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Item 2. Disposition of Assets

On December 20, 2001, Curtiss-Wright CorporatidReistrant” or "Curtiss-Wright"), completed theesaf its Wood-Ridge Industrial
Complex ("Industrial Complex") to Wood-Ridge Induak Property Owner LLC and Wood-Ridge Developmien€ (collectively "Wood-
Ridge"), successors in interest to Shaw Achas LLC.

On August 2, 2001 Curtiss-Wright entered into alstate Sale and Purchase Agreement (the "Agregpmmrsuant to which Wood-Ridge
acquired from Curtiss-Wright certain real estassess, and equipment located in Wdridge, New Jersey. The Industrial Complex comp
approximately 2.3 million square feet of rentalap#ocated on 138 acres of land. As part of thestation, Curtiss-Wright transferred to
Wood-Ridge the title to the Property and the dagiap operations of the rental property, which igently leased to tenants engaged in light
manufacturing, assembly and warehousing operations.

Curtiss-Wright received cash in the amount of $8@,000 from Wood-Ridge, and Wood-Ridge assumeléadle obligations on the Property.
Under the terms of the Agreement, Curtiss-Wrighdires the responsibility to continue its environtanemediation efforts at the Industrial
Complex.

As a result of this transaction, Curtiss-Wright eeis to record a non-recurring net gain of $23.llianj or $2.26 per share.
Item 7. Financial Statements, Pro Forma Information and Exhibits

(a) Financial Statements of Business Acquired. Aaglicable.

(b) Pro Forma Financial Information. Not Applicable

(c) Exhibits Descri ption
2.1 Real Estate Sal e and Purchase dated August 2, 2001 between Curtiss-Wight
Corporation, Curtiss-Wight Flight Systems, Inc. and Shaw Achas, LLC.
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2.2 Addendum To Real Estate Sal e And Purchase Agreenent dated Septenber 10, 2001 By
And Between Curtiss-Wight Corporation Curtiss-Wight Flight Systens, Inc. and
Shaw Achas LLC

99.1 Press rel ease of Curtiss-Wight Corporation dated Decenber 21, 2001.

Except for historical information, this Current Repon Form 8-K may be deemed to contain "forwamking" information. Examples of
forward looking information include, but are nanlted to, (a) projections of or statements regaydaturn on investment, future earnings,
interest income, other income, earnings or losspare, investment mix and quality, growth prospezpital structure and other financial
terms, (b) statements of plans and objectives afagament, (c) statements of future economic pedoo®, and (d) statements of
assumptions, such as economic conditions underbfingr statements. Such forward looking informatian be identified by the use of
forward looking terminology such as "believes,"gegts," "may," "will," "should," "anticipates," ¢he negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagiven that the future results described by
the forward looking information will be achievedich statements are subject to risks, uncertairdigs other factors which could cause ac
results to differ materially from future resultspegssed or implied by such forward looking inforioat Such statements in this Report
include, without limitation, those contained innte, Acquisition or Disposition of Assets and It&nFinancial Statements, Pro Forma
Information and Exhibits. Important factors thatilcbcause the actual results to differ materiaiynf those in these forward-looking
statements include, among other items, (i) a récluén anticipated orders; (ii) an economic downtufii) changes in the competitive
marketplace and/or customer requirements; (iv) gaarn the need for additional machinery and egairand/or in the cost for the
expansion of the Corporation's operations; (v) gearin the competitive marketplace and/or custaeuirements; (vi) an inability to
perform customer contracts at anticipated costiseyeii) political conditions in the United Statasd other countries; (viii) labor relation
issues; and (ix) other factors that generally dffiee business of aerospace, marine, and industrmapanies.
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SIGNATURE

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

CURTISSWRIGHT CORPORATION

By: /s/ denn E. Tynan

G enn E. Tynan
Corporate Controller

Date: January 4, 2001



EXHIBIT 2.1

REAL ESTATE SALE AND PURCHASE AGREEMENT
BY AND BETWEEN CURTISSWRIGHT CORPORATION
CURTISSWRIGHT FLIGHT SYSTEMS, INC. AND
SHAW ACHASLLC

1. PARTIES. This contract is made this 2nd day ofjé@st 2001, by and between Curtiss-Wright Corponata Delaware corporation, and
Curtiss-Wright Flight Systems, Inc., a Delawarepowation, (collectively "Seller") and Shaw Achas@la New York Limited Liability
Company, ("Purchaser").

2. AGREEMENT. The Seller agrees to sell and theRaser agrees to buy the property described acaptdithe terms of this agreement
"Agreement").

3. DESCRIPTION. The property which is the subjeetter of this Agreement is known as all the lotsparcels of land and premises, known
as Lot 1.01 in Block 320 on the tax map of the Bigto of Wood-Ridge in the County of Bergen, New dgrsvhich is commonly known as
One Passaic Street, Wood-Ridge, New Jersey, andris particularly described on Exhibit A attacheddio and made a part hereof (the
"Property"). The Property shall mean:

(a) all those certain tracts or parcels of landevgarticularly described on Exhibit A, togetherhwéill and singular the rights and
appurtenances pertaining to such properties, imaydvithout limitation, any right, title and intest of Seller in and to adjacent streets, alleys
or rights-of-way and any award to be made in Ilereéof and to any unpaid award for damage to timel lamd Improvements (as hereinafter
defined) by reason of change of grade of any steairring after the execution of this Agreemehe (foregoing being sometimes referred to
herein individually and collectively as the "Landhich shall be conveyed to Purchaser in accomarith the terms hereof;

(b) the buildings, structures, fixtures and ottmepiiovements, except those fixtures, improvemeisipenent and accessories relating to the
Seller's environmental remediation efforts, onlthad (collectively, the "Improvements");

(c) all of Seller's right, title and interest incato any and all casements, rights of way, priwggstrips, gores, development rights and income
therefrom, declarations, agreements or instrumegifesting or in any way connected to the Land antlie Improvements



(d) all of Seller's right, title and interest incato all assignable contracts and agreements @tioidy, the "Operating Agreements"), relating
the upkeep, repair, maintenance or operation of #mel, Improvements or Personal Property, whichexitend beyond the date of Closing
and which Purchaser elects to assume in its disnreBut excluding all environmental contracts ageements relating to the ongoing
remediation of the Property; and

(e) The fixtures, furniture and equipment specificalentified on Exhibit B to be prepared by tharpes prior to the expiration of the Due
Diligence Period.

