating
to any Person necessary for the conduct of itslessior operations, the ownership or use of aitg aksets, the use of any asset leased by it
as a lessee or the generation, treatment, sta@gesling, transportation or disposal of any HarasiMaterial in its possession or control and
(iii) remain in compliance in eac



material respect with (A) each such authorizataantification, certificate, approval, permit, consdranchise and license, (B) its certificate
articles of incorporation or other charter documé@) its by-laws or other organizational documamtl (D) each agreement and instrument to
which it is a party or by which it or any of itssass is bound;

c. Current Ratio. Maintain at the end of each fisgerter of the Borrower ending on or after SefdtenB80, 1994 all consolidated current
assets of the Borrower so that they are not lems 120% of the sum of (i) all consolidated curdetiilities of the Borrower plus (ii) to the
extent not already included in clause (i), theltofahe outstanding principal amounts of all Rewod) Loans;

d. Liabilities to Worth. Maintain at the end of &dtscal quarter of the Borrower the Consolidatéabilities To Worth Ratio of the Borrower
so that it does not exceed the following applicgd@decentage: (i) for any such fiscal quarter endingr before June 30, 1995, 450%, (ii) for
any such fiscal quarter ending after June 30, H¥fdbon or before June 30, 1996, 375% and (iiipfor such fiscal quarter ending thereafter,
325%;

e. EBITDA. Maintain (i) EBITDA of the Borrower durg each fiscal year of the Borrower ending on teraBeptember 30, 1995 less the
aggregate amount of all capital expenditures oBtbirower and all Subsidiaries during such fisediyso that it is not less than 200% of the
required interest payments on all IndebtednesseoBbrrower and all Subsidiaries during such figesr and (ii) the sum of (A) EBITDA of
the Borrower during each fiscal year of the Borroeseding on or after September 30, 1995 plus (B)difference between the Revolving
Loan Maximum Principal Amount and the total of thestanding principal amounts of all Revolving Leas of the last day of such fiscal
year plus (C) the amount of cash or cash equivalesid by the Borrower and all Subsidiaries aheflast day of such fiscal year so that

at least 110% of the sum of (W) the required ppatand interest payments on all IndebtednesseoBtirrower and all Subsidiaries during
such fiscal year other than any principal paymeldting to any Revolving Loan plus (X) all inconaxés paid to any Governmental Autho
by the Borrower and all Subsidiaries during sushdl year plus (Y) all capital expenditures madehgyBorrower and all Subsidiaries during
such fiscal year plus (Z) all Distributions madetbg Borrower and all Subsidiaries during suchdiigear other than Distributions described
in clause

(i) of Section 12ss of this Agreement.

f. Accounting; Tax Returns. Cause each of the Boeroand all Subsidiaries at all times to (i) maiimia system of accounting established and
administered in accordance with generally accepbtedunting principles and (ii) file each tax retitris required to file



g. Financial and Other Information; Certificated\af Default. Provide to each Lending Entity, inrfosatisfactory to the Required Banks, (i)
within sixty days after the end of each of thetfitgee fiscal quarters of each fiscal year ofBloerower, consolidated and consolidating
statements of income and a consolidated statenieash flows of the Borrower for, with respect tahk statements of income, such fiscal
quarter and, with respect to all such statemeéspéeriod from the beginning of such fiscal yeah®end of such fiscal quarter and a
consolidated and consolidating balance sheet dBtiteower as of the end of such fiscal quarterhegade in reasonable detail, to set forth to
the extent required in securities filings prepdrgar on behalf of the Borrower comparative cordatked figures for the corresponding period
in the preceding fiscal year of the Borrower antéacertified by the chief financial officer of tB@rrower to be in accordance with the
records of the Borrower and each Subsidiary arpteésent fairly taken as a whole the results objerations and cash flows of the Borrower
and all Subsidiaries for, as applicable, such figoarter and the period from the beginning of sfietal year to the end of such fiscal quarter,
and the financial position of the Borrower andSalbsidiaries as of the end of such fiscal quairtezpnformity with generally accepted
accounting principles applied consistently with #ipplication of such principles with respect to fineceding fiscal quarter of the Borrower
(except for any intervening changes in generalbepted accounting principles), (ii) within one huediand twenty days after the end of each
fiscal year of the Borrower, consolidated and ctidating statements of income and a consolidatestent of cash flows of the Borrower
for such fiscal year and a consolidated and codatitig balance sheet of the Borrower as of theaésdich fiscal year, each to be in
reasonable detail, to set forth comparative codatdd figures for the preceding fiscal year ofBleerower, to be audited by an independent
nationally recognized certified public accountamt &0 present fairly taken as a whole the restilte@operations and cash flows of the
Borrower and all Subsidiaries for such fiscal y@ad the financial position of the Borrower andSlbsidiaries as of the end of such fiscal
year, in conformity with generally accepted acconmprinciples applied consistently with the apation of such principles with respect

the preceding fiscal year of the Borrower (exceptahny intervening changes in generally acceptedwatting principles) and to have been
based upon an audit by such accountant that wae maxtcordance with generally accepted auditiagdsrds,

(iii) together with each statement of income ankdibee sheet required to be delivered by the Borrdavany Lending Entity pursuant to
clause (i) or (ii) of this Section 6g, a certifiedfA) executed by a Designated Officer and a DedeghFinancial Officer, (B) setting forth in
substantially the form attached to and made agfdhis Agreement as Exhibit C whatever computatiare required to establish whether the
Borrower was in compliance with (l) each of the en&nts contained in Sections 6¢ and 6d of this émgent during the period covered by
such statement of income and (ll) if the periodered by such statement of income is a fiscal yettreoBorrower, each of tt



covenants contained in Section 6e of this Agreerdarihg such fiscal year, (C) stating that the sigrof such certificate have reviewed this
Agreement and have made or have caused to be mdeéetheir supervision a review of the businessyajions, assets, affairs and condition
(financial or other) of each of the Borrower anidSalbsidiaries during the period beginning on fih&t flate covered by such statement of
income and ending on the date of such certificate(®) if during the period described in clausg () of this Section 6g there did not occur
or exist and there does not then exist any EvebBtedéult or Default, so stating, or, if during symériod any Event of Default or Default
occurred or existed or any Event of Default or Défthen exists, stating the nature thereof, the ddoccurrence or period of existence
thereof and what action the Borrower has taketakisig or proposes to take with respect theret), g% soon as available, each 10K, 10Q, 8K
or other securities filing prepared by or on belo&lthe Borrower and (v) promptly upon the requdghe Agent all additional information
relating to the Borrower, any Subsidiary or theibess, operations, assets, affairs or conditiara(icial or other) of the Borrower or any
Subsidiary that is so reasonably requested (sutmjenty Law that restricts, or to any Contract véitty Person other than an Affiliate that in
good faith restricts, the disclosure of such infation);

h. Payment of Certain Indebtedness. Cause eatie &drrower and all Domestic Subsidiaries to p&jote the end of any applicable grace
period, each tax, assessment, fee, charge, finpemalty imposed by any Governmental Authority ufia@r any of its assets, income and
franchises and each claim and demand of any miatenia mechanic, carrier, ware- houseman, garagemkamdlord against it; provided,
however, that no such tax, assessment, fee, cHargepenalty, claim or demand shall be requieté so paid so long as (i) the validity
thereof is being contested in good faith by appedemproceedings promptly instituted and diligemibnducted, (ii) adequate reserves have
been appropriately established therefor,

(iii) the execution or other enforcement of anyr_ifesulting therefrom is effectively stayed and the nonpayment thereof does not have
material adverse effect;

i. Trademarks and Patents. Cause each of the Berramd all Subsidiaries at all times to maintaifulhforce and effect, without any conflict
with any right of any other Person, each trademsekyice mark, trade style, trade name, patenyragit and similar general intangible, and
each right relating thereto, necessary for, or ooiwe to, the conduct of its business or operatmrthe ownership or use of any of its assets,
except for trademarks, service marks, trade stiflade names, patents, copyrights and similar géirgangibles that the failure to own or
possess would not have any material adverse effetexcept for any licensing arrangements desciibEahibit A attached to and made a
part of this Agreemen



j. Maintenance of Title and Assets; Insurance. @aa&h of the Borrower and all Subsidiaries tat(gll times maintain good and markets
title to each asset it purports to own, (ii) attafies maintain each of its tangible assets in georking order and condition, (iii) at any time
and from time to time make each replacement ofddritg tangible assets necessary or desirabléhfoconduct of its business or opera- tions,
(iv) at all times keep each of its insurable tatgdssets insured with financially sound and rdpetasurance carriers against fire and other
hazards to which extended cover- age applies ih suanner and to the extent that the amount of @amse carried on such asset shall not be
less than the replacement value of such assetvauad §ll times keep adequately insured with final sound and reputable insurance
carriers against business interruption and ligbdit account of damage to any Person or assetrsugut to any applicable workers'
compensation Law;

k. Inspections. Upon the request of the Agent erRequired Banks, promptly permit each officer, kyge, accountant, attorney and other
agent of each Lending Entity to

(i) visit and inspect each of the premises of tiher8wver and each Domestic Subsidiary, (ii) examélit, copy and extract each record of
Borrower and each Domestic Subsidiary and

(iii) discuss the business, operations, asseirgfind condition (financial or other) of the Bwer and each Domestic Subsidiary with each
responsible officer of the Borrower and each Doin&atbsidiary and each independent accountantoBtrrower and each Domestic
Subsidiary (subject to any Law that restricts,coany Contract with any Person other than an Affflithat in good faith restricts, the
disclosure of any information so obtained); prodideowever, that each Lending Entity shall appiaety maintain the confidentiality of any
such information;

I. Pension Obligations. (i) Promptly upon acquirkiowledge or reason to know in the ordinary cowifsés business of the occurrence or
existence with respect to any Pension Plan of aokiBited Transaction, Reportable Event or Accurmaddunding Deficiency or any event
or condition that (A) but for a waiver by the Imat Revenue Service would constitute an AccumulBktatting Deficiency, (B) after notice,
lapse of time or both notice and lapse of time wadlhstitute a Reportable Event or (C) constitutewith constitute grounds for the initiation

by the Pension Benefit Guaranty Corporation of pmmceeding under ERISA seeking the terminatiorushsPension Plan or the appointment
of a trustee to administer such Pension Plan, geoto each Lending Entity a certificate execute@ Besignated Officer and specifying the
nature of such Prohibited Transaction, ReportalbknE Accumulated Funding Deficiency, event or dbod, what action the Borrower has
taken, is taking or proposes to take with resgestato and, when known, any action taken or thneatdy the Internal Revenue Service, the
Department of Labor or the Pension Benefit Guar&ugporation with respect thereto and (ii) prompibon acquiring knowledge or reason
to know in the ordinary course



its business of (A) the institution by the PendBamefit Guaranty Corporation or any other Persoanyf proceeding under ERISA seeking
termination of any Pension Plan or the appointneéattrustee to administer any Pension Plan ott{B)xomplete or partial withdrawal or
proposed complete or partial withdrawal by the Baer or any Subsidiary from any Pension Plan, plevo each Lending Entity a certific
executed by a Designated Officer and describing succeeding, withdrawal or proposed withdrawal,

m. Changes in Ownership and Control. Promptly ugpmynchange in (i) the beneficial ownership of atock of the Borrower or any
Subsidiary by any Person having Control of the Baar or any Subsidiary or (ii) Control of the Baser or any Subsidiary, provide to each
Lending Entity a certificate executed by a DesigdaDfficer and specifying such change;

n. Judgments. Promptly upon acquiring knowledgesason to know in the ordinary course of its bussnaf any judgment, order or award of
any Governmental Authority or arbitrator that §)against or otherwise involves the Borrower, apynestic Subsidiary any Major Foreign
Subsidiary or any asset of the Borrower or any Dstiné&Subsidiary or Major Foreign Subsidiary, (i§shor will have any Significant
Economic Impact, or (iii) renders invalid any LdAncument or any action taken or to be taken putsieasny Loan Document, provide to
each Lending Entity a certificate executed by ai@rexted Officer and specifying the nature of suatgment, order or award and what action
the Borrower has taken, is taking or proposeske t@ith respect thereto;

0. Litigation. (i) Promptly upon acquiring knowleglgr reason to know in the ordinary course of itsitbess of the commencement of any
claim, audit or investigation (other than any tadior any claim, audit or investigation that in@mal part of the review process for any
Contract of the Borrower or any Subsidiary) or aation or other legal proceeding by or before any&nmental Authority or before any
arbitrator that (A) is against or otherwise inva\the Borrower, any Domestic Subsidiary, any M&oreign Subsidiary or any asset of the
Borrower or any Domestic Subsidiary or Major Forefgubsidiary and (1) either involves in excess b$0,000 or results in excess of
$1,000,000 in the aggregate for the Borrower ahB@mnestic Subsidiaries and Major Foreign Subsid&being involved in all such claims,
audits, investigations and actions and other Ipgadeedings by or before any Governmental Authanitpefore any arbitrator against or
otherwise involving the Borrower, any Domestic Sdiasy, any Major Foreign Subsidiary or any asddhe Borrower or any Domestic
Subsidiary or Major Foreign Subsidiary, (II) seéijsinctive or similar relief or (Ill) relates or maelate to any Environmental Law if such
noncompliance or liability would have any Signifitd&Economic Impact, (B) has or will have any Sigraht Economic Impact or (C)
guestions the validity of any Loan Document or angion taken or to be taken pursuant to any Loacub@nt, provide to each Lending
Entity a certificate



executed by a Designated Officer and specifyingntiterre of such claim, audit, investigation or@etor other legal proceeding and what
action the Borrower has taken, is taking or propdedake with respect thereto and (ii) promptlpmiacquiring knowledge or reason to know
in the ordinary course of its business of any dgwalent with respect to any such claim, audit, itigation or action or other legal proceed
theretofore disclosed by the Borrower to any Legdimtity or of any settlement of any tax audit thas or will have any Significant
Economic Impact, provide to each Lending Entityedtificate executed by a Designated Officer anatifpiag the nature of such developm

or settlement and what action the Borrower hasrtailsetaking or proposes to take with respect toere

p. Liens. Promptly upon acquiring knowledge or ocga® know in the ordinary course of its businésg tiny asset of the Borrower or any
Subsidiary has or may become subject to any Libarahan Permitted Liens, provide to each Lendintjtiea certificate executed by a
Designated Officer and specifying the nature ohdlien and what action the Borrower has takergksnyg or proposes to take with respect
thereto;

g. Defaults, Significant Economic Impacts and Mialehdverse Effects. Promptly upon acquiring knodge or reason to know in the
ordinary course of its business of the occurrem@xistence of (i) any Event of Default or Defanrt

(i) any event or condition that has or will havgyeBignificant Economic Impact or material advezffect, provide to each Lending Entity a
certificate executed by a Designated Officer afesignated Financial Officer and specifying theunabf such Event of Default, Default,
event or condition, the date of occurrence or geobexistence thereof and what action the Borrdweesr taken, is taking or proposes to take
with respect thereto;

r. Communications as to Indebtedness. Promptly wledimering any notice, request, certificate, remorother written communication, or
promptly upon receiving any notice, request, den@mather written communication, relating to anynded for payment or attempt to collect
any Indebtedness of the Borrower or of any Dome&tiiosidiary arising from the borrowing of any mormeyto realize upon any guaranty,
endorsement, collateral or other security or assgraf payment now or hereafter directly or indisesecuring the payment of, or otherwise
now or hereafter directly or indirectly applicalbde any such Indebtedness, provide a copy theceefith Lending Entity;

s. Torrance. Cause Torrance to be operated in aengnior to the Torrance Merger so as to mininiig@bligations to creditors other than
the Banks and the Sharing Creditc



t. Interest Rate Protections. Execute and deliveaase 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 at 1886t000,000 for a period of at least two yearsdeltver evidence satisfactory to the Agent of
the existence thereof no later than July 15, 1884d;

u. Further Actions. Promptly upon the request ef Algent, execute and deliver or cause to be exeeute delivered each writing, and take or
cause to be taken each other action, that the Agjiitdeem necessary or desirable at the soleropfithe Agent to perfect or otherwise
preserve or protect the priority of any Lien creabe imposed by any Loan Document or to correctemgr in any Loan Document.

7. NEGATIVE COVENANTS. During the term of this Agrment, the Borrower shall not, without the prioitten consent of the Required
Banks, do, attempt to do or agree or otherwiserjrassume or have any obligation to do, and thed3ar shall assure that, without the prior
written consent of the Required Banks, no Subgjdi@es, attempts to do or agrees or otherwise shassumes or has any obligation to do,
any of the following:

a. Fiscal Year. Unless a Foreign Subsidiary, chaisdescal year;

b. Indebtedness. Create, incur, assume or havindafptedness (i) arising from the borrowing of amyney or the deferral of the payment of
the purchase price of any asset or
(i) pursuant to any Contingent Obligation, excepéach case for Permitted Indebtedness;

c. Pension Obligations. (i) Engage in any Prohigit-Transaction with respect to any Pension PIamermit to occur or exist with respect to
any Pension Plan any Accumulated Funding Deficiamggny event or condition that (A) but for a waiby the Internal Revenue Service
would constitute an Accumulated Funding DeficiencyB) constitutes or will consti- tute grounds fbe institution by the Pension Benefit
Guaranty Corporation of any proceeding under ER$8&king the termination of such Pension Plan oafipmintment of a trustee to adminis-
ter such Pension Plan, (iii) make any completeasti@ with- drawal from any Pension Plan, (iv) tai make to any Pension Plan any
contribution that it is required to make, whethenteet any minimum funding standard under ERISArgr requirement of such Pension Plan
or otherwise, or (v) terminate any Pension Plaany manner, or otherwise take or omit to take amiypa with respect to any Pension Plan,
that would result in the imposition of any Lien mpany asset of the Borrower or any Subsidiary pnsto ERISA;

d. Liens. Cause or permit, whether upon the hapipgnef any contingency or otherwise, any of itseds to be subject to any Lien, except for
Permitted Liens



e. Supply Contracts. Issue, enter into, assumeronipto exist any order or Contract for the pusshaf any asset if such order or Contract
requires that it make payment for such asset whetheot delivery of such asset is ever tendered,;

f. Investments. Make any Investment, except fonited Investments;

g. Transactions with Affiliates. In the ordinaryuree of its business or otherwise, enter into,rmagsor permit to exist any agreement,
arrangement, transaction or other dealing (inclgdiut not limited to, the purchase, sale, leaseha@nge or other acquisition or dispositior
any asset and the rendering of any service) betitegn any Affiliate or other- wise deal with aAffiliate, except for (i) reasonable
compensa- tion for services actually performed @rstomary and ordinary levels of severance andfitepackages, (ii) advances made in
the ordinary course of its business to any Affdiatho is one of its officers and employees for @fupocket expenses incurred or to be
incurred by such Affiliate on its behalf in the cluet of its business or operations and (iii) Coectsar arrangements in the ordinary course of
its business upon fair and reasonable terms nddeesable to it than would apply in a comparabit@'a-length Contract or arrangement
dealing with a Person who or that is not an Affdigprovided, however, that for purposes of thést®n 7g only, each Foreign Subsidiary
shall be deemed to be an Affiliate of the Borrowed each Domestic Subsidiary);

h. Distributions. Declare, pay or make any Disttitw, except for Permitted Distributions;

i. Corporate Changes. (i) Assign, sell or otherviiaasfer or dispose of all or any substantialiparof its assets, (ii) participate in any mer
consolidation or other absorption, (iii) acquirealsubstantially all of the assets of any othersBn, (iv) do business under or otherwise use
any name other than its true name without firstitgugiven prior written notice to each Lending Entr (v) make any change in its corpot
or business structure or in its operation of aigiec control business that would have any mataudzkrse effect;

j. Sale of Receivables. Unless a Foreign Subsidasyign, sell or otherwise transfer or disposangfof its notes receivable, accou
receivable and chattel paper, whether with or withrecourse;

k. Stock. Issue or sell (i) any stock of the Boresyexcept for cash or (ii) any stock of any Sulasid except (A) to the minimum extent
required by any applicable Law to enable any irdliai to serve as a director of such Subsidiary adBa dividend to the shareholders of such
Subsidiary and (C) to the Borrower or another Sdibsy; or



I. Full Disclosure. Provide to any Lending Entitypgermit to be provided to any Lending Entity ambiehalf (i) any certificate or other writing
that contains any statement of fact that is inatroe misleading in any material respect or knowiramits to state any fact necessary to nr
any statement of fact contained therein not inabmme misleading in any material respect or (iiy éinancial statement that does not fairly
represent the financial information that it purgdd reflect as of the date thereof.

8. INDEBTEDNESS IMMEDIATELY DUE. Upon or at any tienor from time to time after the occurrence or &xise of any Event of
Default other than with respect to the BorrowerEaent of Default described in clause (vi) of Seeti2u of this Agreement, the outstanding
principal amount of each Loan, all interest owingguant to this Agreement and remaining unpaidadinosther amounts owing by the
Borrower to any Lending Entity pursuant to this &gment and remaining unpaid shall, at the sol@omtf the Required Banks and without
any notice, demand, presentment or protest of any (feach of which is knowingly, voluntarily, intéonally and irrevocably waived by the
Borrower), become immediately due. Upon the ocoweeor existence of any Event of Default describeslich clause (vi), such outstanding
principal amount, all such interest and all sudteoamounts shall, without any notice, demand,gu@sent or protest of any kind (each of
which is knowingly, voluntarily, intentionally aridevocably waived by the Borrower), automati- gdlecome immediately due.

9. EXPENSES; INDEMNIFICATION; ADDITIONAL COSTS.

a. Expenses. The Borrower shall pay to the Agerdamnand each cost and expense (including, buimited to, the reasonable fees and
disbursements of counsel to the Agent) in- curnethe Agent in connection with (i) the preparatadnentry into or performance of any Loan
Document, whether or not any Loan is made, omafiy modification of, or release, consent or wanedaiting to any Loan Document, whether
or not such modification, release, consent or wabdezomes effective. In addition, the Borrower kpay to the Agent on demand each cost
and expense (including, but not limited to, thesoaable fees and disbursements of counsel to teatAghether retained for advice,
litigation or any other purpose) incurred by theeAgin endeavoring to (i) collect any of the outstiag principal amount of any Loan, any
interest owing pursuant to this Agreement and ramgiunpaid or any other amount owing by the Boeot any Lending Entity pursuant
this Agreement and remaining unpaid, (ii) pres@mwexercise any right or remedy of any Lending &ntlating to, enforce or realize upon
any guaranty, endorsement, subordination, collaterather security or assurance of payment noweoeafter directly or indirectly securing
the repayment or payment of or otherwise now oediter directly or indirectly applicable to anysafch outstanding principal amount, any
such interest or any such other amount, (iii) preser exercise any right or remedy of any Lendimgity pursuant to any Loan Document or
(iv) defend



against any claim, regardless of the basis or owcthereof, asserted against any Lending Entitydisect or indirect result of the entry into
any Loan Document, except for any claim for anyitagosed by any Governmental Authority upon anyine of any Lending Entity or any
interest or penalty relating to any such tax.

b. Indemnification. The Borrower shall indemnifycea_ending Entity and each officer, employee, actant, attorney and other agent of
each Lending Entity on demand against each ligbitibst and expense (including, but not limitedthe, reasonable fees and disbursements of
counsel to each Lending Entity or such officer, Eyppe, accountant, attorney or other agent, whet#taimed for advice, litigation or any
other purpose, and all costs of any investigatioonitoring, removal, containment, remediation @teeation) imposed on, incurred by or
asserted against such Bank or such officer, empl@gzountant, attorney or other agent as a diraatirect result of (i) (A) any Release or
threatened Release of any Hazardous Material aipior under any property now or previously owredsed as a lessee or used by the
Borrower or any Subsidiary, (B) the transportatiorarranging for the transportation of any Hazasdblaterial to any such property,

(C) any active or abandoned underground storadeitaion or under any such property, (D) any polgghated biphenyl or friable asbestos
at, in or on any such property or (E) the existesfcgny condition at, in, on or under any such proypthat gives rise to any liability pursuant
to any Environmental Law and (ii) the transactiooatemplated by this Agreement (including, butlimited to, the contemplated use of the
proceeds of the Loans by the Borrower as desciib&ection 5a of this Agreement).

c¢. Additional Costs. Notwithstanding any confligiprovision of this Agreement to the contrary:

i. If any applicable Law not in effect as of thealaf this Agreement shall (A) subject any Lendifgity to any tax, levy, impost, duty,
charge, fee, deduction or withholding of any natuith respect to any Loan or the payment by the@®eer of any amount payable to such
Lending Entity under this Agreement or any otheah®ocument, (B) materially change, in the reasknapinion of any Lending Entity, the
basis of taxation of any payment to such Lendintit{Enf any amount payable to such Lending Entitgler this Agreement or any other L¢
Document, (C) impose or increase or render appbcatwy special or supplementary special deposigerve or similar requirements
(whether or not having the force of Law) againsieds held by, or deposits in or for the accounbogny eligible liabilities of, or loans by a
office or branch of, any Lending Entity, or (D) ioge on any Lending Entity any other condition @uieement with respect to this
Agreement or any other Loan Document, and if tiselteof any of the foregoing is

() to increase the costs to such Lending Entitynaking, funding or maintaining all or any partamfy Loan, (II) to reduce any amount
payable by the Borrower to such Lending En



under this Agreement or any other Loan Documeiftibrto require such Lending Entity to make anypeent or to forego any interest or
other amount payable by the Borrower to such Leméintity under this Agreement or any other Loan oent the amount of which
payment or foregone interest or other amount issomreal by or calculated by reference to the grossuabhreceivable or deemed received by
such Lending Entity from the Borrower under thisrdgment or any other Loan Document, then, anddh sach case, the Borrower shall

to the Agent for the account of such Lending Enditshin thirty days of written notice by such LendiEntity, such additional amounts as"
(in the reasonable opinion of such Lending Entity)sufficient to compensate such Lending Entitysfach additional cost, reduction,
payment or foregone interest or other amount; pledj however, that the foregoing provisions of glasagraph shall not apply in the case of
any additional cost, reduction, payment or foregioterest or other amount resulting solely fromagsing solely as a consequence of any
taxes charged upon or by reference to the ovesalihntome, profits or gains of any Lending Entity;

ii. If any present or future applicable Law shabke it unlawful for the Borrower to perform any asremore of its agreements under this
Agreement or any other Loan Document, then thegatibns of the Banks to make any Loans under thigément shall terminate
immediately, and if any Lending Entity shall at aimge reasonably determine (which reasonable détetion shall be conclusive and
binding on the Borrower) (A) that as a consequeridhe effect or operation (whether direct or iedt) of any such applicable Law, any one
or more of the rights, remedies, powers or privelegf any Lending Entity under or in respect of thgreement or any other Loan Document
shall be or become invalid, unenforceable or retett and (B) that all or any one or more of thétsgremedies, powers and privileges so
affected are of importance to such Lending Enthgn the Agent shall, at the direction of the RegfiBanks, declare the outstanding
principal amount of each Loan, all interest owingguant to this Agreement and remaining unpaidadinother amounts owing by the
Borrower to any Lending Entity pursuant to this égment and remaining unpaid, to be immediately @itbput any notice, demand,
presentment or protest of any kind (each of whickniowingly, voluntarily, intentionally and irrevaloly waived by the Borrower); and

iii. If any Lending Entity shall reasonably detemaithat any Law not in effect as of the date of tkjgreement is adopted regarding capital
adequacy, or in the event of any change in anytiegisuch Law or in the interpretation or admirassn thereof by any Governmental
Authority charged with the interpretation or admtration thereof, or compliance by any Lending &ntiith any request or directive
regarding capital adequacy (whether or not haviegiorce of Law) from any such Governmental Auttyotias or would have the effect of
reducing the rate of return on such Lending Emtitgpital, as a consequence of its obligations uhie Agreement, to a level below that
which such Lending Entity could have achieved bu



such adoption, change or compliance (taking intesmteration such Lending Entity's policies withpest to capital adequacy), then the
Borrower shall pay to such Lending Entity upon dathauch amount or amounts, in addition to the artsopayable under the other
provisions of this Agreement or any other Loan Duoeat, as will compensate such Lending Entity fahsteduction. Determinations by any
Lending Entity of the additional amount or amourgguired to compensate such Lending Entity in reispithe foregoing shall be conclusi
in the absence of manifest error. In determininghsamount or amounts each Lending Entity may ugaeasonable averaging and attribu
methods of general application. If after any suetednination by any Lending Entity the Borrowerifies the Agent and such Lending Ent
that another banking institution acceptable toAQent is willing to replace such Lending Entity @mdhis Agreement, then upon the
Borrower's delivery to the Agent of all writingschavidences of action reasonably required by thendgsuch Lending Entity and such
banking institution to effect an assignment to soahking institution of all indebtedness, liab@giand obligations of the Borrower to such
Lending Entity pursuant to this Agreement and bfights and remedies of such Lending Entity punsia this Agreement, and the payment
in full to such Lending Entity of the outstandingneipal amount of its Loans, all interest owingttpursuant to this Agreement and
remaining unpaid and all other amounts owing byBbeower to it pursuant to this Agreement and riging unpaid, notwithstanding the
limitations of Section 11h of this Agreement, saslsignment shall be fully effective.

10. AGENT; RELATIONS AMONG LENDING ENTITIES.

a. Authorization. Each Bank authorizes the Agent to

(i) act on behalf of such Bank in connection whike s.dministration and collection of all Loans, annection with the holding of and
realization upon all Collateral and pursuant to atigerwise in connection with each Loan Documeut an

(i) in so acting, take each action and exercisgemht and remedy, that is expressly delegatedrtexpressly required to be taken or
exercised by, the Agent pursuant to any Loan Docuiptegether with each other action, right and yrhat is reasonably incidental ther

b. Non-Relationships. In acting on behalf of anynBa connection with the administration or colleatof any Loan, in connection with the
holding of or realization upon any Collateral orguant to or otherwise in connection with any L&tument, the Agent shall not be
deemed to be acting (i) in any partnership or fidycrelationship with respect to such Bank oriiany agency, partnership or fiduciary
relationship with respect to the Borrower or widlspect to any Subsidiary.

c. Rights of Agent. The Agent (i) shall have thghtito make any loan, advance or other extensianedfit to the Borrower or to any
Subsidiary, to accept any deposit from the Borrosvdrom any Subsidiary and generally to engagenyn kind of banking, trust or other
business with the Borrower



with any Subsidiary, and to accept fees and otbesideration from the Borrower or from any Subsiglia connection therewith, as though
the Agent were not the Agent, (ii) shall have, amaly exercise, each right and remedy with respeittetd oans made by the Agent as a Bank
as though the Agent were not the Agent, and

(iii) shall have the right to accept fees and ottmrsideration from the Borrower or from any Sulasigin connection with its role as the
Agent without having to account therefor to any Ban

d. Limitations on Obligations and Liability. The Aagt (i) shall not have any obligation to take aotjam, or to exercise any right or remedy,
that is not expressly delegated to, or expressjyired to be taken or exercised by, the Agent mnsto any Loan Document, and (ii) shall
not be liable for omitting to take any action, oretxercise any right or remedy, that is not so essly delegated or so expressly required to be
taken or exercised. Without limiting the generatifithe preceding sentence, the Agent shall no¢ lsany obligation to do, and shall not be
liable for failing to do, any of the following this: (i) to provide to any Bank any information tilg to the Borrower, to any Subsidiary or to
the business, operations, assets, affairs or gondfinancial or other) of the Borrower or of aBuybsidiary, except as expressly required by
this Section 10, (ii) to request any informatiofatiag to the Borrower, to any Subsidiary or to Husiness, operations, assets, affairs or
condition (financial and other) of the Borroweradrany Subsidiary, (iii) to inspect any of the pises and records of the Borrower or of any
Subsidiary,