(f) all of Seller's right, title and interest indto all lease agreements with existing tenantbe@ively, the "Lease Agreements"), summarized
on Exhibit C attached hereto.

4. PRICE AND PAYMENT.

() The purchase price of the Property is FIFTY CMIELION DOLLARS ($51,000,000.00) (the "Purchasedet’) which shall be paid
subject only to the adjustments and apportionmgragided in this Agreement.

(b) On the execution and delivery of this Agreenfentvhich this is a receipt, Purchaser shall pagatly to Seller a contract fee in the
amount of FIFTY THOUSAND DOLLARS ($50,000.00) (th@ontract Fee") in nomefundable funds, subject to the provisions heftenae
forth, and to Stewart Title Insurance Company &5lParsippany Boulevard, Parsippany, New Jerse§4&® escrowee (the "Escrowee") to
be held in an interest bearing trust account, time sf FOUR HUNDRED FIFTY THOUSAND DOLLARS ($450,0@D)(the "Initial

Deposit") to be held in escrow pursuant to thisefgnent. If at any time during the Due Diligenceid(as hereinafter defined), the
Purchaser has notified the Seller that the Purchatends to cancel the Agreement under Sectidherentire Initial Deposit plus accrued
interest shall be promptly refunded to the Purchasd this Agreement shall be void. The Sellerlsietdin the Contract Fee. The Purchaser
shall thereafter have no further legal or equitafierest in the property, and the parties herb#dl fiave no further obligation or liability
under the terms of this Agreement.



(i) If, however, the Purchaser does not cancelAlgieement in writing during the Due Diligence Pekithe Initial Deposit shall be deemed
non-refundable (the "Due Diligence Payment"), scfyjeowever, to the terms of this Agreement hefégénaet forth, and the transfer of such
funds by Escrowee into a separate sub-accountlissiadh for the benefit of Seller (the "Sub-AccognThe Purchaser shall be given credit
against the Purchase Price at the closing for threr@ct Fee and the Due Diligence Payment. In &afdithe Purchaser shall deposit an
additional sum of TWO MILLION FIVE HUNDRED THOUSANIDOLLARS ($2,500,000.00) (the "Second Deposit"}tla expiration of
the Due Diligence Period with Escrowee to be heldscrow pursuant to the terms hereof. If the Ragehcloses title in accordance with this
Agreement, Seller shall be entitled to the inteoesthe Initial Deposit and the Second Depositléatively "the Deposit"). The Deposit shall
be non-refundable subject, however, to Article &2ebf, and unless Seller fails to deliver the Priype@ accordance with the requirements
hereof or otherwise defaults hereunder.

(i) If Purchaser shall not close title for any $ea, other than a breach of this Agreement, thieiSsahd Purchaser shall equally share in the
accrued interest on the Deposit. If either partyudth intentionally breach the terms of this Agreaiméhe nonbreaching party shall be entit|
to all interest on the Deposit.

(c) The parties acknowledge that the Escroweeldifgpthe Deposit (and all accrued interest theyeotely as a stakeholder at their request
and for their convenience, that the Escrowee siudlbe deemed to be the agent of either partyriryiog out its role as escrow agent
hereunder, and that the Escrowee shall not beeliabéither party for any act or omission on it paless taken or suffered in bad faith or in
willful disregard of this Agreement or involvingsinegligence. Both parties shall indemnify and Heddrowee harmless from and against any
and all claims, liabilities and expenses (includiagsonable attorneys' fees and disbursementsoantdcosts) which the Escrowee may incur
in connection with the performance of its dutiessh@der, except with respect to actions or omisstaken or suffered by the Escrowee in
bad faith or in willful disregard of this Agreemesttinvolving the Escrowee's negligence. Purchakser agrees that any and all costs or fees
incurred by the Escrowee for such services shalhbesole responsibility of the Purchaser.

(d) The Escrowee may act or not act in its rolescsow agent hereunder in full reliance upon aritl thie advice of counsel, which it may
select and shall be fully, protected in so actingat acting.

(e) The Escrowee has acknowledged its agreemextt s escrow agent in accordance with this Agreelesigning in the place indicated
on the signature page of this Agreement.

() The Escrowee may at any time discharge itsedutiereunder by depositing the Deposit and allackinterest thereon with any court of
competent jurisdiction located in the State of NJansey.



5. DEFAULT. If the Seller willfully and intentionBl breaches this Agreement before the Closing aicti reach is not the result of third
party actions, the Purchaser shall be entitle@tsasole and exclusive remedies, at its optiorj)tbring a suit for the specific performance of
this Agreement or (ii) the return of the Depositdall accrued interest) and the Contract Fee ftmrEscrowee and the Seller, respectively,
and actual documented costs incurred after theteféedate of this Agreement, and this Agreemeatldie terminated upon receipt of the
Deposit (and all accrued interest) and the Conffaetby the Purchaser, and neither party shall aaydurther liability to the other except as
expressly set forth herein. If the Purchaser breathis Agreement before the Closing, the Sellall §ie entitled, as its sole and exclusive
remedy, to retain, as liquidated damages and natp@nalty, the Deposit and all accrued interést giarties hereby agree that the amount of
actual damages that would be incurred by the Setbedd be difficult of proof, and that the amouffitloe Deposit and the accrued interest is a
reasonable estimate thereof), and this Agreemetitish terminated upon the receipt of the Depasit the accrued interest by the Seller and
neither party shall have any further liability teetother except as expressly provided herein.