(iv) to discuss the business, operations, assiédrsaor condition of the Borrower or of any Suttiary with any officer or accountant of the
Borrower or of any Subsidiary, (v) to investigatbather any Event of Default or Default has occunedxisted, (vi) to account to any Bank
for any money or other asset received by the Ageadnnection with any lending, deposit, fiduciaryother relationship now or hereafter
existing between the Agent and the Borrower or betwthe Agent and any Subsidiary, except insofee@sired pursuant to any Loan
Document, or (vii) to disclose to any Person arigrimation relating to the Borrower, to any Subsigiar to the business, operations, assets,
affairs or condition (financial or other) of the Bawer or of any Subsidiary if such disclosure vebuiolate any Law or give rise to any claim
against the Agent by the Borrower, by any Subsydéarby any other Person. The Agent shall not &laléi (i) to the Borrower on account of
any failure of any Bank to perform, or any delayany Bank in performing, any obligation of such Bamirsuant to any Loan Document, (ii)
to any Bank on account of (A) any failure of ther®over or of any Subsidiary to perform, or any gddg the Borrower or by any Subsidiary
in performing, any of its obligations pursuant ttyd.oan Document, (B) the inaccuracy or incompletenof any certificate, financial
statement or other writing, or of any informatitweretofore or hereafter provided to any Bank, wiethrough the Agent or otherwise, by or
on behalf of the Borrower or by or on behalf of &uybsidiary in connection with the administratidrcollection of any Loan, in connection
with the holding of or realization upon any Collaik



or pursuant to or otherwise in connection with Aogn Document or (C) the inaccuracy or incomplesergd any representation or warranty
heretofore or hereafter made to any Bank by oredralf of the Borrower or by or on behalf of any Sidiary in connection with the
administration or collection of any Loan, in conti@g with the holding of or realization upon anyll@teral or pursuant to or otherwise in
connection with any Loan Document or (iii) to angrik for (A) the performance by the Borrower or Iy &ubsidiary of any Loan
Document, (B) the existence, validity, enforcedpilsufficiency or value of, or any title to, anplateral, (C) the legality, validity, binding
effect, enforceability, sufficiency or effectiversesf any Loan Document or (D) the collectabilityasfy amount owing by the Borrower or by
any Subsidiary pursuant to any Loan Document.

e. Instructions and Advice. If the Agent requestg iastruction or advice from any Bank, from thegRiged Banks or from all Banks with
respect to the taking of or omission to take artipadn connection with the administration or cotien of any Loan, in connection with the
holding of or realization upon any Collateral orguant to or otherwise in connection with any L&otument, the Agent shall (i) be entitled
to refrain from taking or omitting to take suchiantuntil the Agent receives such instruction ovied and

(i) shall not be liable for so refraining.

f. Failure to Act. The Agent shall be fully juséfi in omitting to take any action (including, bt timited to, commencing any action or other
legal proceeding) in connection with the adminisbraor collection of any Loan, in connection witte holding of or realization upon any
Collateral or pursuant to or otherwise in connettigth any Loan Document, and shall not be liabledmitting to take such action, if

(i) in the opinion of the Agent, such action wouwldlate any Law or any provision of any Loan Docur€ii) the Agent requests any
instruction or advice from any Bank, from the RegdiBanks or from all Banks with respect to thertglof such action and has not received
such instruction or advice or

(iii) the Agent is not, upon its request, indemaidfito its satisfaction by all Banks against eaahility, cost and expense (including, but not
limited to, the reasonable fees and disbursemdmtsumsel to the Agent) imposed on, incurred bgsserted against it as a direct or indirect
result of the taking of such action.

g. Reliance. The Agent shall be fully justifiedraglying on, and shall not be liable for relying ¢i,any oral (including, but not limited to,
telephonic), written (including, but not limited, tacsimile) or other notice, request, certificatether communication that the Agent belie
to be genuine and correct and to have been gieen os delivered by the Person or Persons by wholby evhich it purports to have been
given, sent or delivered and (ii) any advice omagi received by the Agent from any professionafisat (including, but not limited to, any
attorney, accountant, or other expert), whetherabiselected or retained by the Age



h. Defaults. The Agent shall not be deemed to kawesvledge of the occurrence or existence of anynEgéDefault or Default other than an
Event of Default described in clause

(i) of Section 12u of this Agreement unless the htgeceives

(i) from any Bank a written notice that states thé&t a "Notice of Default" and identifies suchdéft of Default or Default or (i) a certificate
described in Section 6g of this Agreement thatfifies such Event of Default or Default as suchbjBat to any other provision of this
Section 10 (including, but not limited to, Sectit®df of this Agreement), the Agent shall take suctioa with respect to any Event of Default
or Default as is directed by the Required Banksyigied, however, that until the Agent receives smgh direction, it may, but shall not be
obligated to, take or omit to take such action witspect to such Event of Default or Default ateigms to be in the best interests of the
Banks.

i. Provision of Information. Subject to any otheoyision of this Section 10, the Agent shall (ippmptly forward to each Bank a copy of any
certificate or other writing that is required to fp@vided to the Agent by the Borrower, or by afffjcer of the Borrower, pursuant to this
Agreement and that is so provided (including, battlimited to, any certificate from any officer tife Borrower referred to in

Section 10h of this Agreement) that the Agent reabty believes not to have been disclosed to saatk i) promptly notify each Bank of
any Event of Default described in clause (i) of

Section 12u of this Agreement that the Agent reablynbelieves not to have been disclosed to suctk Bad (iii) promptly forward to each
Bank a copy of any written notice from any Banleredéd to in Section 10 of this Agreement that tlyert reasonably believes not to have
been disclosed to such Bank.

j- Non-Reliance. Each Bank represents and warrants tAdbat and to each other Bank that it has (i) irhefently made its own
investigation into an appraisal of the businessrafions, assets, affairs and conditions (finaraniather) of the Borrower and of each
Subsidiary, (ii) independently made its own analysid judgment as to the creditworthiness of thedeer, (iii) independently made its own
decision concerning whether to enter into this Agnent and (iv) not relied upon any representationaranty made, any action taken or
omitted to be taken, or any information providegltoe Agent or by any other Bank in doing any @& things described in clauses (i) through
(iii), and shall not rely upon any representationvarranty made, any action taken or omitted te¢alien, or any information provided, by the
Agent or by any other Bank in doing any of sucimgjsi

k. Exculpation. Neither the Agent nor any officemployee, accountant, attorney or other agenteoRthent shall be liable for any action
taken or omitted to be taken by it, him or heramection with the holding or realization upon &@ullateral or pursuant to or otherwise in
connection with any Loan Document unless such adirectly results from its, his or her gross ngefice or willful misconduc



I. Expenses. Each Bank shall pay to the Agent omashel each reasonable cost and expense (includihgpblimited to, the reasonable fees
and disbursements of counsel to the Agent) incusgetthe Agent in connection with the Agent's actimgbehalf of any Bank in connection
with the administration or collection of any Loamconnection with the holding of or realizationampany Collateral or pursuant to or
otherwise in connection with any Loan Documenti® éxtent that the Agent is not reimbursed for stedt or expense by the Borrower;
provided, however, that such Bank's liability punsuto this sentence shall be limited to its PrtaF&hare at the time such cost or expense is
so incurred.

m. Indemnification. Each Bank shall indemnify thgehit against each liability and each reasonableacasexpense (including, but not
limited to, the reasonable fees and disbursemédmsumsel to the Agent) imposed on, incurred basserted against the Agent as a direct or
indirect result of the Agent's (i) acting on belaflfany Bank in connection with the administrat@rcollection of any Loan, in connection
with the holding of or realization upon any Collaleor pursuant to or otherwise in connection vaitty Loan Document or (i) in so acting,
taking or omitting to take any action unless sudting, taking or omitting to take such action rés@lom the Agent's gross negligence or
willful misconduct; provided, however, that suchnBs liability pursuant to this sentence shallib@ted to its Pro Rata Share at the time ¢
liability, cost or expense is so imposed, incumeasserted.

n. Successor. Any Person serving as the Agent amgn from such service at any time, effective upemding or delivering notice of such
resignation to the Borrower and to each Bank ardafipointment of a successor Agent pursuant to this

Section 10n. Upon any such resignation, the RedBanks may, after consultation among the Banksndtidthe Borrower, appoint another
Bank as the Agent. If no other Bank is so appoimated accepts such appointment within 30 days Hftedate of such resignation, then the
Person resigning as the Agent may, on behalf oBtireks, after consultation with the Banks and tber@ver, appoint as the Agent another
Bank or any other commercial banking institutioganized under any Law of the United States or gfsaate of the United States and having
a combined capital and surplus of at least $5000000 In either case, reasonable efforts shall dgento appoint a successor Agent havin
office in Buffalo, New York. Upon accepting appoignt as the Agent, (i) any Person shall be enttdaéceive from its predecessor as the
Agent such documents of assignment or other traasfsuch Person reasonably requests, and shedleslito all rights and obligations of
such predecessor, and (ii) such predecessor ghdlsbharged from all obligations as the AgenteA#iny Person resigns as the Agent, the
provisions of this Section 10 (including, but niatited to, Sections 101 and 10m of this Agreemshé)l inure to its benefit as to all actions
taken or omitted to be taken by it while it was Agent.



0. Cooperation of Banks. Each Bank shall

(i) promptly notify each other Lending Entity ofataEvent of Default or Default of which such Bargaires knowledge and that such Bank
reasonably believes not to have been discloseddo ether Lending Entity, (ii) provide each othe@nding Entity with all information and
documentation that such other Lending Entity reabbnrequests in connection with the performancsush other Lending Entity of any
obligation of such other Lending Entity pursuanatty Loan Document and (iii) cooperate with the Atga connection with all matters
relating to the administration or collection of dnyan, to the holding of or realization upon anyli&eral or to any Loan Document.

p. Sharing of Amounts. If any Bank shall obtain anyount (whether by voluntary or involuntary paytéy operation of law, by realization
upon any Collateral, by exercise of any right dbffeor otherwise) on account of any Loan that hesim all amounts received by such Bank
on account of such Loan exceeding its Pro RataeSkizen such Bank shall purchase or repurchasetfrerest of the Banks such
participation interests in the Loans made by thershall be necessary to result in such ratio bsiegame as immediately before such rec
of such amount.

g. Benefit. The provisions of this Section 10 astely for the benefit of each Lending Entity, ahé Borrower shall not be entitled to any
benefit because of the existence of, to rely ong @ssert any claim or defense against any Leriiniy based upon, any such provision.
Such provisions may be modified without any consérmir notice to the Borrower; provided, howevégtt without the written consent of the
Borrower, there may not be any such modificatiaat thould

(i) modify this sentence or (ii) modify the requirent of

Section 10n of this Agreement of notice to the Baver of any resignation of any Person serving asAhent from such service.

11. GENERAL.

a. Term; Survival. The term of this Agreement sballuntil the principal amount of each Loan, aénest owing pursuant to this Agreement
and all other amounts owing by the Borrower to begding Entity pursuant to this Agreement have Weéy, finally and indefeasibly
repaid, paid or otherwise discharged. The obligatibthe Borrower to pay liabilities, costs and empes described in Section 9 of this
Agreement shall survive beyond the term of thisefsgnent.

b. Survival; Reliance. Each representation, wayrasdvenant and agreement contained in this Agreest®ll survive the making of each
Loan and the execution and delivery of each Loaaubwent 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 leautling Entity.



c. Cumulative Nature, Nonexclusive Exercise andwsfai of Rights and Remedies. All rights and remedfeany Lending Entity pursuant to
this Agreement or arising as a result of this Agreet shall be cumulative, and no such right or ynshall be exclusive of any other such
right or remedy. For example, all rights and rerasdif any Lending Entity pursuant to Section &hif Agreement shall be in addition to all
other rights and remedies of such Lending Entityetlier pursuant to any Loan Document or pursuaapplicable law. No single or patrtial
exercise by any Lending Entity of any such rightemedy shall preclude any other or further exertiereof, or any exercise of any other
such right or remedy, by any Lending Entity. No iseuof dealing or other conduct heretofore pursaedepted or acquiesced in, no cours
performance or other conduct hereafter pursueeed or acquiesced in, no oral or written agre¢merepresentation heretofore made,
no oral agreement or representation hereafter nigdar, on behalf of any Lending Entity, whethemot relied or acted upon, and no usag
trade, whether or not relied or acted upon, shadrate as a waiver of any such right or remedydélay by any Lending Entity in exercising
any such right or remedy, whether or not reliedaied upon, shall operate as a waiver thereof angfother such right or remedy. No notice
or demand of any kind, and no attempted but unsstaknotice or demand of any kind, by any Lendimdity prior to exercising any such
right or remedy on any one occasion, whether orel@d or acted upon, shall operate as a waivangfright of any Lending Entity to
exercise the same or any other such right or rernadsuch or any future occasion without any naticdemand of any kind. No waiver by
any Lending Entity of any such right or remedy Ehal effective unless made in a writing duly exeduby the Required Banks and
specifically referring to such waiver; provided wever, that (i) without the written consent of e&dnk, there may not be made any such
waiver that would (A) change, or have the effectltdinging, any requirement of the last senten&eofion 11d of this Agreement, (B)
release any asset from any Lien imposed or crgatesiant to any Loan Document, (C) reduce (l) #te of interest payable on the
outstanding principal amount of any Loan or (llydee payable pursuant to any Lending Entity punst@this Agreement, (D) extend the
due date, or change the amount, of any repaymegrayanent required to be made pursuant to this Agese or (E) reduce, or have the effect
of reducing, the number of Banks or percentagbetatal outstanding principal amounts of all Loeeguired for any action to be taken
pursuant to this Agreement and (i) without thetten consent of the Agent, there may not be maglesach waiver that would adversely
affect the interest, right or obligation of the Ag@s agent for the Banks. No waiver by any Lendingty on any one occasion of any such
right or remedy shall operate as a waiver thereaf @any other such right or remedy on any futureasion.

d. Entire Agreement. This Agreement contains thi#eagreement between each Lending Entity an@treower with respect to the subject
matter of this Agreement, and supersedes eacheotidealing or other conduct heretof



pursued, accepted or acquiesced in, and eachronaltten agreement and representation heretof@e@emnby or on behalf of any Lending
Entity with respect thereto, whether or not reliedicted upon. No course of performance or othedact hereafter pursued, accepted or
acquiesced in, and no oral agreement or repregamtareafter made, by or on behalf of any Lendingjty, whether or not relied or acted
upon, and no usage of trade, whether or not reliextted upon, shall modify or terminate this Agneet or impair or otherwise affect any
indebtedness, liability or obligation of the Bormmpursuant to this Agreement or any right or reyngfcany Lending Entity pursuant to this
Agreement or otherwise. No modification or termioatof this Agreement shall be effective unless enada writing duly executed by the
Required Banks and specifically referring to eaavision of this Agreement being modified or to lsuermination; provided, however, that
(i) without the written consent of each Bank, theray not be made any such modification that woAldniodify this sentence, (B) release
asset from any Lien imposed or created pursuaamyd_oan Document, (C) reduce (I) the rate of edepayable on the outstanding principal
amount of any Loan or (ll) any fee payable purstariny Lending Entity pursuant to this AgreeméD), extend the due date, or change the
amount, of any repayment or payment required tmade pursuant to this Agreement or (E) reduceawe lthe effect of reducing, the num
of Banks or percentage of the total outstandinggipal amounts of all Loans required for any actimibe taken pursuant to this Agreement
and (ii) without the written consent of the Agethiere may not be made any such modification thatldvadversely affect any interest, righ
obligation of the Agent as agent for the Banks.

e. Governing Law. This Agreement shall be govetmednd construed, interpreted and enforced in degcme with the internal law of the
State of New York, without regard to princi- plefsconflict of laws.

f. Notices to Borrower. Each notice to, each demamah, and each other communication to, the Borrdyeany Lending Entity relating to
this Agreement may be (i) delivered in person iiting or (ii) sent by mail, by established overrtigburier service, by telegram or by
mailgram. Each such notice, demand and other cormation sent by mail, by established overnight euservice, by telegram or by
mailgram shall be directed as follows or as magmgttime and from time to time be specified in antice delivered or sent to such Lending
Entity by the Borrower:

Moog Inc.
Jamison Road and Seneca Street East Aurora, NekvI¥®52-0018 Attention: William P. Burke, Treasurer

Each such notice, demand and other communicatialhlsh deemed to have been given (i) if sent byl,rha@d days after when deposited in
the mail, certified postage prepaid, return recedgtiested, or two days after when delivered topaosy office



for sending by registered mail, return receipt e=jed, directed to the Borrower at the addressrdated in accordance with the preceding
sentence, (ii) if sent by established overnightrismiservice, one day after delivered to any ofi€such service directed to the Borrower at
the address determined in accordance with the giegsentence or (iii) if sent by telegram or byilgram, when delivered to any telegraph
or mailgram office directed to the Borrower at #ulress determined in accordance with the precesdingence.

g. Notices to Lending Entities. Each notice to,r,edemand upon, and each other communication tol.angling Entity by the Borrower or t
any other Lending Entity relating to this Agreemsraty be (i) delivered in person in writing or @@nt by mail, by established overnight
courier service, by facsimile, by telegram or byilgram. Each such notice, demand and other comratioit sent by mail, by established
overnight courier service, by facsimile, by telegrar by mailgram shall be directed as follows ay aiaany time and from time to time be
specified in any notice delivered or sent to therBoer and each other Lending Entity by such Legdintity:

Marine Midland Bank Fax: 716-85 5-0384
One Marine Midland Center
Buffalo, New York 14203
Attention: Regional Commercial
Banking Department

Manufacturers and Traders Fax: 716-84 8-7318
Trust Company
One Fountain Plaza
Buffalo, New York 14203
Attention: Western New York Commercial
Banking Department

Fleet Bank of New York Fax: 716-84 7-7260
10 Fountain Plaza
Buffalo, New York 14202
Attention: Gerald A. Lee,
Vice President

The Mitsubishi Bank, Ltd. Fax: 212-66 7-3562
225 Liberty Street
Two World Financial Center
New York, New York 10261-1059
Attention: Naoshi Kinoshita,
Assistant Vice President

U.S. Corporate Banking Department

The Daiwa Bank, Limited Fax: 212-81 8-0865
450 Lexington Avenue, Suite 1700
New York, New York 10017
Attention: James M. Drum,
Assistant Vice President



Barnett Bank of Pinellas County Fax: 813-89 2-1545
Barnett Tower, 18th Floor
One Progress Plaza
St. Petersburg, FL 33701
Attention: Harold G. Garlock, Jr.,
Senior Vice President

National Bank of Canada Fax: 716-85 2-6832
Suite 2540 - Main Place Tower
350 Main Street
Buffalo, New York 14202
Attention: Robert G. Uhrig, Vice
President

Each such notice, demand and other communicatiurbgethe Borrower shall be deemed to have beesngiy if sent by mail, two days aft
when deposited in the mail, certified postage prepaturn receipt requested, or two days afterrmtiedivered to any post office for sending
by registered mail, return receipt requested, tiickto such Lending Entity at the address detemhimeaccordance with the preceding
sentence,

(ii) if sent by established overnight courier seeyione day after delivered to any office of sustvise directed to such Lending Entity at the
address determined in accordance with the precesgintgnce or (iii) if sent by facsimile, by telegrar by mailgram, when delivered to any
facsimile operator or to any telegraph or mailgiGffice directed to such Lending Entity at the addrdetermined in accordance with the
preceding sentence. Each such notice, demand hadaimmunication sent by any other Lending Ersiitsll be deemed to have been given
when actually received.

h. Assignments and Participations. This Agreemball snure to the benefit of, and be enforceabledach Lending Entity, each successor of
each Lending Entity and each assignee of any ofigines and remedies of each Lending Entity purstmthis Agreement, and shall be
binding upon the Borrower, upon each successdreBorrower and upon each assignee of any of ¢isrof the Borrower pursuant to this
Agreement; provided, however, that (i) the Borroaleall not assign or otherwise transfer any ofritlets of the Borrower pursuant to this
Agreement without the prior written consent of edehding Entity, and any such assignment or ottaersfer without such prior written
consent shall be void and (ii) no consent by anyikBta any such assignment or other transfer sakdbse the Borrower from any
indebtedness, liability or obligation of the Bormmpursuant to any Loan Document; and, providediever, that (i) no Bank shall assign or
otherwise transfer, or to grant any participationany indebtedness, liability or obligation of Berrower to such Bank pursuant to this
Agreement or any of the rights and remedies of &atk pursuant to this Agreement (other than argdge of any Revolving Loan Note or
any Term Loan Note to any Federal Reserve Banljowit in the case of any such assignment or othesfer, the prior written consent of
the Required Banks an



except upon or at any time or from time to timeathe occurrence or existence of any Event of Wlefaf the Borrower and, in the case of
any such granting of a participation interest,ghier written consent of each Lending Entity arnxtept upon or at any time or from time to
time after the occurrence or existence of any Ewvéitefault, of the Borrower (any such assignmenttber transfer or granting of a
participation interest without such consent of Bugrower being able to be only to a financial ington), and any such assignment or other
transfer or granting of a participation interestheut such prior written consent shall be void and

(i) no consent to any such assignment or otheistex or granting of a participation interest shaléase such Bank from any obligation of
such Bank pursuant to any Loan Document.

i. Requests. Each request of any Lending Entitgyamt to this Agreement may be made (i) at any &intefrom time to time, (ii) at the sole
option of such Lending Entity and

(iii) whether or not any Event of Default or Defabhs occurred or existed; provided, however, tbasonable efforts shall be made to
coordinate similar requests to the Borrower fronrerthan one Lending Entity so as to limit the resutl administrative burden on the
Borrower.

j- Right of Setoff. Upon and at any time and frame to time after the occurrence or existence gfEavent of Default, (i) each Bank sh

have the right, at the sole option of such Bankwitkdout any notice or demand of any kind (eackvbich is knowingly, voluntarily,
intentionally and irrevocably waived by the Borrayyeo set off against the outstanding principabamt of each Loan made by such Bank,
against all interest owing pursuant to this Agreenaad remaining unpaid and against all other artsooming by the Borrower to such Bank
pursuant to this Agreement and remaining unpaiti @aebtedness of such Bank in any capacity t@treower in any capacity, whether
alone or otherwise and whether or not then duelu@ing, but not limited to, any such indebtednessing as a direct or indirect result of any
deposit account other than a payroll or employemfies account, whether evidenced by a certificdtgeposit or otherwise), and (ii) each
holder of any participation in any unpaid indebtessof the Borrower to any Bank pursuant to thiss&ment shall have the right, at the sole
option of such holder and without any notice or dachof any kind (each of which is knowingly, volarily, intentionally and irrevocably
waived by the Borrower), to set off against suchaid indebtedness, to the extent of such holdarticipation in such unpaid indebtedness,
each indebtedness of such holder in any capacttyet®orrower in any capacity, whether alone oeotlise and whether or not then due,
(including, but not limited to, any such indebtestharising as a direct or indirect result of angasit account other than a payroll or
employee benefits account, whether evidenced lgytdicate of deposit or otherwise). Each exeraissuch right by such Bank or by such
holder shall be deemed to be immediately effedivile time such Bank or such holder opts themfen though evidence thereof is not
entered on the records of such Bank or of ¢



holder until later. If any such Bank or any sucldeo of any participation inadvertently so setsagffainst any such payroll or employee
benefits account, upon discovery it shall promptiyerse such set off.

k. Invalidity. Whenever possible, each provisiortto§ Agreement shall be interpreted in such maasdo 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 shalptwhibited or invalid only to the extent of
such prohibition or invalidity without the remaindéereof or any other such provision being prdkithior invalid.

I. Directly or Indirectly. Any provision of this Agement that prohibits or has the effect of prdhigithe Borrower or any Subsidiary from
taking any action shall be construed to prohibiitdtn taking such action directly or indirectly.

m. Accounting Terms and Computations. Each accangtterm used in this Agreement shall be constagedf any time in accordance with
generally accepted accounting principles as incefiesuch time in the United States or, in theadsany Minor Foreign Subsidiary (where
consistent with the prior practice of such Minoré&ign Subsidiary), in the jurisdiction in which $uklinor Foreign Subsidiary is located.
Each accounting computation that this Agreementireq to be made as of any time shall be madedardance with such principles as in
effect at such time, except where such principfesrcompatible with any requirement of this Agresin

n. Reference to Law. Any reference in this Agreentermany Law shall be deemed to be as of any timefeaence to such Law as in effect at
such time or, if such Law is not in effect at stiohe, a reference to any similar Law in effectattstime.

0. Reference to Governmental Authority. Any refamee in this Agreement to any Governmental Authiafitall be deemed to be as of any
time after such Governmental Authority ceases tstexreference to the successor of such Govermmhaaothority at such time.

p. Reference to Event of Default. Any referencthis Agreement or in any other Loan Document to Bwgnt of Default shall be deemed as
of any time a reference only to an Event of Defthdt has not been waived pursuant to the ternisi®f\greement or such other Loan
Document, as applicable.

g. Release of Certain Liens. Upon request of thedeer, the Agent shall release each mortgage aodrisy interest granted to the Agent as
security for any amount owing by the Borrower tg &ending Entity pursuant to this Agreement andering any real or personal property
the Borrower or an



Domestic Subsidiary if (i) there has not occurre@xisted at any time during the period beginninghe date of this Agreement and endin
the time such release is to occur, and there dotesxist at the time such release is to occur,Eargnt of Default or Default that has not been
cured by the Borrower or waived by the Requirediaand (ii) as of the end of each of the threeafistiarters of the Borrower immediately
preceding the fiscal quarter of the Borrower inaethsuch release is to occur the Consolidated Liisilto Worth Ratio is 200% or less.

r. Classified Programs. Notwithstanding any othewjsion of this Agreement, no provision of thisr&gment shall operate to require the
disclosure of any information relating to any ciisd program involving the United States DepartinginDefense in contravention of any
restriction described in the second parentheticatained in clause (v) of Section 6g of this Agreator to require any party to a contract
relating to any such classified program to be peréa by the Borrower or any Subsidiary to accepiopmance by any other Person without
any prior consent required under such classifiedj@m.

s. Headings. In this Agreement, headings of sestiwa for convenience of reference only, and arehsubstantive effect.

t. Counterparts. This Agreement may be executethynnumber of counterparts and signature pagesllboftsuch counterparts shall toget
constitute a single agreement.

12. DEFINITIONS. For purposes of this Agreement:

a. Accumulated Funding Deficiency. "Accumulated &iag Deficiency" has the meaning given to such term
Section 412(a) of the Internal Revenue Code.

b. Acquisition. "Acquisition" means the acquisitibp the Borrower of the mechanical and hydraulimaton product lines of AlliedSignal
Inc. as contemplated by that certain Stock PurchAgseement dated June 7, 1994 between the BorramgtAlliedSignal Inc.

c. Affiliate. "Affiliate” means, other than all Ssigliaries, (i) any Person who or that now or haezdfas Control of, or is now or hereafter
under common Control with, the Borrower or any Sdiasy or over whom or over which the borrower ay&ubsidiary now or hereafter has
Control, (ii) any Person who is now or hereaftdatexd by blood, by adoption or by marriage to amysBn referred to in clause (i) of this
sentence or now or hereafter resides in the same lag any such Person, (iii) any Person who isardwereafter a director or officer of the
Borrower or (iv) any Person who is now or hereafédaited by blood, adoption or by marriage to aaysBn referred to in clause (iii) of this
sentence or now or hereafter resides in the same lag any such Person or over whom or over whigtsach Person now or hereafter has
Control.



d. Agent. "Agent" means (i) Marine as agent forBaaks or (ii) any direct or indirect successoMarine as agent for the Banks.

e. Bankruptcy Law. "Bankruptcy Law" means any bapkery or insolvency Law or any other Law relatinghe relief of debtors, to the
readjustment, composition or extension of indebésdnto liquidation or to reorganization.

f. Business Day. "Business Day" means any day dttzar a Saturday or Sunday on which commercial ingnkstitutions are open for
business in Buffalo, New York and, in the contexaioy aspect of any LIBOR Rate Portion, on whichitebh States dollar deposits in
immediately available funds are offered in the Laméhterbank eurodollar market.

g. CERCLA. "CERCLA" means the Comprehensive Envinental Response, Compensation, and Liability Ad380, as amended.

h. Collateral. "Collateral" means any collaterabardination, guaranty, endorsement or other scariassurance of payment now or
hereafter directly or indirectly securing the repant or payment of, or otherwise now or hereaftectly or indirectly applicable to, any of
the principal amount of any Loan, any interest @uim any Bank pursuant to this Agreement or angrodéimount owing by the Borrower to
any Lending Entity pursuant to any Loan Documealuding, but not limited to, the guarantees, plejgecurity interests, mortgages,
assignments and other security identified as "@iéd’' in Exhibit A attached to and made a parthi$ Agreement.

i. Consolidated Liabilities To Worth Ratio. "Conglated Liabilities To Worth Ratio" means the ratiapressed as a percentage, of all
consolidated liabilities of the Borrower as of #r&d of any fiscal quarter of the Borrower to thesmlidated tangible net worth of the
Borrower as of the end of such fiscal quarter. froposes of calculating such ratio, tangible netthvmeans shareholders' equity, but
excluding therefrom any intangible assets (inclgdint not limited to goodwill).

j. Contingent Obligation. "Contingent Obligation'eans, with respect to any Person, any Contractipatgo which such Person guarant

or is obligated in any other manner, whether diyemt indirectly or absolutely or contingently, Wwitespect to, the payment of any
Indebtedness, the payment or making of any Didinhyor the performance of any Contract, by ameoPerson (including, but not limited
to, any Contract pursuant to which such Persobligated to (i) maintain the net worth of any otR&rson, (i) purchase, repurchase or
otherwise acquire any such Indebtedness, Distdhudi Contract or any asset securing the paymesmyfuch Indebtedness, the payment or
making of any such Distribution or the performan€any such Contract, (iii) provide funds for ohetwise assur



the payment of any such Indebtedness, the paymenaking of any such Distribution or the performamé any such Contract, whether by
means of any Investment, by means of any salehpsecor lease as a lessor or lessee of any asssviare or otherwise, or (iv) protect any
other Person against loss with respect to any Bw#btedness, Distribution or Contract, but notuding any Contract pursuant to which
such Person guarantees solely its own performainegch Contract), except for any Contract resulfiogn the endorsement in the ordinary
course of business of any check or other negotiabteument for deposit or for collection.

k. Contract. "Contract" means, with respect to Beyson, any agreement, promise or other undertagindpich such Person is a party or by
which such Person or any asset of such Persoruizdbo

I. Control. "Control" means, with respect to anydea, whether direct or indirect, (i) if such Peré®a corporation, the power to vote 20% or
more of the outstanding shares of any class okstbsuch Person ordinarily having the power toeviotr the election of directors of such
Person,

(i) the beneficial ownership of 20% or more of thetstanding shares of any class of stock of sethdh or of 20% or more of any other
ownership interest in such Person or (iii) the poteedirect or cause the direction of the manageraed policies of such Person, whether by
ownership of any stock or other ownership interegtagreement or otherwise; provided, however, tbaension Plan or employee stock
ownership plan of the Borrower shall be considece@ontrol the Borrower or any Subsidiary.

m. Default. "Default” means (i) any default by Berrower described in clauses (i) or (iv) of Sewati?u of this Agreement and (i) the
commencement of any case or other proceeding dadaam8orrower or any Domestic Subsidiary or Mdoreign Subsidiary described in
clauses (vi) or (vii) of

Section 12u of this Agreement regardless of whedhgrnotice, lapse of time or both notice and lagfséne otherwise required pursuant to
such clauses (i), (iv), (vi) or (vii) has been givar occurred.

n. Designated Financial Officer. "Designated Finain©fficer" means the chief financial officer, theeasurer or the Controller of the
Borrower.

o. Designated Officer. "Designated Officer" meares President or any Executive Vice President oBiwgower.

p. Distribution. "Distribution" means, with respeatany corporation, (i) any dividend or other dimition, whether in cash or in the form of
any other asset, on account of any of its stodfi)oany payment on account of any purchase, rediempretirement or other acquisition of
any of its stock.

g. Domestic Subsidiary. "Domestic Subsidiary" means
(i) any Subsidiary having any place of businesatied in the United States other than Moog Contalgoration, (i) Moog FSC Ltd. and a
other Subsidiary that is a foreign sales corponagiod (iii) Torrance



r. EBITDA. "EBITDA" means, for any fiscal year di¢ Borrower, the sum of (i) the consolidated nebime of the Borrower for such fiscal
year plus (ii) the consolidated interest expensepme and franchise tax expense, amortization aptediation and other n-cash charges
deducted in determining such consolidated net ircofithe Borrower for such fiscal year.