6. TIME FOR CLOSING. Purchaser shall have until Biaber 30, 2001 to close under this Agreement atiitsfer and accept title to the
Property (the "Closing Date"). Failure to closeaorprior to the Closing Date, without an extensidithe Closing Date agreed to in writing,
shall be considered a breach under Section 5 ofAtieement. On the Closing Date, Purchaser shediept or transfer by cash, certified or
bank cashier's check made payable to Seller, aiteytransfer to Seller in accordance with Sellew'gten instructions, the sum of FORTY
EIGHT MILLION DOLLARS ($48,000,000.00) (the "CloginPayment") subject, however, to adjustments orgpians as provided for here

Contract Fee: $ 50, 000. 00
Initial Deposit: $ 450, 000. 00
Second Deposit: $ 2,500, 000.00
C osi ng Paynent: $ 48, 000, 000. 00
Tot al : $ 51, 000, 000. 00

7. DUE DILIGENCE CONTINGENCY. The Purchaser's ohlign to purchase the Property is conditioned upersatisfaction or the
Purchaser's written waiver of the following conalits (the "Closing Conditions"):
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(a) The Purchaser shall have a period, commenciritedate of final execution of this Agreement anding on that date which is thirty (X
days after the date hereof (such period is refadgbrein as the "Due Diligence Period"), to perf@ny environmental, structural,
engineering, title, zoning and governmental conma@studies, tests, inspections, searches or &ry @ sts, studies, inspections or research
that it deems appropriate or advisable with resfmetiie Property and the transaction contemplayetthib Agreement, including, without
limitation, the right to inspect the Property, mwiand approve any and all agreements relatedtBribperty, obtain a survey of the Property,
conduct environmental investigations and inspegttanldings or other improvements which may be tedaon the Property (the "Feasibility
Studies"). Purchaser, or Purchaser's agents aseptatives, shall provide Seller with evidenckadiility insurance insuring any of
Purchaser's agents or representatives prior terttrg onto the Property by any such agents or sepitatives.

Purchaser hereby agrees to indemnify, defend arelSealler harmless from and against any and dthslaactions, demands, damages,
liability and expenses, including reasonable atgisiand other professional fees, in connectioh thi¢ loss of life, personal injury and/or
damage to property arising out of or related topllyror in part, directly or indirectly, to the egtby Purchaser or Purchaser's agents or
representatives upon the Property, except to ttenethat such claims, actions, demands, damdgbsity or expenses relate to Seller's, o
agent's, own negligence or conduct.

(b) If, as a result of the Feasibility Studies, Bxechaser determines in its sole and absolutestiiso that the Property is not suitable for the
Purchaser's intended purpose, the Purchaser nmingte this Agreement by written notice sent to$ledler and the Escrowee during the |
Diligence Period. If the Purchaser provides sudmitgation notice in accordance with the provisiohghis clause (i), the Purchaser shall
thereupon be entitled to the return of all of thepbsit plus all accrued interest thereon from ther&vee, and the parties shall thereafter be
relieved of all liability to each other except p&sifically set forth herein.

(c) The Seller will permit the Purchaser and itsigeated representatives, at any time after the ldaxteof, to have full access to the Property,
to inspect the Property, and to conduct Feasiliitydies on and with respect to the Property. titeoh, Seller will deliver and/or make
readily available to Purchaser and its agentsdwiewv, inspection and analysis certified true amdert copies of any and all documents and
information reasonably requested by Purchaserquimed to be delivered by Seller hereunder. IfRiuechaser does not purchase the Prog
the Purchaser shall, at its sole cost and expéilggntly and in good faith restore the Propedp&tantially to its condition existing
immediately prior to such Feasibility Studies.



(d) To assist the Purchaser in conducting the BiéiagiStudies, the Seller shall provide the Pusdraduring the Due Diligence Period to
access to true and correct copies in the Sellessgssion of the following documents, if any, peitg to the Property:

(i) All existing leases, occupancy agreements deéasnination agreements (and agreements of simifaort) and brokerage agreements;
(i) Current ALTA survey for the Property and allilling plans;

(iii) Back title information for the Property in Ber's possession;

(iv) Environmental reports and studies for the Rropprepared for, on behalf of or by the Selleottrerwise in its possession;

(v) Service management and maintenance agreencefiestive bargaining agreements and other agreemelating to the operation and
management of the Premises;

(vi) Real estate tax bills; and
(vii) Copies of any and all additional documentsl arformation pertaining to the Property reasonabbyuested by the Purchaser.

(e) Purchaser is hereby given the option to exteadue Diligence Period by an additional 10 d&jmon the exercise of the extension, the
sum of FIFTY THOUSAND ($50,000.00) DOLLARS (the "texsion Payment") shall be paid on the date of sxeincise by cashier's check
or wire transfer to the Seller. The Extension Payinséall be refundable to the same extent as fithedContract Fee as set forth in this
Agreement. Purchaser shall not receive a credih®Extension Payment against the Purchase Price.
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8. EXPENSES OF APPLICATION, ENGINEERING AND SURVEY.

(a) All charges, costs, expenses and liabilitiesonnection with the borings, surveys, studiestasts and the performance of all engineering,
environmental, geological or other work on the ropand the preparation of all reports, zoninganiance applications, development plans
and maps for the development of the Property inoyithe cost of filing, recording, reviewing or gaig approval by any governmental
agency shall be paid by and be the expense ofuteh&ser. The Purchaser hereby agrees to indeamifyrold the Seller and the Property
harmless from all charges, costs, expenses arititiezbarising out of any work done by or for tRerchaser with respect to the Property.

(b) In the event this Agreement is terminated foy eeason not the fault of the Seller, the Purchsisall repair all damage done to the
property by any boring, engineering, geologicafysying or testing work performed by or for the €haser and restore the property to
substantially the same condition on the date hereof

9. CONDITION OF TITLE.

(a) Title to the Property conveyed shall be good marketable, and insurable at regular rates,dnekclear of all liens and encumbrances not
satisfactory to the Purchaser. However, Purchagees to take title subject to all tenancies ammdneies in existence at that time.

(b) The term "Objection” shall mean any title défecencumbrance, other than any easements ofdecdien of taxes and assessments not
yet due and payable, which is not acceptable té¢threhasel

(c) The Purchaser shall order a title report ¢é& tommitment from a title insurance company ofdPaser's choosing which is authorized to
do business in New Jersey. By not later than thieday of the Due Diligence Period, the Purchalsall give written notice of any Objections
to the Seller, which notice shall be accompanied yie and complete copy of the title report e tommitment (and the relevant
underlying title documents).