s. Environmental Law. "Environmental Law" means &ay relating to public health or safety or to @tton of the environment, including,
but not limited to, (i) CERCLA and
(i) the Resource Conservation and Recovery Acarasnded.

t. ERISA. "ERISA" means the Employee Retiremenbe Security Act of 1974, as amended.

u. Event of Default. An "Event of Default" occunsexists if (i) the Borrower defaults in the repamhwithin ten days of when due of any of
the principal amount of any Loan or in the paymehén due of any interest owing pursuant to thisegnent or of any other amount owing
by the Borrower to any Lending Entity pursuanthis tAgreement, (ii) the Borrower or any DomestidSidiary defaults in the payment
within any applicable grace period of when due, thhbeby acceleration or otherwise, of any sum, Wwiepayable for principal, for interest
otherwise and whether the obligation to make payri@reof now exists or hereafter arises, thabis ar hereafter owing by it to any
Lending Entity not pursuant to this Agreement, iregturity of any such sum is accelerated or theoaiscor exists any event or condition that
permits the acceleration of the maturity of anytssiem, (iii) the Borrower or any Domestic Subsididefaults in the payment within any
applicable grace period of when due, whether bylacation or otherwise, of any sum that involve®atstanding principal amount in excess
of $100,000, whether payable for principal, foemst or otherwise and whether the obligation t@enEayment thereof now exists or
hereafter arises, that is now or hereafter owing tiyany Person (including any Sharing Creditiher than any Lending Entity that is not
also a Sharing Creditor other than that the nongaagraf which is permitted by Section 6h of this Agment, the maturity of any such sum is
accelerated or there occurs or exists any evetormdition that permits the acceleration of the migtwf any such sum, (iv) the Borrower or
any Subsidiary defaults in the performance whenalway obligation owing by it to any Lending Egtjtursuant to this Agreement or any
other Loan Document other than an obligation to payey and, if such obligation is not pursuantéct®ns 6c, 6d or 6e or Section 7 of this
Agreement, such default continues for thirty daysranotice thereof is given by the Agent to tha®aver, (v) the Borrower, any Domestic
Subsidiary or any Major Foreign Subsidiary is diged, ceases to exist, participates or agreesnajpate in any merger, consolidation or
other absorption (other than (A) any such dissotytmerger, consolidation or other absorption gf Romestic Subsidiary that results in all
of the assets of such Domestic Subsidiary beintstesred to the Borrower and (B) any merger, cadatbn or



other absorption of any Foreign Subsidiary intevith any other Foreign Subsidiary), assigns, s@llstherwise transfers or disposes of all or
substantially all of its assets, makes or permitaadulent transfer or fraudulent conveyance of @fnts assets, makes any bulk sale, sends
any notice of any intended bulk sale, becomeswesl(however such insolvency is evidenced), gelyeils to pay its debts as they beca
due, suspends or ceases its present businesgriied er filed against it or against any of itseds@ny attachment, levy, tax lien, warrant or
similar lien other than a Permitted Lien or hasesd against it or against any of its assets ashyment, order or award of any Governmental
Authority or of any arbitrator, (vi) the Borrowea$ any receiver, trustee, liquidator, sequest@toustodian of it or of any of its assets
appointed (whether with or without its consent) kesmany assignment for the benefit of creditorsamnmences or has commenced against it
any case or other proceeding pursuant to any Batdyrlaw or any formal or informal proceeding foetdissolution, liquidation or winding
up of the affairs of, or for the settlement of pigiagainst, it that, in the case of any such cas¢her proceeding commenced against it is not
dismissed within sixty days of its commencemerit) Any Domestic Subsidiary or any Major ForeigrbSidiary has any receiver, trustee,
liquidator, sequestrator or custodian of it or 0y &f its assets appointed (whether with or withitaitonsent), makes any assignment for the
benefit of creditors or commences or has commeagaghst it any case or other proceeding pursuasmydBankruptcy Law or any formal or
informal proceeding for the dissolution, liquidatior winding up of the affairs of, or for the settlent of claims against, it that, in the case of
any such case or other proceeding commenced agdamant dismissed within sixty days of its conmmement, (viii) any representation or
warranty made in this Agreement proves, as of ang tluring the period beginning on the date of Kgseement and ending at the time any
Loan is made or as of the time any Loan is madeat@ been incorrect or misleading in any mateéspect, except to the extent updated in a
certificate executed by a Designated Officer afeasignated Financial Officer and received by eaghding Entity,

(ix) any representation or warranty heretofore enelafter made to any Lending Entity by or on bebgthe Borrower or by or on behalf of
any Subsidiary proves, as of the date of such septation or warranty, to have been incorrect @leading in any material respect, or any
financial statement heretofore or hereafter prayiieany Lending Entity by or on behalf of the Bawer or by or on behalf of any Subsidiary
proves, as of the date of such financial statentemtot have fairly presented the financial infotima it contains, (x) there occurs or exists
with respect to any Pension Plan any ProhibiteshJaation, Reportable Event or other event or candihat, in the reasonable opinion of
Required Banks, constitutes or will constitute gndsifor the institution by the Pension Benefit Guly Corporation of any proceeding under
ERISA seeking the termination of such Pension Bltathe appointment of a trustee to administer $tetsion Plan, the Pension Benefit
Guaranty Corporation institutes any proceeding ubdRISA seeking th



termination of any Pension Plan or the appointneémattrustee to administer any Pension Plan, amgdReother than the Pension Benefit
Guaranty Corporation institutes any proceeding uBdRISA seeking the termination of any Pension Rlathe appointment of a trustee to
administer any Pension Plan that is, in the redsler@pinion of the Required Banks, likely to resalthe termination of such Pension Plan,
any trustee is appointed by a United States Digiiirt to administer any Pension Plan, any PerBlan is terminated or there are vested
unfunded liabilities under any Pension Plan thathe reasonable opinion of the Required Banksg laawvill have any Significant Economic
Impact, (xi) there occurs any change in Contrahef Borrower or of any Subsidiary (other than (Apss of Control by any Person without a
gaining of Control by any other Person and (B) iaigg of Control by any Person identified as anléled Control Person” in Exhibit A
attached to and made a part of this Agreement)shat the opinion of the Required Banks, matériativerse to their interest (it being
acknowledged by each Bank that the acquisitiomefrémaining outstanding shares of Moog Japanhiydhe Borrower would not constitute
any such change in Control) and is not correctatido full satisfaction within thirty days afteére Agent delivers, gives or sends to the
Borrower a notice that they consider such changenadly adverse to their interest or (xii) any lnoRocument is rendered invalid or the
Borrower or any Subsidiary questions the validityaoy Loan Document or of any Lien imposed or adaiursuant to any Loan Document.

v. Existing Senior Indebtedness. "Existing Sennafebtedness” means the Indebtedness describedram dExhibit A attached to and made a
part of this Agreement.

w. Foreign Subsidiary. "Foreign Subsidiary" means
(i) any Subsidiary not having any place of busirlesated in the United States other than Moog F8L dr any other Subsidiary that is a
foreign sales corporation and (ii) Moog Controlswation.

x. Governmental Authority. "Governmental Authorityleans, whether of the United States, of any staterritory thereof or of any foreign
jurisdiction, any government, political subdivisjaourt, agency, central bank or other entity, hanganization or group exercising &
executive, legislative, judicial, regulatory or dadistrative function of government.

y. Hazardous Material. "Hazardous Material" me

(i) any "hazardous substance" as such term isel&fim42 U.S.C. Section 9601(14), (ii) any "hazasiwaste" as such term is defined in 42
U.S.C. Section 6903(5), (iii) any pollutant, contaant or hazardous, dangerous or toxic chemicalenad, waste or other substance defined
under or subject to any other Environmental Lawtief to or imposing liability or standard of comtlwith respect to any pollutant,
contaminant or hazardous, dangerous or toxic ctemitaterial, waste or other substance or (iv) petyoleum produc



z. Indebtedness. "Indebtedness” means, with respacty Person, (i) any indebtedness, liabilitpbligation of such Person that should, in
accordance with generally accepted accounting iptes; be classified and accounted for as a lighiln a balance sheet of such Person, (ii)
any indebtedness, liability or obligation of suar$dn pursuant to any Contingent Obligation of d8etson, (iii) any indebtedness, liability
obligation of such Person pursuant to any conditigale Contract, capital lease or other titlentde Contract with respect to any asset
acquired by such Person even though the sellesgi@s other creditor pursuant to such conditicadé Contract, capital lease or other title
retention Contract is limited to repossession & sfisuch asset to satisfy such indebtednesdljtjadx obligation, (iv) any indebtedness,
liability or obligation secured by any Lien upornyaasset of such Person even though such Personm ébligated to pay such indebtedness,
liability or obligation, (v) any claim or demand afiy materialman, mechanic, carrier, warehousegenageman or landlord that if unpaid
would result in the imposition or creation of angh upon any asset of such Person or (vi) the daweunt of any letter of credit issued for
account of such Person.

aa. Internal Revenue Code. "Internal Revenue Codglhs the Internal Revenue Code of 1986, as amended

bb. Investment. "Investment" means, with respeetnip Person, any loan, advance or other extengioredit (other than unsecured normal
trade credit extended upon customary terms in ttmary course of such Person's business) or ¢apitdribution to, any purchase or other
acquisition of any security of or interest in, ayather investment in, any other Person.

cc. Law. "Law" means any statute, ordinance, raguiarule, interpretation, decision, guidelineadher requirement enacted or issued by any
Governmental Authority.

dd. Lending Entity. "Lending Entity" means (i) aBgnk or (ii) the Agent.

ee. LIBOR Rate. "LIBOR Rate" means, for any peribe, rate, as determined by the Agent from any dmajuoting service or commonly
available source utilized by the Agent, at whichtelh States dollar deposits in immediately avaddiihds are offered in the London
interbank eurodollar market at 11:00 a.m. Londaret{or as soon thereafter as practicable) on tteetdat is two Business Days before the
first day of such period for delivery on the fidaty of such period for a period equal to such pkrio

ff. LIBOR Rate Election. "LIBOR Rate Election" mesaany election by the Borrower to have the intecharged for any period on a portion
of the outstanding principal amount of any Loared®ined by reference to the LIBOR Re



0g. LIBOR Rate Margin. "LIBOR Rate Margin" meangdi any time the Consolidated Liabilities To WoRhtio of the Borrower as of the
end of its most recent fiscal quarter is greatanth75%, 2.00%, (ii) at any time the Consolidat&bllities To Worth Ratio of the Borrower

as of the end of its most recent fiscal quart@7i8% or less, but not 250% or less, 1.75%, (iigrat time the Consolidated Liabilities To
Worth Ratio of the Borrower as of the end of itsstn@cent fiscal quarter is 250% or less, but 0002 or less, 1.25% and (iv) at any time the
Consolidated Liabilities To Worth Ratio of the Bowrer as of the end of its most recent fiscal quast200% or less, 1.00%; provided,
however, that until the completion of the TorraMerger, the percentages of 2.00%, 1.75%, 1.25%la@bb6 specified in clauses (i) through
(iv) of this sentence shall be increased to 2.126®%75%, 1.375% and 1.125% respectively.

hh. LIBOR Rate Period. "LIBOR Rate Period" meang p@riod for which interest is to be charged on BlBOR Rate Portion for any Loan
at a rate determined by reference to the LIBOR Ratsuch period pursuant to a LIBOR Rate Election.

ii. LIBOR Rate Period Commencement Date. "LIBOR&Reriod Commencement Date" means the date on Wwhigihs any period for
which interest is to be charged on any LIBOR RaiarLPortion for any Loan at a rate determined Bsreace to the LIBOR Rate for such
period pursuant to a LIBOR Rate Election.

ji- LIBOR Rate Portion. "LIBOR Rate Portion" meafi@; any Loan, any portion of the outstanding pipat amount of such Loan on whi
interest is to be charged for any period at adatermined by reference to the LIBOR Rate for quetiod pursuant to a LIBOR Rate Electi

kk. Lien. "Lien" means, with respect to any Person,

(i) any charge against or interest in any assetioh Person securing the payment or other perfaenahany Indebtedness, liability or
obligation to, or of any claim or demand by, anlyestPerson, whether such charge or interest islhgsen a Law or upon a Contract,
(including, but not limited to, any security intstewhether purchase money or other, pledge, hggation, assignment, mortgage,
consignment, deposit, bailment for security purgpattachment levy, tax lien, warrant or other ljen

(i) any conditional sale Contract, capital leas®ther title retention Contract with respect ty asset of such Person or

(iii) the execution or filing of any financing stahent that names such Person as a debtor or thiagsigf any contract authorizing any other
Person to file any such financing statement.

Il. Loan. "Loan" means any Revolving Loan or anyriid.oan.

mm. Loan Document. "Loan Document" means this Agieg or any other agreement or instrument refetioéal
Section 4d of this Agreemer



nn. Major Foreign Subsidiary. "Major Foreign Sulisig" means a Foreign Subsidiary having total shalders' equity in excess of
$2,000,000.

00. Marine Prime Rate. "Marine Prime Rate" meaergé#te of interest publicly announced by Marinerfriime to time as its prime rate and is
a base rate for calculating interest on certaindoa

pp. Minor Foreign Subsidiary. "Minor Foreign Subaig" means a Foreign Subsidiary that is not a MEfreign Subsidiary.

gqg. Net Proceeds. "Net Proceeds" means (i) withe@so any sale or other disposition of any assgtoup of assets by the Borrower or by
any Domestic Subsidiary, except for (A) all saléamy of its inventory (including scrappage) in tiréinary course of its business, (B)
exchanges of assets for, or sales of assets thppowteds of which are used for, the acquisitiosimilar assets and (C) sales of obsolete or
worn- operating assets for consideration aggregatot in excess of $500,000 for the Borrower ah@®amestic Subsidiaries in any fiscal
year of the Borrower, and (ii) with respect to tbguance or sale of any stock of the Borrower (atthan through the exercise of any bona
employee stock option or to any employee stock eship plan), the net proceeds of such sale or aisgosition or such issuance or sale, as
the case may be, in each case after the payméme drect expenses thereof.

rr. Pension Plan. "Pension Plan" means (i) anyipandan, as such term is defined in Section 3{BRISA, (A) that has heretofore been or
is hereafter established or maintained by the Begrpby any Domestic Subsidiary or by any othesBerother than a Foreign Subsidiary)
that is, together with the Borrower or with any Sidiary, a member of a controlled group of corporat for purposes of Section 414(b) of
the Internal Revenue Code, (B) to which contritngithave heretofore been or are hereafter madestidtrower, by any Domestic
Subsidiary or by any such other Person or (C) tehlvthe Borrower, any Domestic Subsidiary or anghsother Person has heretofore agreed
or hereafter agrees or otherwise has heretoforgried or hereafter incurs any obligation to maketiGbutions or (ii) any trust heretofore or
hereafter created under any such pension plan.

ss. Permitted Distribution. "Permitted Distributianeans (i) dividends payable solely in any osiisck, (ii) cash dividends paid to the
Borrower by any Subsidiary, or by any Subsidiarammther Subsidiary, all of the outstanding shafesock of which other than shares
required by any applicable Law to enable any irdliai to serve as a director of such Subsidiarnpemed by the Borrower, or such other
Subsidiary, as applicable, at the time of such gayrand (iii) cash dividends paid of up to $9,00@my fiscal year of the Borrower with
respect to the Borrower's preferred she



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 dbuisiness, (i) 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 coofsés business, (v) consisting of Indebtednesy ohkny Foreign Subsidiary, (vi) to any
Sharing Creditor to the extent described in cldiisef Section 12fff of this Agreement or

(vii) identified as "Permitted Indebtedness" in EbthA attached to and made a part of this Agreetmen

uu. Permitted Investment. "Permitted Investmentanse(i) any Investment by the Borrower or by anpsdiary in (A) any readily
marketable direct obligation of the United Stateguring within one year after the date of its asdian thereof, (B) any time deposit
maturing within one year after the date of its asifjon thereof and issued by any banking insttion that is incorporated under any statut
the United States or of any state of the UnitedeStand has a combined capital and surplus ofesstthan $50,000,000, (C) any demand or
savings deposit with any such banking instituti@), any United States dollar deposits in the Lonoidarbank eurodollar market with any
such banking institution or any subsidiary of angtsbanking institution, (E) any commercial pajged at least A-1 by Standard & Poors
Ratings Group or P-1 by Moody's Investors Servibes, (F) Investments aggregating not more thgf@2000 at any time for the Borrower
and all Subsidiaries, (G) any security of any Sdilbsy if such security is owned by it on the dat¢his Agreement or (H) identified as a
"Permitted Investment" in Exhibit A attached to andde a part of this Agreement and (ii) any Investiiy any Foreign Subsidiary in (A)
any readily marketable direct obligation of theeign country in which the principal place of busis®f such Foreign Subsidiary is located
maturing within one year after the date of its asitjon thereof, (B) any time deposit maturing viittone year after the date of its acquisition
thereof and issued by any banking institution th&corporated under any statute of such foremmiry or any political subdivision of such
foreign country and has a combined capital andlssimf not less than $50,000,000, (C) any demarsheings deposit with any such bank
institution or (D) any other Foreign Subsidiary.

vv. Permitted Lien. "Permitted Lien" means (i) degse of any asset by the Borrower or by any Sidgids a lessor in the ordinary cours
its business and without interference with the cahaf its business or operations,

(i) any pledge or deposit made by the Borrowelbyany Subsidiary in the ordinary course of itsibess (A) in connection with any worke
compensation, unemployment insurance, social dgaursimilar Law or (B) to secure the payment 0§ dndebtedness, liability or obligatit
in



connection with any letter of credit, bid, tendeade or Contract, lease, surety, appeal or pedoom bond or Law, or of any similar
Indebtedness, liability or obligation, not incurriecconnection with the borrowing of any moneymicbnnection with the deferral of the
payment of the purchase price of any asset, (ij)@tachment, levy or similar Lien with respecthe Borrower or with respect to any
Subsidiary arising in connection with any actioroter legal proceeding so long as (A) the validitghe claim or judgment secured thereby
is being contested in good faith by appropriategedings promptly instituted and diligently conaukt(B) to the extent required by gener
accepted accounting principles adequate reserwesteen appropriately established for such claijodgment,

(C) the execution or other enforcement of suckchttent, levy or similar Lien is effectively stayadd (D) neither such claim or judgment
nor such attachment, levy or similar Lien has amyeral adverse effect, (iv) any statutory Lierdaaor of the United States for any amount
paid to the Borrower or to any Subsidiary as a prsg payment pursuant to any government Contrgcanfy statutory Lien securing the
payment of any tax, assessment, fee, charge, fiperamlty imposed by any Governmental Authority ugiee Borrower, upon any Domestic
Subsidiary or upon any of the assets, income amthises of the Borrower or of any Domestic Subsydbut not yet required by Section 6h
of this Agreement to be paid, (vi) any statutorgrisecuring the payment of any claim or demandhpfaaterialman, mechanic, carrier,
warehouseman, garageman or landlord against thBer or against any Domestic Subsidiary but notrgquired by Section 6h of this
Agreement to be paid,

(vii) any Lien imposed or created pursuant to angrh Document,

(viii) any purchase money security interest se@itire payment of any Indebtedness referred toainsd (iv) of Section 12tt of this
Agreement, (ix) any Lien in any asset only of amydign Subsidiary, (x) any Lien in favor of a ShhgriCreditor to the extent described in
clause (ii) of Section 12fff of this Agreement &) (@any Lien identified as a "Permitted Lien" in lidkit A attached to and made a part of this
Agreement.

ww. Person. "Person" means (i) any individual, cogtion, partnership, joint venture, trust or uirporated association, (ii) any
Governmental Authority or (iii) any other entitypdly, organization or group.

xx. Prime Rate Margin. "Prime Rate Margin" meahsf(iany time the Consolidated Liabilities To WoRhtio of the Borrower as of the end
of its most recent fiscal quarter is greater thah%a, .75%, (ii) at any time the Consolidated Liaigit To Worth Ratio of the Borrower as of
the end of its most recent fiscal quarter is 275%ss, but not 250% or less, .50%, (iii) at amyetithe Consolidated Liabilities To Worth
Ratio of the Borrower as of the end of its moserediscal quarter is 250% or less, but not 200%ess, .25% and (iv) at any time the
Consolidated Liabilities To Worth Ratio of the Borer as of the end of its most recent fiscal quast200% or less, .00%; provided,
however, that until the completion of the TorraMerger, the percentages of .75%, .50%, .25% arfib Secified in clauses (i) through (iv)
of this sentence shall be increased to .875%, .625%56% and .125% respective



yy. Prohibited Transaction. "Prohibited Transacti
(i) has the meaning given to such term in Sect@®rb{c) of the Internal Revenue Code and (ii) meamstransaction prohibited by Section
406(a) of ERISA.

zz. Pro Rata Share. "Pro Rata Share" means tloeofai) the total of the outstanding principal amts of all Loans made by any Bank to (ii)
the aggregate outstanding principal amount of adlris, or, in the event that there are no Loansdhestanding, such Bank's percentage ¢
aggregate of all commitments to make Loans pursioathtis Agreement

aaa. Release. "Release" means any "release" asesocls defined in 42 U.S.C. Section 9601(22).

bbb. Reportable Event. "Reportable Event" has thanimg given to such term in Section 4043(b) of &Robther than a merger of two or
more Pension Plans.

ccc. Required Banks. "Required Banks" means, asytime, those of the Banks to which is owed asi&6 2/3% of the total of the
outstanding principal amounts of all Loans at sticle or, in the event there are no Loans then antlhg, those Banks having 66 2/3% of
aggregate of all commitments to make Loans pursieathtis Agreement.

ddd. Revolving Loan. "Revolving Loan" means anynldg any Bank to the Borrower pursuant to Secti@mwmfthis Agreement.

eee. Revolving Loan Maximum Principal Amount. "Rinng Loan Maximum Principal Amount" means $84, 780 reduced by (i)
$5,000,000 on each of (A) October 1, 1995, (B) ®etdl, 1996, (C) October 1, 1997 and (D) Octobdr988, except that to the extent any
reductions in the Revolving Loan Maximum Principahount are made pursuant to Section 2e of this &gent, the amount of such
reductions shall be credited against the amouanhgffuture reductions otherwise scheduled to beenpaisuant to subclauses (A) through
of this clause

(i) in the order such future reductions are othsenicheduled to be made and (ii) any amounts byhwkiductions are made pursuant to
Sections 2e and 2k of this Agreement.

fff. Sharing Creditor. "Sharing Creditor" means

(i) any Person that is identified as a "Sharingd@og" in Exhibit A attached to and made a partte$ Agreement and (ii) any Lending Entity
that becomes a creditor of the Borrower sharintpénCollateral by issuing any letter of credit ay éime after the date of this Agreement
upon application of the Borrower, but only to theeat relating to the longest outstanding $5,000,id0aggregate face amounts collectively
of all such letters of credit so issued by all LiagdEntities, with any unreimbursed drawings agasush face amounts to be deemed, for
purposes of the foregoing, to constitute outstapgiortions of such face amour



ggg. Significant Economic Impact. "Significant Econic Impact" means an impact (i) on the consolidditgancial condition of the Borrower
in excess of (A) in the case of an impact on astant of net income, $1,000,000 and (B) in the cds@ impact on a balance sheet,
$7,000,000 or

(i) being material with respect to (A) the abilibf the Borrower to repay when due any of the ppialcamount of any Loan or to pay when
due any interest owing to any Bank pursuant toAlgieement or any other amount owing by the Bormweny Lending Entity pursuant to
this Agreement or (B) the ability of the Borrowerad any Domestic Subsidiary to perform when dug alligation pursuant to any Loan
Document.

hhh. Subsidiary. "Subsidiary" means any corporatioather Person of which the Borrower now or hiteednas beneficial ownership,
whether direct of indirect, of (i) 50% or more bEtoutstanding shares of any class of stock ontiirtaaving the power to vote for the elect

of directors of such corporation or of any clase@dity interests of such other Person or (ii) doger percentage of the outstanding shar
any class of such stock or equity interests asff&cgent to render such Person a subsidiary ofBbarower for purposes of generally accepted
accounting principles as in effect at the time etedmination of the status of such Person for pggpmf this sentence.

iii. Term Loan. "Term Loan" means any loan by aanB to the Borrower pursuant to Section 3a of Agseement.
jil- Torrance. "Torrance" means Moog Torrance lacQelaware corporatio
kkk. Torrance Merger. "Torrance Merger" means tustay merger pursuant to each applicable law ofdrtce into the Borrower.

13. WAIVER OF TRIAL BY JURY. EACH LENDING ENTITY AND THE BORROWER KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVES ANY RIGHT IT M AY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY
LITIGATION, WHETHER BASED ON ANY CONTRACT, ON ANY NEGLIGENT OR INTENTIONAL TORT, ON ANY LAW OR
OTHERWISE, IN CONNECTION WITH, OR OTHERWISE RELATIBITO, (A) ANY LOAN, ANY LOAN DOCUMENT OR ANY
GUARANTY, ENDORSEMENT, SUBORDINATION, COLLATERAL ORDTHER SECURITY OR ASSURANCE OF PAYMENT NOW
OR HEREAFTER DIRECTLY OR INDIRECTLY SECURING THE PAMENT OR REPAYMENT OF, OR NOW OR HEREAFTER
DIRECTLY OR INDIRECTLY APPLICABLE TO, ANY OF THE PRNCIPAL AMOUNT OF ANY LOAN, ANY INTEREST OWING
PURSUANT TO THIS AGREEMENT OR ANY OTHER AMOUNT OWIE BY THE BORROWER TO ANY LENDING ENTITY
PURSUANT TO THIS AGREEMENT, (B) ANY OTHER WRITING BRETOFORE OR HEREAFTER EXECUTED IN CONNECTION
WITH, OR OTHERWISE RELATING TO, ANY LOAN, ANY LOANDOCUMENT OR ANY SUCH GUARANTY, ENDORSEMENT,
SUBORDINATION, COLLATERAL OR OTHER SECURITY OR ASRRANCE OF PAYMENT OR (C) ANY COURSE OF DEALING,
COURSE OF PERFORMANCE OR OTHER CONDUCT HERETOFORE KEREAFTER PURSUED, ANY ACTION HERETOFORE
OR HEREAFTER TAKEN OR OMITTED TO BE TAKEN, OR ANY RAL OR WRITTEN REPRESENTATION HERETOFORE OR
HEREAFTER MADE, BY OR ON BEHALF OF THE OTHER IN COWECTION WITH, OR OTHERWISE RELATING TO, ANY LOAN,
ANY LOAN DOCUMENT OR ANY SUCH GUARANTY,



ENDORSEMENT, SUBORDINATION, COLLATERAL OR OTHER SRERITY OR ASSURANCE OF PAYMENT. THIS SECTION 13
IS A MATERIAL INDUCEMENT FOR EACH LENDING ENTITY AND THE BORROWER IN CONNECTION WITH ITS ENTRY INTO
THIS AGREEMENT.

Each Lending Entity and the Borrower have causidAbreement to be duly executed on the date staivime beginning of this Agreement.
MARINE MIDLAND BANK

By

Title

MANUFACTURERS AND TRADERS TRUST COMPANY

By
Title
FLEET BANK OF NEW YORK
By
Title
THE MITSUBISHI BANK, LTD.
By
Title
THE DAIWA BANK, LIMITED
By
Title
By
Title

BARNETT BANK OF PINELLAS COUNTY

By

Title



NATIONAL BANK OF CANADA

By

Title

By

Title
MARINE MIDLAND BANK, AS AGENT

By

Title
MOOG INC.

By

Title
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ACKNOWLEDGMENTS

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

On the day of June in the year 1994, bef@@ansonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
;that _ he is the of Mavlitband Bank, the corporation described in and Wwhegecuted the above instrument;

and that _he signed his (her) name thereto by afddse board of directors of said corporation.

Notary Public

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

On the day of June in the year 1994, bef@@ansonally came , to me known, who,
being by me duly sworn, did depose and say thatesides at
;that __ he is the of Manwurfaxs and Traders Trust Company, the corporatemtribed in and which executed

above instrument; and that _he signed his (herendereto by order of the board of directors ofl gairporation.

Notary Public

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

On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say thatesides at
;that __ he is the of FlaekB®f New York, the corporation described in arfdol executed the above instrume

and that _he signed his (her) name thereto by afddse board of directors of said corporation.

Notary Public



STATE OF )

: SS.
COUNTY OF )
On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say thatesides at
; that __he is the of Thewdishi Bank, Ltd., the corporation described id eich executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Public

STATE OF )
: SS.
COUNTY OF )
On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
;that __ he is the of Thev®8&ank, Limited, the corporation described in arfdch executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Public

STATE OF )
: SS.
COUNTY OF )
On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
;that __ he is the of Thev®8&ank, Limited, the corporation described in arfdch executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Public



STATE OF )

: SS.
COUNTY OF )
On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say thatesides at
;that __ he is the of BaBwmik of Pinellas County, the corporation descrilmeaind which executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Publ ic

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

On the day of June in the year 1994, bef@@ansonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
;that __ he is the of NdtBaak of Canada, the corporation described inwhith executed the above

instrument; and that _he signed his (her) nametbéday order of the board of directors of said ocoagion.

Notary Publ ic

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

On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
;that _ he is the of NdtBaak of Canada, the corporation described inwahith executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Public



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

On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say thatesides at
;that __ he is the of Mavlitdand Bank, as Agent, the corporation descrilredrid which executed the above

instrument; and that _he signed his (her) nametbday order of the board of directors of said ooagion.

Notary Public

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

On the day of June in the year 1994, bef@@ensonally came , to me known, who,
being by me duly sworn, did depose and say tharesides at
; that __he is the of Moaog the corporation described in and which exectliecabove instrument; and that _he

signed his (her) name thereto by order of the boédirectors of said corporation.

Notary Public



Banks that are a Party to this Agreement

PAGE

Marine Midland Bank
Manufacturers and Traders Trust Company
Fleet Bank of New York
The Daiwa Bank, Limited
The Mitsubishi Bank, Limited
Barnett Bank of Pinellas County

National Bank of Canada
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EXHIBIT 11 - STATEMENT RE: COMPUTATION OF PER SHARE EARNINGS

1994 1993 1992

PRIMARY

Average Common Shares Outstanding 7,714,444 7,713,465 7,717,791

Net Earnings 2,123,000 4,761,000 (6,773,000)

Less: Cumulative Preferred Stock

Dividend (9,000) (9,000)  (9,000)

Adjusted Net Earnings 2,114,000 4,752,000 (6,782,000)

PRIMARY EARNINGS PER SHARE 0.27 0.62 (0.88)

FULLY DILUTED

Average Common Shares Outstanding 7,714,444 7,713,465 7,717,791
Net Effect of Dilutive Stock

Options 39,105 9,630 0
Assumed Conversion of Preferred

Stock 8,585 8,585 8,585
Assumed Conversion of Convertible

Subordinate Debentures 923,214 966,087 976,780

Total 8,685,348 8,697,767 8,703,156
Net Earnings 2,123,000 4,761,000 (6,773,000)

Add: Convertible Subordinate
Debentures Interest
Net of Profit Share and Federal
Income Tax Effect 1,239,000 1,157,000 2,380,000

Adjusted Net Earnings 3,362,000 5,918,000 (4,393,000)

FULLY DILUTED EARNINGS PER SHARE 0.39 0.68 (0.51)



EXHIBIT (13)
1994 Report to Shareholders



To Our Shareholders, Employees and Friends,
The Year in Review
Fiscal Year '94 will be remembered as the yeahetig acquisition.

At the end of our third quarter, we purchased thedSignal Actuation Systems product lines. It veagreat opportunity for us. The products
are a perfect fit. Half the business is flight gohactuation for military aircraft, principally ¢hF/A-18. The other half is flight controls for
commercial airplanes, the 747, 757, and 777. Thigiad of the AlliedSignal products strengthens ouerall position in flight controls and
enhances our relationship with the Boeing CommeEAiiplane Group. By our count, we now have moight control applications on their
airplanes than any other supplier. During thisqeof limited defense budgets nothing could be niggkzome than a broader relationship
with the Boeing Company.