(d) The Seller shall have the option, in its said absolute discretion, and at its sole cost apeémse, to remedy any Objections and render
the title marketable in accordance with the prawisiof this paragraph prior to the Closing. Withéven (7) calendar days after the
Purchaser's notice describing the Objections, #lleiSshall notify the Purchaser as to whetheratrthne Seller elects to remedy the
Objections. In the event the Seller elects noetoady the Objections, the Purchaser may eithee(r)inate this Agreement and have the
Deposit with all accrued interest and the ContFaest disbursed to the Purchaser or (y) elect toggebto Closing notwithstanding such
Objections and without any abatement in the PueRaie.



(e) For the purpose of remedying any Objectiors Shller shall have the right to one or more adjmants of the Closing Date for an
aggregate period not exceeding thirty (30) daythdfSeller fails to remedy any Objection priottie adjourned Closing Date, the provisions
of subparagraph

(d) of this Article shall be applicable, and thdl&eshall be deemed to have elected not to rentteelObjection and the Purchaser may either
(x) terminate this Agreement and have the Depaosltal accrued interest disbursed to the Purchasgt) elect to proceed to Closing
notwithstanding such Objections and without anyted@nt in the Purchase Price.

(f) From and after the date hereof, the Seller moll create nor voluntarily suffer or permit angde, occupancy agreement, encumbrance,
restriction or agreement to be placed against tbpd?ty which cannot be fully terminated and disgled at Closing.

(9) Notwithstanding anything hereincontained todbatrary, Seller shall be obligated to and shadirgo Closing, clear any Objection which
can be cleared by the payment of monies in ligeidiaums.

10. CLOSING OF TITLE.

(a) Provided all contingencies contained hereirwalsas the deliveries required from the Selleebader are satisfied or otherwise waived,
the closing of title (the "Closing") to the Propeshall take place on or about the Closing Datb@bffices of Seller in Lyndhurst, New Jer
or at the offices of lender's counsel, or any othatually agreed upon location by the parties.

(b) The following events shall take place at thes@ig:

(i) The Seller shall deliver to the Purchaser thapBrty in compliance with the title requiremengs forth in this Agreement, together with the
delivery of:

(A) the customary New Jersey form of bargain arid daed with covenants, duly executed and acknayel@dconveying to the Purchaser all
of the Seller's right, title and interest in andtte Property;

(B) the customary New Jersey form of affidavititiet identifying the nature of the Seller's rigtitle and interest in and to the Property;

(C) an assignment, acceptable in form and substanéarchaser, of all fully executed and delivdesbe agreements (or agreements of
similar import) pertaining to any and all tenantoocupants of the Property;
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(D) an assignment, acceptable in form and subst@nearchaser, of the Promissory Note between éierSand American Tissue
Corporation ("ATC"), pursuant to which Seller sha$erve its right to legal and administrative rdiege against ATC, except that Seller shall
not institute any proceeding to dispossess ATC filoenpremises it currently occupies without th@papproval of Purchaser, and Purchaser
shall collect all monies due and owning under seidmissory Note and shall remit all payments ctdid¢hereunder to Seller within 5 days
of receipt;

(E) the originals or certified copies of all semjienanagement, maintenance, brokerage and relgitedraents, if any, relating to the
ownership, use and operation of the Property afogétin Exhibit D;

(F) assignments or terminations, as determinedusgtaser, acceptable in form and substance to Bsectof all of the agreements referen
in subparagraph (E), above;

(G) an assignment, acceptable in form and substanearchaser, of all permits, approvals, licengasyantees and warranties relating to the
ownership, use and operation of the Property,acettient any of the foregoing are assignable ostemable by Seller to Purchaser, and wl
applicable, the originals thereof;

(H) evidence of the existence, organization anti@ity of the Seller and the authority of the pens) executing documents on behalf of the
Seller reasonably satisfactory to the Purchaseitaritle insurer;

() a certification that the Seller is not a "FgeiPerson" for purposes of Section 1445 of themaieRevenue Code of 1986, as amended;
(J) Internal Revenue Service Form 1099;

(K) letter signed by Seller in form and substanceeptable to Purchaser addressed to all vendorsuppdiers to the Property advising them
of the sale, assignment and conveyance of the RydjpePurchaser;

(L) a bill of sale and assignment acceptable imfand substance to Purchaser of all of Sellertd,rile and interest in and to all personal
property located at or used in connection withRheperty which are covered by this Agreement, ¥, an
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(M) access to all documents, reports, studies,reraied other relevant information pertaining tosteus of the Property with regard to the
New Jersey Industrial Site Recovery Act; i

(N) letters of attornment to all tenants includamyice of disposition of security deposits;

(O) tenant estoppel certificates in the form atgachs Exhibit E from American Tissue Corporatioas®Art Industries, Inc., Outwater
Plastics, Inc., Springfield Precision Instrumeihts,, and Fabrite Laminating Corporation as welést®ppel certificates from at least seventy
percent (70%) of the remaining tenants currentlyupging the Property;

(P) Seller's estoppel certificate for the periothugen the effective date of any tenant estoppéificate and the Closing Date;
(Q) an executed Environmental Indemnification Agneat substantially in the form attached heretoxdsii F;

(R) a letter from the New Jersey Department of Emrnental Protection approving the sale of the erypwithout imposing upon Purchaser
any financial obligation but subject to the coniirguobligation and indemnification of Seller as f®th in Exhibits F and I;

(S) the security deposit accounts and all origirerlant Letters of Credit, and all documentationessary to transfer and assign such Letters
of Credit and security deposits to the Purchaset; a

(T) such other and further documents as may benaddy requested by the Purchaser or its titlergrsas necessary, to effectuate the
Closing.

(i) The Purchaser shall deliver to the Seller:
(A) the balance of the Purchase Price (as adjysiesliant to the provisions of this Agreement);

(B) an indemnification agreement, acceptable imfand substance to Seller, holding the Seller hessirom claims of tenants regarding
security deposits;

(C) a standard lease acceptable in form and sulestarSeller, in the form generally utilized by Beller in connection with other tenant
leases at the Property, for the approximately 3€fitare feet of space currently occupied by theeSelt a net rent of $1.00 per annum, for a
period of six months; and
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(D) such other and further documents as may b@neddy requested by the Seller to effectuate tlosiGg).
All documents to be delivered by the Seller orRuechaser at Closing shall be reasonably accepialiie Seller and the Purchaser.

(c) Real estate taxes, sewer charges and watar, tergayment in lieu of taxes, if applicable ainany, assessed against the Property, shall be
apportioned as of the Closing Date;

(d) The Seller shall pay any and all real propadpsfer taxes imposed in connection with the as@nt and conveyance of the Property
(including, without limitation, the New Jersey Rigalransfer Fee); and

(e) The Escrowee shall deliver the Deposit wittaattrued interest to the Seller.

(f) Rents and additional charges (including, butmoway of limitation, CPI or other similar incises, tax, insurance and electricity charges)
shall be apportioned as of the Closing Date. Teettient rents and additional charges cannot berdeted as of the Closing Date, the amc
of such additional charges for the period endinghenClosing Date, and all accounting showing #lewations thereof, shall be turned over
to Seller by Purchaser (or vice versa, if Sellex been collecting same from tenant on a monthlishaghereafter, (i) if Seller has received
greater than its appropriate portion as so detaxdhby this Article, Seller shall remit the exces®tirchaser upon receipt of the aforesaid
calculations and payment by tenants or (ii) if &ellas received less than its appropriate porosoadetermined, Purchaser shall remit such
shortfall to Seller at the time of the deliverysofch calculations and payment by tenants immegiiafn computation thereof and adjusted
between Seller and Purchaser if and when recestdaject to the provisions of the immediately foliogsentence. At the Closing, no
"Delinquent Rents" (rents or other charges thatlareas of the Closing) shall be prorated in faxfdgeller. The parties' respective obligati
to reprorate additional rent shall survive the @igsand shall not merge into any instrument of @yance delivered at Closing.
Notwithstanding the foregoing, Purchaser shallnessonable efforts after the Closing Date to cobey Delinquent Rents due to the Se
from tenants, but Purchaser shall not be requoedié any tenants. All rents and other chargesvestdy (or for the benefit of) Purchaser
from any Tenant after the Closing shall be firgplagal to rents owing for the month of Closing ahdn against current and past due
obligations owed to, or for the benefit of, Purara@vith respect to those obligations accruing egbsnt to the Closing Date), and any ex
shall be delivered to the Seller, but only to thert of amounts in default and owed to, and fertiknefit of, the Seller for the period prior to
the Closing Date. Seller shall not apply any ségw@posit against rent or draw down on any laifaredit for security, unless such tenant
vacates the space demised to it, except with resp@cTC and its letter of credit for security whitetter of credit expires by
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its terms on August 19, 2001. Seller shall not cemoe any summary proceeding seeking eviction aeleancellation against any Tenant of
the Premises after the Closing, but shall havedmtinuing right to sue the tenants for rent mofdeshe period prior to the Closing.

11. REPRESENTATIONS AND WARRANTIES OF SELLER. Thel®r represents and covenants to the Purchasdrtlas date hereof and
as of the Closing Date (all of which representatiand covenants shall survive the Closing) asvdio

(a) The Seller has the right, power and authodtgriter into this Agreement and to cause its riithe,and interest in and to the Property to be
sold, assigned and conveyed in accordance wittethgs and conditions hereof, and the person(s)utixgcthis Agreement on behalf of the
Seller is duly authorized and empowered to actafat to bind the Seller.

(b) The execution and delivery of this Agreemendt the performance of the transactions contemplateeby does not require the consent of
any governmental, except for the New Jersey Depantmof Environmental Protection or private partyoody and do not constitute a breach
by the Seller of any other agreement, law, judgmendter, injunction, writ or decree to which Sellel party or by which the Seller or any of
its assets may be bound or subject, and will nailtén a violation of any applicable law, ordarle or regulation of any Federal or State
agency, body or corporation, or require the apdrof/any such agency, body or corporation.

(c) Subject to the pending ISRA case, the Sellsrmw received notice from any governmental efiatying jurisdiction, and to its actual
knowledge is not otherwise aware, that the Proffaity to comply in all respects with all applicalfederal, state and local environmental,
health and safety statutes and regulations of avatyre whatsoever including, for example, but aithlimitation, those regarding the
presence and removal of asbestos-containing miateria

(d) Subject to the pending ISRA case, to the adtnalvledge of the Seller, (i) the Property is natrently being used to generate,
manufacture, refine, produce, store for use oridigion, handle, transfer, process or transpoytteazardous materials other than in
compliance with all applicable laws, and (ii) te thctual knowledge of the Seller, there are nowacethderground storage tanks or surface
impoundments in the Property.

(e) The Seller is not a party to any contract seament to sell or otherwise transfer all or any phits interest in the Property other than this
Agreement.

(f) There are no condemnation proceedings, puakings or eminent domain proceedings of any kintpey or, to Seller's actual
knowledge, contemplated against the Property opantythereof.
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(9) The Seller is not a "Foreign Person" within theaning of Paragraph 1445 of the Internal Rev&uade of 1986, as amended.