We paid $71 million to acquire these product lirEsis investment triggered a complete restructuahgll of our U.S. borrowings. A
syndicate of U.S. and Japanese banks led by thm&sfidland Bank of Western New York provided $I6Rlion of term loans and revolv:
financing which made the acquisition possible.

Completion of the acquisition was the bright spoour year. It would be generous to characterizdinancial results as mixed. We entered
the year thinking that we'd seen the bottom indiense business and that we would break evenropEuFiscal '94 was expected to be a
year of earnings improvement. Here's what happe

On an operating basis, our U.S. operations hadd gear. As a result of the acquisition, we had% kales increase in the U.S. and had net
earnings of $6.4 million. Our Pacific operation fe#il million sales increase reflecting growth ionlg Kong and Singapore and earned just
under $1 million for the year. On the other hand, Buropean results fell way short. We had hopatiafter losses in the first six months we
would turn the corner in the third quarter. A $1fllion reduction in sales, half industrial and hatflitary, pushed the long-awaited recovery
just beyond the end of the year. We did break @vé&urope in the fourth quarter, but for the year et losses were just over $2 millic
compared to a loss of $5 million the year beforevéitheless, this combination of results would hexyealled a $5 million profit for the year,
a slight increase from last year's $4.8 millionyavié not for a $2.9 million mid-year restructurioarge which pulled our earnings down to
$2.1 million. A decline in spare part requirememtsgovernment programs led us to write down ouemmeries by 4% and we also found it
necessary to make additional staff adjustments ibourope and the U.S. to reflect the currentlle¥evorldwide defense revenues.

The financial scoreboard is certainly the key measfithe Company's progress, but it's not the ardpsure. There were in Fiscal '94, a
number of achievements in the general operatidghe@Company and in certain product strategies. Agribea most notable are these:

McDonnell Douglas awarded Moog certification asref€red Supplier at the Silver level.

Our delivery and quality performance as measurethéyBoeing Commercial Airplane Group continue@xaess of 99%



Lockheed selected our Company to design the fuest &ctuator within the fin" for use on the THAADMssile Defense System.
Bofors placed a follow-on order for our electricmgaiming system used on the CV90, confirming thngtterm viability of that product.
An astronaut flew in space, untethered, relying gletely on Moog thrusters used in the SAFER system.

We delivered nine motion bases to the entertainnneiuistry.

Tuftco, a maker of carpet-tufting machinery, begaemploy our electric drive products in combinatieith our hydraulics.

Three injection molding machine manufacturers imgl&ong selected the Moog Buhl control in a worldevcompetition.

We introduced a new servojet single inlet induss@vovalve and an industrial direct drive servega

Looking over this set of accomplishments and othegstioned in the paragraphs that follow, we comelthat the Company is in a stronger
position for long term prosperity than at any timéhe last few years. Like many companies arotedatorld, we've had to re-think, re-
define, and re-organize our way of doing businksspite of, or perhaps because of, the difficaltieflected in our financial reports over the
last three years, we're emerging a stronger compawythan when we entered this period. Our newtjuaed product lines will provide a
revenue increase which will more than offset tist ¢d the reductions expected in our defense bssir@ur sales forecasts project a 12%
increase in Fiscal '95 which will put us close 858 million in sales. The draw-down in defense #recession in Europe had left our
Company becalmed in terms of revenue growth. Thyeiaition provides a fresh breeze and allows uggain our forward momentum. This
growth coupled with the revival of our internatibearnings is the basis for our renewed confidemmkoptimism.

Market Analysis

The product lines we acquired in '94 will accowrtdver 20% of our sales in '95 and will stimultite 12% increase in consolidated sales.
They will also change our market emphasis. The iaedyproducts are aircraft flight controls, botHitary and commercial. Their addition
will take aircraft flight controls to over 53% ofibrevenues.

In Fiscal '95, the sales volume of products foh&stmachines that fly," the space and missilesniegsi, will be about half of what it was only
four years ago. This is the area in which the weidé defense draw- down has had the most drammapeadt. Because this market has
contracted while we're adding revenue in othersyribee space and missiles business will be ab&tdfour revenues.

Controls for automated machinery will remain abog-third of our business in spite of the incraasarcraft revenues. Machine controls
maintain their percentage in our mix because ofemuphasis in recent years on new products fortioeenolding and entertainment
simulation.



Also, we believe that we'll have a discernible @ase in our worldwide sales of industrial hydraulis a result of improved conditions in
Europe and a renewed emphasis on the U.S. market.

The mix of our business is displayed on this chart.
Aircraft Controls Machine Controls Space and M&sil

We expect that our top line will grow over the néw years as a result of growth in the machindrobsegment and this will become an
increasing percentage of our overall business. Mdimur shareholders are interested in the balart@een government and military-
sponsored sales versus commercial or industriassal

Commercial/Industrial
Government/Military

Because almost half the revenues in our acquisiiierassociated with commercial airplanes, andusecaf the declines in the last few years
in government-sponsored business, 53% of our reeimuFiscal '95 will be commercial-industrial. \Bgect this segment of our business to
grow to two-thirds of revenues over the next fevarge

Another dimension of interest is the measure ofgbolpalization.

United States
International

Since the customers for the acquired products@meipally in the U.S., the acquisition offsets whaould otherwise be an increase in the
International percentage of our revenues. The balaontinues at what it was: approximately onedtbirour revenues are with customers
outside the U.S. We expect that this balance \eilifaintained. We're looking for growth in indudtpeoducts both inside and outside the
U.S. We also expect that before the end of thedietizere will be a substantial increase in sal&oting as production levels recover on the
747 and 757.

Aircraft Controls

The acquisition meshes beautifully with our airtkafsiness. It includes two major product famili€se first is the hydraulic actuation
business which was developed in the Bendix CorfmrabDuring the late '50's and early '60's, Bernd#ts a major player in actuation for flic
controls. Bendix actuators are used on the F-14famé-111, and the Boeing 747. In the late 'Th&y did the 757 flight controls and during
the '80's won the swashplate actuators on the ViH22y then became our partner to win all the fligimitrol actuators on the RAH-66
Comanche helicopter.

The other product line is a family of mechanicahrg actuators. They are primarily used in positigrieading edge flaps. They can be
powered by either an electric or hydraulic motavidg high-speed line shafts which engage a plagegaar mechanism which in turn moves
the flight surface. The device could be thougha®f powered hinge. It w



developed within the AiResearch Division of the @#rCorporation by engineers skilled in the desigprecision gearing and rotating
machinery.

The first of these two product lines falls in trenter of Moog's strength - hydraulic actuation. Techanical actuation products are an
excellent complement and will allow airframe mamtifers something akin to one-stop-shopping fghflicontrols at Moog.

Among the products included in the acquisition weeerotary actuation systems for both the leagidge flap and the mechanical wingfold
on the F/A-18. We are currently in production oa @YD version of the F/A-18 and our new team of Inaeical actuation designers are in the
midst of re-designing these systems for the E/Biwar Current production, plus the design contrémtshe E/F, plus the two jobs we already
had - the rudder directional control valve and irgedge extension spoiler - will make the F/A-hi8 Company's largest military aircraft
program.

Our products on the F-15 will continue in produetimtil late in the decade as we swing into thedBand Israeli buys.

Fiscal '94 was a big year for the B-2 program. Welgw completed delivery of actuation systems fdowt the last four of the 20 aircraft
production program and we'll be complete in Fis@al Beyond that we expect our revenues will benta&ied at a sustaining level unless
congressional supporters succeed in funding artiaddi 20 aircraft. From our point of view, the jiaks of buying additional B-2's are too
speculative to count on.

Fiscal '94 was also a big production year for fligbntrol actuators for the Taiwanese Indigenoutege Fighter (IDF). That 126 aircraft
production program will finish in 1995.

Our acquisition provides us a program positiontenR-16 which is in production for foreign militaggles at the rate of about 100 a year. Our
products are a power drive unit for the leadingeefligps and associated components.

In addition to the F/AL8, the Black Hawk (UH60) series of helicoptersus other production program for the U.S. militaltyappears that tt
Black Hawk will be built until the start-up of t@omanche (RAH-66). We are close to delivering nmator and tail rotor actuators for the
first Comanche, though the fate of the programrofieems uncertain. Much of the time, it appeal®tthe program the Army cares most
about. At other times, it's a DoD candidate foragdiation. In any event, a two-aircraft flight tggbgram will occur over the next few years
and then Congress will ultimately decide whethenairit goes into production.

A more certain hope for the future is the Bell/BagV-22 Osprey Tiltrotor aircraft. During '94, Cargs provided strong support for a four-
aircraft pre-production program which involves astantial re-design of the actuator hardware. \pi2®#luction will occur late in the decade
and it will be a big program for Moog. The acqudsitbrought six swashplate actuators and six btadefctuators per aircraft to add to the
eight flaperon and three elevator actuators whieraiready part of our product lir



During the past year, we completed most of thegmhesiork for six actuators on the Indian Light ComBacraft (LCA). We are about to
make delivery of hardware for two flight test aiftr The Indians anticipate a first flight in eai®6 and then an extended flight test program.
If the LCA goes into production, it will be a tuoi-the-century aircraft.

The acquisition also brought us the leading edge dictuation system for the Japanese FSX, a deswvaitthe F-16. Well along in
development, it will go into production some tinme97.

Prior to the acquisition, fluctuation in delivegtes on the 747 and 767 determined which was ggebt commercial program. On the 747,
we were supplying nine autopilot actuators andhalservovalves. The acquisition adds four ailgrower control units and twelve spoiler
actuators. Each new 747 now employs $400,000 gfraii equipment from Moog, making the 747 our latggommercial program.

The 757 will be the next biggest. Formerly, we baty servovalves on the 757. Our new product limeudes elevator and rudder power
control units and the spoilers.

The 767, on which we supply nine autopilot actustord all the servovalves, is now third in termswfent production volume and will
shortly be overtaken by our hardware package o TRewhich includes all servovalves, flight spaland now the leading edge rotary
actuation system.

Taken all together, our deliveries of original gauent to Boeing will total about $30 million in E& '95. If, in the '97-'98 time frame,
production rates increase on the 747 and 757 @®dicted by many industry observers, our sal&oteing could increase by 60%.

The acquisition also brings us directly in contaith the airplane builders in the Airbus consortiuiMe are now a supplier of aileron actua
for the A330/340 family of aircraft.

Our participation on McDonnell Douglas commerciatiaft is as a supplier of flight control servowes, anti-skid brake valves and hydraulic
accumulators.

A couple of years ago we made our first contadhwit general aviation market. We designed fligimtiml actuators for the Cessna Citation
X. The acquisition extends our contacts in thatkegto Canadair, Gulfstream and Lear.

In our Engine Controls business, Fiscal '94 wadtardifficult year. Production rates remain depegs There were some interesting
realignments in this market. Woodward Governor &egluone of our competitors, Hydraulic Servocorgraind AlliedSignal began to use
servovalves of their own design. On the other h&tadhilton Standard and Lucas began exploring mollatworative relationships with us.
Our strategy in this market is to support our cos on whatever basis they prefer, to reduce mguet cost and to emphasize developn
of technology for the next generation of enginesefiity years ago we initiated the use of servovaivetectronic engine control systems.
We're now working on technologies that will ultiralgtrender the current products obsol



We manufacture aerospace hardware in the U.Spfaications around the world - except for Europar @nglish company, Moog Controls
Ltd. (MCL), is now responsible for the manufactofenost of our aerospace equipment used in Eufdd. supplies actuators for active
control of structural response on the Westland Atey&EH101 helicopter. MCL also designs and manufastengine control valves for the
European market and is responsible for flight cirgervovalves delivered to Airbus customers.

All'in all it was an eventful year for our Aircrafiusiness. We expect the first year of the acdaiisto require a certain amount of adjustment
and expense, but our expanded family of produdiattimately make us an even stronger player mworldwide aircraft industry.

Space and Missiles

Satellite propulsion has become the central comuotpace business. We have a long history oflgimgpcontrols for satellites and a broad
line of standard products. Our major customerdHarghes, Martin, and Loral in the U.S., Royal Ordteaand Matra Marconi Space in
England and BPD in Italy. Our propellant isolatialves will be used on the much-publicized Motordoidium(TM) Satellite system which
will go into production toward the end of next year

Space Shuttle launches have become a normal paveofday life. There are now about seven per yids.solid rocket boosters are
recovered after every launch and their actuatomsecloack to Moog for refurbishment. We've just cosigdl a development program to design
a new hydrazine flow control system for use inAiliary Power Unit in the boosters. This new puatiwill go into production the middle

of next year.

For the Rocketdyne Division of Rockwell we're depghg a highly specialized fluid quick-disconndwatwill be used in the electric power
and thermal control systems in the Space Statiba.station is now known as International Spacé@t#lpha. The Russian involvement
will probably secure the future of the program.

An astronaut's worst nightmare is getting detadhad his tether while working outside the shutNEASA has developed a self-rescue device
called SAFER (Simplified Aid for Extra-Vehicular Beue). Worn as a backpack, SAFER's actually apseffelled space life jacket. For each
unit, Moog supplies 24 tiny cold gas thrusters eafolvhich provides less than one pound of thrdsinlastronaut breaks loose from his tei
SAFER stabilizes his tumbling motion with computentrolled pulses from the Moog thrusters.

Once stabilized, the astronaut can use a sma#itjoly to control the thrusters and propel himselflbto safety. SAFER also permits
astronauts to inspect parts of the orbiter thatldvbe inaccessible on the tether. On Septemberdf@tiis year, NASA invited the designer of
our cold gas thrusters, Hans Toews, to witnesatirech and presented Hans with a Manned Spacet Aigareness award. During the flig
astronauts tested SAFER by traversing above the cgrgo bay. The astronauts were not only abléy/takfout at will, they were able to
instantly halt an induced tumble. NASA deemed #% & spectacular succe



The tiny thrusters used in SAFER are a derivatiweark done for the Strategic Defense Initiativee Wave other applications of component
miniaturization. In August, we were selected toigiesn entire Xenon Propellant Management Assendlilis self-contained system
encompasses all the components between the pnapiglik and the thruster in an electric propulsigstem. An electric field ionizes super-
heated fuel in an engine chamber and then expktmitthe engine. This is state-of-the- art in Biééepropulsion. Moog will design the
system, build it, weld it together and delivertthe satellite manufacturer for integration dikeatto the satellite.

We are nearly complete on production deliveriegtierThrust Vector Control (TVC) System designectii@ booster rockets on the Titan IV
launch vehicle. This was a large design job anddeas a great success. The major task left is ptmauof the actuator control electronics
August this year, we booked an $18 million purchasker to update the design of the original TVQuattrs for the Titan core vehicle. The
re- design work and production of 16 missile satktake 3-1/2 years.

We have two programs underway for the French lawetticle, Ariane 5.

One is the design of a propellant valve assembigiwtontrols the flow of fuel into a new upper stangine; the other is an
electromechanical thrust vector control actuatottie same upper stage engine.

We continue to provide all the thrust vector cohaictuation for the Trident submarine-launched it@sshich will continue in production at
the current volume through the year 2000.

Our tactical missile business has been limited dvetlast couple of years. We continue to supplyegfor use on the U.S. Patriot Program.
Patriot's in production in Japan as is the Spartoeurope, our only tactical missile activity 84'was valve delivery for the Aspide, a
Sparrow derivative produced in Italy.

In 1991, the Congress passed the Missile Defensa/iich anticipated the development of the TheHigh Altitude Area Defense
(THAAD). It's an antimissile defense system that intercepts incomingitasin the upper atmosphere. We're supplyingopigitant thruster
for the attitude control system and a pressurerobmtodule used to gimbal the infrared seeker.ddition, Moog is designing the first ever
"actuator within the fin" for the THAAD missile.

If we add together our satellite propulsion busindise work we do on satellite launch vehicles,Space Shuttle program, an occasional
space probe to Pluto, the Trident missile and aciidal missile projects, the combination of spaied missiles products represents close to
15% of our sales. This business is a small buhgtepecialty niche for us. Since our expertisee@erience in this area is formidable, we
intend to stick with it until the resurgence in spactivity comes. When it does, we'll be ready.