(h) There is no action, suit or proceeding pendindgo Seller's actual knowledge, threatened againaffecting Seller in any court, or by or
before any federal, state, municipal or other gormntal department, commission, board, bureau,cggaminstrumentality which (A)
individually or in the aggregate, would materiadlyd adversely affect the financial position, businer operations of Seller, taken as a whole,
or the performance by Seller of its obligationsduerder or (B) would affect in any material respghetconsummation or validity of this
Agreement or the transactions contemplated hereby;

(i) Seller is not in default (A) in the paymentanfy taxes levied or assessed against it or itssaéeeluding the Property), or (B) under any
statute, rule, order, decree, writ, injunction @gulation of any governmental body (including aourt), in either case which would have a
material adverse effect on its ability to perfotme pbligations contemplated by this Agreement;

() Neither this Agreement nor the conveyance efRmoperty to Purchaser will defraud any of Sallereditors, or render Seller insolvent;
(k) Seller will give or cause to give all noticefstansfer to any and all parties as required byagreements affecting the Property;

() Seller has not received any notice that anydéfr breach presently exists under any coveraniition, restriction, right-of-way or
easement affecting the Property or any portiorethiewhich is to be performed or complied with bg thwner and which would have a
material and adverse effect on the Property, atldr3es no actual knowledge of any fact or cooditivhich would constitute such a default
or breach (or event which with notice or lapseimit or both, could constitute such a default) wraayy such agreement;

(m) Subject to the pending ISRA case, Seller raprssand covenants that (1) to its knowledge thedtty complies with all laws applicable
to the Property, (2) it shall not permit the usehaf Property for the generation, manufacturenegfient, production, or processing of any
Hazardous Substance or for the storage, handhiagsfer or transportation of any Hazardous Substéotter than in connection with the
operation and maintenance of the Property andrmuoercially reasonable quantities by Seller orétsants, as a consumer, dealer or retailer
thereof and in compliance with all applicable law@8) it shall not install or permit the installai on the Property of any underground storage
tanks, surface impoundments or asbestos-contamatgrials and (4) it shall cause any alterationthi@fProperty to be done in a way so as to
not expose the persons working on or visiting trapBrty to Hazardous Substances, except in congdiaith law.
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Immediately upon obtaining actual knowledge ther&efler shall give to Purchaser notice of the oemce of any of the following events:
(2) the failure of the Property to comply with day in any manner whatsoever; (2) the issuancestieiSof any notice, complaint or order of
violation or non-compliance of any nature whatsoevith regard to the Property or the use theredfiw@spect to any laws; or (3) any notice
of a pending or threatened investigation that therations on the Property are not in compliancé aity law.

(o) Seller has not filed any voluntary petitionbankruptcy or been adjudicated a bankrupt or iresdlvor filed any petition or answer seeking
any reorganization, liquidation, dissolution or ganrelief under any federal bankruptcy or insaleg laws, or other relief for debtors, or
sought or consented to or acquiesced in the appeirttof any trustee, receiver, conservator or digtdgr of all or any substantial part of its
assets or its interest in the Property. No coudoohpetent jurisdiction has entered an order, jugignor decree approving a reorganization,
arrangement, composition, readjustment, liquidatitissolution or similar relief under any federahkruptcy act, and no liquidator of Seller
or of all or any substantial part of its assetgointerest in the Property has been appointelderS®as not given notice to any governmental
body of insolvency or pending insolvency, or sug@mor pending suspension of operations;

(p) To the best of the Seller's knowledge, nontnefrepresentations and warranties set forth s1\Raragraph contains any material
misstatement of fact or omits to state a mateaet 6r statement necessary to make the factsterstats contained therein not misleading.

(q) Seller will not enter into any lease, occupaagyeement or any other agreement, except as wbatinary and customary for the normal
maintenance of the Property, whatsoever betweeddteeof this Agreement and the closing of titledarlier termination of this Agreement)
with respect to or affecting the Property, withthe prior written consent of Purchaser.

(s) Seller shall continue to maintain the Proparig not defer taking actions or spending its fundstherwise manage the Property
differently due to the pending sale of the Property

(t) At the Closing, Seller will have paid in fulhg and all brokerage commissions and related fedsampensation incurred in connection
with sale of the Property.

(u) Seller does not intend to make any capital edjtares which would materially impact its finarlat@ndition between the date of this
Agreement and the Closing Date.
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(v) All leases, tenancies, rents, charges and gpdaposits affecting the Property on the datebgrare accurately shown on Exhibit C;
complete copies of all Leases and all amendmeuntsagtees and other documents relating theretolteer delivered to the Purchaser; all of
the Leases are in full force and effect, and neitaedlord nor any of the tenants are in defaukimf of their obligations under any of the
Leases, except that as of the date hereof ATCaswanth in arrears of base rent; all tenants appgsession of the space leased by them
rent paying basis; the rents shown in Exhibit Caateially being paid by the tenant; no tenant teéd gent for more than one (1) month in
advance; no tenant claims or is entitled to "fnesit, rent concessions, rebates or rent abatenmentenant claims or is entitled to any effs
against rent; all work required to be performedh®ylandlord under the Leases has been performacciordance with the terms of the
Leases; the Seller has assigned none of its rigidser the Leases; no representation or covenariideasmade by the Seller to any of the
tenants under the Leases except as incorporatbdiirespective Leases; the Seller has not assomagreed to perform the obligations of
any tenant under any lease or entity related tat@mgnt under any other lease for space elsewbeather similar agreement to which any
tenant or entity related to any tenant is party.

(w) There are no employees of Seller who work atRhoperty or service or maintenance contractstiiffy the Property except as shown on
Exhibits G and D attached hereto and made a pegbheespectively.

(x) The use being made of the Property at presantéonformity with the certificate of occupansgued for the Property; all required
certificates and permits have been issued anddtdl iforce and effect; the Property and the pn¢sise and condition thereof do not violate
any applicable deed restrictions, zoning or sulséivi regulations, urban redevelopment plans, amdhetr designated by any governmental
agency to be in a flood plain area; the Property/the tenants use are not in violation of any lostate or federal environmental laws.

(y) Except for the pending ISRA case, there isitigalttion, proceeding (zoning or otherwise) or gowaental investigation pending or
threatened against or relating to the Properthettansaction contemplated by this Agreement. diw@ has been received or is anticipated
of any violation or failure to comply with any lasv municipal ordinance; Seller shall furnish Pusdrawith copies of any violations received
by Seller from the date hereof to closing and $alhall, at its expense, cure said violations pigoor within a reasonable time after Closing;
alternatively, at Purchaser's option, Purchaser acagpt a credit at Closing to the cash due ati@de an amount acceptable to purchaser to
cure such violations.

15



(z) All existing lease commissions accrued and pleyhy Seller or Seller's predecessor in titlefonbich Seller has knowledge of, including
referral fees with respect to Leases and the relngfwhe leases as of Closing will be paid in futl or before the Closing Date. There will be
no lease commissions or referral fee obligationtherpart of Purchaser other than those that beclhuaend payable from the date hereof
until the Closing Date, which either apply to exteny Leases beyond the Closing Date or accrue aadnbe payable after the Closing Date,
as set forth to Exhibit H.

12. RISK OF LOSS. If prior to the Closing all oMaterial part (as that term is defined in this Alg) of the Property is destroyed by fire or
the elements or by any cause beyond either padysol or is taken by eminent domain (collectively'Casualty"), the Purchaser may, by
notice to the Seller given prior to the completidrihe Closing, elect to cancel this Agreementhimevent that the Purchaser shall so elect,
both parties shall be relieved and released offimad any further liability hereunder (except asesthise provided herein), and the Escrowee
and the Seller shall return all of the Deposit and-half (1/2) the accrued interest and the CohFee to Purchaser. Seller shall be entitled to
retain one-half (1/2) of the accrued interest anBreposit. Unless this Agreement is so cancelled,amly an Immaterial part of the Property
is destroyed or damaged by fire or other causernuridgimstances in which the entire loss (less #raount of any deductible) is covered by
insurance or is taken by eminent domain, this Agee® shall remain in full force and effect, and 8wdler at the Closing shall pay to the
Purchaser, provided that Purchaser has not requ8stier to reduce the Purchase Price, any summooéy collected by the Seller under
policies of insurance, after deducting reasonabliection costs, and in addition the Seller shaflign, transfer and set over to the Purchaser
all of the Seller's right, title and interest indaie such policies and any further sums payablether and all of the Seller's right, title and
interest in and to any awards by reason of sudhddky eminent domain. In such circumstances thieiSghall file its proof of loss promptly
(or authorize and empower the Purchaser to dorsbraoperate with the Purchaser in the processidgdjustment of such claim. As uset
this Article, "Material* means destruction or dareaghich would prevent or unreasonably hinder,urcRaser's reasonable discretion,
Purchaser's ability to operate the Property imalar manner to its current state of operation.rflaterial* means destruction or damage,
which is not Material.

Seller will not settle or compromise any claim witih Purchaser's prior consent. Seller maintainsadth@ontinue to maintain adequate
insurance against all casualty loss, in amounficgrit to avoid any co-insurance exposure, anteSelaintains, and will continue to
maintain through the Closing Date, rent interruptiosurance in an amount not less than $4,000,800¢zurrence.
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13. CONDITION OF PREMISES. Subject to the termshig Agreement, and in any document delivered teaser in connection with this
Agreement or the Closing, Purchaser hereby ackrdgele that it has inspected and examined the psofeeitls satisfaction and relies upon
those inspections and examinations in enteringAgreement and not upon any oral or written repregten or warranty of the Seller, its
agents, servants or employees or any broker exseptay be provided herein. The property is soldI$Asubject only to the continued
operation of Groundwater Treatment System ("GWTi§,monitoring wells, and the Soil Vapor Extrant®ystem ("SVES") as described in
the Order of the Commissioner issued on Octob&B83, in ISRA Case No. 84-205, attached heretaxhthlE |. Purchaser hereby
acknowledges that all rights, title and interesh® GWTS and SVES, its accessories, componentamndubsequent modifications thereto,
shall remain with the Seller. Seller shall continagerform all remedial investigation and remedietion work required by NJDEP to
remediate to a non-residential standard. Selldt gligently pursue, prior to and after the clogiaf title, obtaining a No Further Action letter
and Covenant Not to Sue from NJDEP (or final Relediction Workplan approval) and further to dilignpursue the removal of the
Classification Exception Area ("CEA") filed for tlggoundwater at or emanating from the site inclgditt groundwater monitoring required
during the duration of the CEA or to remove the CEA

14. INDEMNIFICATION.

(a) Purchaser hereby acknowledges that it hasvextei copy of Exhibit I. Purchaser hereby agreésa@eepts to take title and possession of
the Property subject to the Seller's continuedatper of the GWTS, monitoring Wells, and the SVB8ller and Purchaser shall cooperate
with each other to assure that the GWTS and theSSafiel any monitoring wells, and other remedial $tigation or remedial action
equipment at the property do not unreasonablyfartewith the operation and use of the propertycRaser acknowledges and understands
that GWTS and the SVES shall remain in their prekerations, and cannot be removed, altered, ocegtéd in any way. Purchaser shall
provide access to Seller for the operation, maares, installation, removal, and closure of the GMhd the SVES and any monitoring
wells after Closing.

(b) Seller shall defend, indemnify and hold harmlBsirchaser from and against any and all claint&re; proceedings, notices, demands,
liabilities, expenses and costs (including attoraeg expert witness fees) arising after closinghftbe gross negligence or intentional
misconduct by Seller or its agents, consultantstractors or invitees for entering the property apdrating the GWTS and the SVES. Seller
shall cause its contractors or consultants entdhiagroperty after the closing to maintain workesmpensation insurance with statutory
limits, Commercial General Liability occurrence ¢yimsurance with a combined single limit of $3,@00, per occurrence and aggregate for
bodily injury and property damage, automobile lidpinsurance including owned and hired vehiclethva combined single limit of
$1,000,000 per occurrence and aggregate for bodilyy and property damage, and professional lighéind contractors pollution liability
insurance any amount of $3,000,000.
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(c) Purchaser shall defend, indemnify and hold hesmSeller from and against any and all claimo@as, proceedings, notices, demands,
liabilities, expenses and costs (including attoraeyexpert witness fees) arising from the negligasremisconduct by Purchaser or its agents,
consultants, contractors or invitees which resoleny damage to, malfunction of, or discontinuaimcéhne operation of the GWTS or the
SVES, or any further contamination of the property.

(d) Seller shall cause its contractor to providecRaser with 30 days written notice prior to thaaslation of any insurance coverage reqt
under Section 14 (b). Further, Seller shall repair damage caused by Seller, its agents, contsagt@onsultants, to the property or
improvements thereon and shall, at the conclusidheoremedial investigation and remedial acti@store the property, including removing
all remediation equipment including, but not lindit®, sealing any monitoring wells on the propéntgccordance with NJDEP regulations
and orders.