Automated Machine Controls

If our Company's founders hadn't diversified irmtdustrial machine controls, and today we were anlperospace company, we would be
two- thirds our current size. In Fiscal '94, we did att100 million, or a third of our revenues in istlial machine control:



The most important of our industrial markets is maery that makes products out of plastic. In itifgt molding machines we supply high
performance servovalves which control both the fefethaterial into the injection cavity and the ga® in the mold. In blow molding
machines our valves control the way raw materiéddsinto the mold cavity. We also supply electooodntrols which manage the servovalve
functions as well as the sequence of machine apasaand temperatures. On occasion, we'll supglgtednic controls and servovalves on the
same machine. Often times, the machine maker sélaur servovalves in combination with someonéstdectronics and in many cases our
electronics are used on machines that don't reqaimevalves for closed-loop control.

Typically, the plastics market makes up about 2%%uo industrial sales. It's a big area for usibsithad a couple of bad years recently,
particularly in Europe. We're hoping for a bettescial '95. Our customers in Europe, which includdt&feld, Engel, Arburg, Techne,
Uniloy, Billion and others all show evidence of ogering. Also, we've enjoyed eager acceptanceset af new low cost products recently
developed by our Buhl organization. We're exciteat the new Buhl control has been selected by thjeetion molding OEM's in Hong
Kong: Po Yuen, Topfine and Elite.

In June '94, the National Plastics Exhibition wakitin Chicago. Twenty-one different companies ldiged equipment using Moog
components. Moog Buhl controls were displayed orelds GoldStar injection molding machine, among@ishThis is GoldStar's first high-
performance closed- loop machine. There was alssiderable interest in the Moog blow molding cohtrged on a Braune and Wulsch
machine. Makers of blow molding machinery are iasiegly attracted to the operating advantageseofthog control. It is a high-end, high-
performance control and it commands a premium price

Another of the big market areas for industrial sealves is control of fuel flow in stationary gashines. We have customers all over the
world including European Gas Turbines, Nuovo Pigndthillips, Volvo, GEC, MHI, Mitsui and Fuji Ele@t. Power generation is one of the
growth markets in industrial servos, driven in garthe huge infrastructure investment requirethePacific Rim and China.

Steel mills are another major market for servo-asf a market that will be buoyed by facility demment in the Asian Pacific.

A fourth market is the manufacture of fatigue tgtiipment. Our primary customers are Schenk andédes in Germany, Instron and
Kelsey in England, Saginomiya and MHI in Japan, Badwoo and Hyundai in Korea.

Although there are pockets of more rapid growtthimindustrial servovalve market, the worldwiderage will be a modest 3-4%. On the
other hand, competition is lively. In Europe, Mamgmpetes with Rexroth, Bosch and Ultra (formerlybg. In Japan, there is one major
competitor, Tokyo Precision Products.

In 1988, we spun off our U.S. industrial servovadxgsion to Bill Moog, our founder, in exchange fas stock in Moog Inc. Since that time,
we've been reluctant to invest in establishingawn U.S. sales and distribution network or in degiing Bill's facilities. We believed there
was a high likelihood that one day we'd be ableuy this company back. In '94, Bill sold his compamut we did not buy it. The sale bec



with a bidding contest that took the price to aeldweyond what we thought reasonable, since wadyrbave the technology and can easily
match the facilities.

We now plan to increase our participation in thaaldwide market through a renewed emphasis in tf& I will take some years for us to
again be a factor in the U.S. market. Servovalhstauers change suppliers slowly. Also, gaining reaskare will not be easy. Bill sold to
Enidine, a company with an established networkisifidutors. European competitors have made inroadtie U.S. and recently E-Systems
bought the Fluid Controls Division of BW/IP Intetitnal which includes the Atchley industrial serabxe product line. So, there is
competition. But the U.S. market for industrialwed exceeds $30 million per year and we're cugrelting less than $1 million. We have |
of room to grow.

Our electronic controls for injection and blow miolgl were developed so we could control our serwaalin a similar fashion, we've
developed electronic products in other areas. @oeomore successful efforts is the radio trantmive supply to the mining industry for
control of continuous miners. Fiscal '94 was a toyegar in the mines because of the U.S. coal strlkavever, that's over and we're seeing
renewed interest. We have a new product, a twodigital radio, which has found acceptance with foliour big customers.

It's been over twelve years since we made theegi@tiecision to expand our product range beyomtlgwfics and develop a line of electric
servomotors. We entered this market on the prethaghere was a place at the high end of the paence spectrum for a company of
engineers who can develop customized solutiongemdde them in products with quality and reliatyiliwe've found plenty of opportunities
to invest time and energy in this pursuit. To date, sales volume and associated margins on tHeatipns we've pursued have not
recovered our engineering investments, but we'neirg close to that balance. Our motor is a goodydedt's a brushless DC motor that's
smaller and lighter than comparable products andeve have a good digital controller. A single axistion control can be incorporated
directly in our digital controller. Our hardwaredasoftware is optimized for use with the CANBUS.Itliginformation bus which can deliver
instructions to machine controls throughout a fgcto

To date, our major customer applications are rabatiith Bosch (Germany), material handling with (8IS.) and Engel Automation
(Austria), and a wide variety of specialty machapplications. These range from brush-making mashio¢extile, glass grinding, packaging,
weaving and printing machines. In many of thesdiegijons, the customer is using the precisionigital control and the reliability of
brushless motors to replace control systems usighanical cams for coordination. In the bargaingéis improved flexibility in both the
original design and in the later re-configuratidrhis system.

There are some applications wherein we sell onlyorso The most notable of these was mentioned ir@8ureport. It's a vacuum device used
in German retail gas stations to dispose of funea®lbped while pumping gas. It's built by Deuts@eratebau and our production is at an
annual rate of 3000 to 4000 motc



A major offshoot of our industrial motor developmerork has been a pioneering effort to apply eledrives in azimuth and elevation
controls for gun systems in military vehicles. Tisis curious hybrid of industrial-type hardwarédgo defense companies with elaborate
specifications. The products are a high-torquetidass DC motor the size of a breadbox and a 24mvotbr controller the size of a suitcase.
The challenge is to manage the electric poweremtbtor and controller. There are large inertiaslved in pointing the gun on a vehicle
that's bouncing through an open field. Our advamtaghe elimination of the hydraulic power supghd the risk of fire in the hydraulic fluid.
One of several different systems designed ovepd#sé few years has gone into production and thaemthe whole effort worthwhile. It's an
elevation and traverse drive system for the Corilehicle 90/40 built by Bofors for the Swedish arrirythe past year, we've completed
qualification and begun delivery of the first 16®guction systems. More importantly, we receivddlimw-on order for an additional 157
systems to be delivered through the end of thed#ed&'e have an additional order for this same harehvirom a Norwegian company,
Hegglunds, who is also using the CV90.

Another important spin-off of our electric motor skas our entry into the market for entertainmenidators. Three years ago, a business
development team canvassed the simulator markeitlantified the need for an electrically-actuatestion base for the entertainment
business. In short order, a Moog design team ertésdme electric actuation work done for NASA aededoped the product line we're
delivering today.

As previously mentioned, we delivered nine simutatbis year. Four went to customers in Japan -toa8hirahama Earth Adventure in
Wakayama, one to Portopia Land in Kobe and onestm®0 World in Fukuoka. One went to Ontario Placd aronto, and two to the Emp
State Building in New York. Two were delivered terfipus Expeditions. Tempus is the concept of alS&k City entrepreneur, Bill Sadleir,
who has packaged high quality audio-video-kinedimily entertainment in a retail establishment desthfor megamalls. His first installation
is in the Mall of America in Minneapolis. Given threreasing interest in theme parks in the Asiagifit and the extraordinary opportunity
for entertainment simulators in U.S. megamallsyevebpeful that our revenues in this market wibrs@qual the revenues in the electric
motors business that led us to this product irfiteeplace.

Unlike most of the businesses we're in, the eritertant industry knows nothing about us. Theme pgerators aren't acquainted with airc
flight controls, much less with Xenon thrusterst Boe of our employees has made a good start atispadhese customers how Moog
operates. We'd like to tell you about it.

This summer, during the week that our plant shatsrdfor vacation, one of Moog's senior engineettsagg&i00 a.m. phone call from Japan.
There had been a fire at the Kobe, Japan amusgradnthere one of our customers was just instabimgentertainment platform. The fire
had ruined the platform's power supply. Moog's eeef, Bill Lyons, described over the phone to tiigt@mer how to replace the power unit.
Later that morning, he drove to the plant to faxeniaformation. While he was there, the customdéledan a panic and said there was more
damage than originally thought. The grand openargte theater was one day later. The last flight tould get Bill to Japan in time to help
was leaving Buffalo in less than an hour. Wouldtcbme?



At times like this, in situations like this, a coany is measured.

There wasn't time to go home and pack before thbtfIBill went to Japan in the clothes he hadTmere wasn't time to call his wife to say
wouldn't be home for dinner. He called her fromdaigio. (Bill stayed in Japan for two weeks.) Theesmit time to take the equipment
needed. He asked fellow workers to ship it exprékssre wasn't time to test a new design in Japamcoleagues drove a prototype to Torc
to test it after-hours on a platform already incela

This kind of individual responsibility and commitmtas what the world can expect of Moog. And whiiles story is a great example, it's by
means the only one. We have heroes and heroinemgnaround our Company every day. They're the falke have made our Company
what it is, who have carried the company throughlést three difficult years and who have broughtauthis threshold of opportunit
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Boeing's fly-by-wire flight control systems on itew 777 aircraft depend on Moog's servovalves atuh#ors to translate computer
commands into movement of the control surfaces.gadicipation includes the hydraulic spoiler attus, all servovalves, the mechanical
leading edge actuation system, and various engingal functions



Moog is a worldwide manufacturer of precision cohtomponents and systems. Moog actuation devimesal high-performance aircraft,
satellites and space vehicles, strategic and tctitssiles and automated industrial machin



Moog has had a major worldwide presence for oveye&is. Located in 18 countries, our offices andufecturing facilities allow Moog to
better serve our international customers and nireetiémands of the e-changing global marketplac



Moog supplies a diverse range of flight controuators on the F/A-18 Fighter Program. In additidioog servovalves control the fuel flow
and configuration of the engines. As a result efdbquisition of AlliedSignal's actuation systeMsog now supplies mechanical actuation
systems to both the plane's leading edge flaptamavingfold. This state-of-the-art hardware alldhes aircraft to maneuver at supersonic

speeds and offers the pilot unparalleled flighttoan



The Boeing 747 illustrates the broad spectrum ob§aircraft control capability encompassing cl@individual pieces of hardware. Pilot
and autopilot commands to the ailerons, spoileraandpilot actuators control the aircraft's fliglath. Additionally, our servoactuation

products control the engine and auxiliary powetauwith the recent addition of AlliedSignal's aation product line, Moog has significantly
increased its presence on the 7



On September 16, 1994, U.S. astronauts conduotgiit$htest of the SAFER (Simplified Aid for Extkéehicular Rescue). Twenty-four of
Moog's miniature cold gas thrusters provide theoasiut with the control capability to perform af-rescue



The global market for fuel-efficient, environmemydiriendly power generation equipment will contanits rapid growth. Moog control
components are sold to gas and steam turbine nantges throughout the world. These turbines rdrma very small - measuring only a
few feet and generating fractions of megawatts assive turbines measuring thousands of squarafeegenerating over 200 megawe



Machinery to form and mold plastic products besdfiom Moog's ability to precisely control all réggd functions. On injection molding
machines, Moog Buhl controllers as well as our sealves enable faster -up times, reduced down times and consistent prayluatity.



Moog's all-electric entertainment simulator platfisrare setting the performance standard in thislsagrowing industry. The complete six
axis platform and cabin manufactured by Moog fompes Expeditions is our latest developm



Investor Information
Reports

In addition to our Annual Report, each sharehotdeeives copies of our three Quarterly Reportsthacdummary of our Annual Meeting.
Additional information about the Company, includiexhibits to the Annual Report on Form 10-K for fleseal year ended September 30,
1994, may be obtained by writing:

Shareholder Relations

Moog Inc.

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

FAX - 716/687-4457

Annual Meeting

Moog Inc.'s Annual Meeting of Shareholders willlmd February 8, 1995 at 9:15 a.m. at the Albrightx Art Gallery, 1285 EImwood
Avenue, Buffalo, New York. Proxy cards should béedasigned and returned promptly to ensure thahakes are represented at the meeting
and voted in accordance with shareholder instrastio

Financial Mailing List

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

Transfer Agent and Registrar

Mellon Securities Trust Company

c/o Mellon Securities Transfer Services 85 Chakerigoad
Overpeck Centre

Ridgefield Park, New Jersey 07660

201/296-4000

Affirmative Action Program

In recognition of our role as a contributing corgtercitizen, Moog has adopted all programs andgohai@s in our Affirmative Action
Program as a matter of corporate pol
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KPMG Peat Marwick LLP

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 and 33-20069) on
Form S-8 of Moog Inc. of our report dated Novemd@r1994, relating to the consolidated balancetstifeMoog Inc. and subsidiaries as of
September 30, 1994 and 1993, and the related ¢dateal statements of operations, shareholdersyeguid cash flows and related sched:
for each of the years in the thrgear period ended September 30, 1994, which reypaears in the September 30, 1994 annual repdtoiom
10-K of Moog Inc.

KPMG Peat Marwick LLP

Buffalo, New York
December 29, 199



COOPERS & LYBRAND
Wirtschaftsprufungsgesellschaft

Gesellschaft mit
beschrankter Haftung

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

November 21, 1994
Independent Auditors Report

The Board of Directors
Moog Inc.:

We have audited the consolidated balance sheebofjMembH (a wholly-owned subsidiary of Moog Inmpasubsidiary (Moog Italiana

SRL) as of September 30, 1994 and 1993, and thtetetonsolidated statements of Earnings and Ret&iarnings, changes in shareholder's
equity and cash flows for the year then ended. &ltessolidated financial statements are the redpibtysof the company’'s management.
Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alit.au

We conducted our audit in accordance with audisitagdards generally accepted 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 finarsteements. 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 stateteegeferred to above present fairly, in all matenégpects, the financial position of Moog
GmbH and subsidiary as of September 30, 1994 a8d, ¥hd the results of its operations and its das¥s for the years then ended, in
conformity with accounting principles generally apted in the United States.

Coopers & Lybrand GmbH

Wirtschaftsprufungsgesellschaft



COOPERS & LYBRAND

The Board of Directors
Moog Inc.

East Aurora

NEW YORK

USA

23 November 1994
Dear Sirs
Independent Auditors' Report

We have audited the consolidated balance shedt®of Controls Limited (a wholly-owned subsidiaryMbog Inc.) and subsidiaries as of
September 30, 1994 and 1993, and the related ¢dataal statements of operations, changes in shiderkbequity and cash flows for the
years then ended. These consolidated financiaretaits are the responsibility of the Company's igamant. Our responsibility is to expre
an opinion on these consolidated financial statésnieased on our audits.

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

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of Moog
Controls Limited and subsidiaries as of SeptemBerl994 and 1993, and the results of its operatmasits cash flows for each of the years
in the three-year period ended September 30, 18%Hnformity with accounting principles generadlgcepted in the United States.

Coopers & Lybrand
Chartered Accountants
Gloucester, England
23 November 199



ARTICLE 5

PERIOD TYPE YEAR
FISCAL YEAR END SEP 30 199
PERIOD START OCT 01 199
PERIOD END SEP 30 199
CASH 8,749,001
SECURITIES 0
RECEIVABLES 145,69(
ALLOWANCES (1,493
INVENTORY 78,64
CURRENT ASSET¢ 255,42!
PP&E 146,47.
DEPRECIATION (156,291
TOTAL ASSETS 424,45¢
CURRENT LIABILITIES 103,38¢
BONDS 161,20:
COMMON 9,14¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 104,11
TOTAL LIABILITY AND EQUITY 424,45¢
SALES 307,37(
TOTAL REVENUES 309,85¢
CGS 214,41¢
TOTAL COSTS 306,81
OTHER EXPENSE¢ 0
LOSS PROVISION 0
INTEREST EXPENSE 11,40z
INCOME PRETAX 3,04(
INCOME TAX 1,422
INCOME CONTINUING 1,422
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 50t
NET INCOME 2,12
EPS PRIMARY 27
EPS DILUTED .3¢
End of Filing
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