(e) Purchaser shall repair any damage to the GWT80SVES or monitoring wells caused by Purchateagents, contractors or
consultants.

() Notwithstanding anything else in this Agreem@mthe contrary, the parties agree that this 8ecit# shall survive the closing of title or
earlier termination of this Agreement.

15. COMMISSION. Seller agrees to pay to Grubb &sEtompany a commission in accordance with thenjsagreement signed between
Seller and Grubb & Ellis. Said commission shalldeemed earned, due and payable upon closingetitl receipt by Seller of all monies
due according to this Agreement. Each of the parteresents to the other that they were not intred to each other by any other broker and
that no other broker has a claim for a commissiothis sale. The parties agree to indemnify and kakh other harmless from all losses for
costs including attorney's fees and claims arisugof a breach of this representation. This indéipation agreement shall survive the
closing.

16. RECORDING OF CONTRACT. The Purchaser shallraobrd this Agreement. However, the Purchasets atwn cost, may record a
Memorandum of Contract with the Bergen County CleBiffice. Recording of any other instrument ottemta Memorandum of Contract by
the Purchaser shall be deemed a material breaethioh Seller shall have the option to void the égment and retain the Deposit.
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17. NOTICES. Notices by the parties to each othal e sent by facsimile, certified mail, retuateipt requested or by overnight courier
the following addresses:

Purchaser :

Shaw Achas LLC
36 West 44th Street, Suite 800
New York, New York 10036

Attn: Mr. David Werner Facsimile: (212) 944-8109
For the Seller:

Kent Garson, Director - Corporate Real Estate SsHii/right Corporation One Passaic Street
Wood-Ridge, New Jersey 07075 Telephone: (973) B2Z0Facsimile: (973) 777-6901

Copies shall also be sent to the attorneys fordbpective parties at the following addresses:
Purchaser:

Joseph Hershkowitz, Esq.
Frenkel, Hershkowitz, & Shafran LLP
16 East 34th Street
New York, New York 10016-4328

Facsimile: (212) 889-5072
For the Seller:

Paul J. Ferdenzi, Associate General Counsel Cuffisght Corporation 1200 Wall Street West, Suitd 5§ndhurst, New Jersey 07071
Telephone: 201-896-8373 Facsimile: 201-438-5680
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18. ASSIGNMENT; MODIFICATION.

(a) This Agreement shall not be assignable by Ragshwithout the prior written consent of the Selkhich shall not be unreasonably
withheld; however, Purchaser may assign withoutrgronsent to any entity to be formed provided that of the members in any assignee
are David Werner and Joseph Friedland or a limigdadlity company wholly owned by them. Any assigant of the Agreement, except in the
manner as otherwise stated above, by Purchasethevidirectly or by operation of law, including rger, acquisition, or other change in
ownership, shall, unless cured within 5 days ofaeotterminate this Agreement and Purchaser skaddemed in default hereunder.

(b) This Agreement may not be modified except bynatrument in writing signed by both parties.

19. ENTIRE AGREEMENT. This Agreement including BKhibits attached hereto constitutes the totalemgent between the Seller and
Purchaser and supersedes, replaces and contrphoalivritten or oral agreements, representatmmsommunications.

20. NUMBER AND GENDER. If it is required to makerse of this Agreement, the use of the singulad gmalompass the plural and the use
of the masculine shall encompass the feminine auden.

21. OBLIGATIONS. This Agreement shall be bindingoughe heirs, successors and assigns of the parties

22. CONFIDENTIAL INFORMATION. The parties acknowlgd that the transaction described herein is oididential nature and shall not
be disclosed except to such party's consultantestors, professionals, advisors, affiliates ameist actually or prospectively involved in
such transaction, or as required by law prior tos2lg. No party will make any public disclosuretloé specific terms of this Agreement,
except as required by law, prior to Closing. Withlimiting the generality of the foregoing, priar €losing any press release or other public
disclosure regarding this Agreement or the tramsastcontemplated herein, and the wording of samest be approved in advance by both
parties. In connection with the negotiation of thg'Feement and the preparation for the consummatidine transactions contemplated
hereby, each party acknowledges that it will haaeeas to confidential information relating to thikey party. Each party shall treat such
information as confidential, preserve the confidity thereof, and not duplicate or use such infation, except to advisors, consultants,
investors, professionals, affiliates and othersialit or prospectively involved in such transactinrconnection with the transactions
contemplated hereby. The provisions of this Seatidnsurvive the Closing or, if the purchase aiadesis not consummated, any termination
of this Agreement.
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IN WITNESS WHEREOF, the parties have hereunto affitheir hands and seals as of the date appeairitabove.

W TNESS:

W TNESS:

SELLER: CURTI SS- WRI GHT CORPORATI ON

/'s/ Robert A. Bosi
By:
Robert A. Bosi, Vice President - Finance

CURTI SS- WRI GHT FLI GHT SYSTEMS, | NC

/'s/ Robert A. Bosi
By:
Robert A. Bosi, Treasurer

PURCHASER: SHAW ACHAS LLC

/s/ David Werner
By:
David Werner, Vice President
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EXHIBIT 2.2

ADDENDUM TO REAL ESTATE SALE AND PURCHASE AGREEMENT
BY AND BETWEEN CURTISSWRIGHT CORPORATION
CURTISSWRIGHT FLIGHT SYSTEMS, INC. AND
SHAW ACHASLLC

The Real Estate Sale and Purchase Agreement blyedwwéen Curtiss-Wright Corporation and Curtiss-\Wriglight Systems, Inc.,
(collectively "Seller") and Shaw Achas LLC, ("Pueder") dated August 2, 2001 (the "Agreement") iebye amended to include the
following provisions:

1. All terms, which are defined in the Agreemehglkhave the same meaning and effect in this Adden

2. If any provision of this Agreement or any pontiaf such provision shall be held invalid or unenéable by a court of competent
jurisdiction, the remaining provision or portioretieof affected by such holding shall be modifiégassible so that it is enforceable to
maximum extent permissible.

3. Section 6 is hereby amended to add the folloyweggraphs to the end of said section:

"Purchaser is hereby given the option to extendlosing Date by an additional 18 days to no I#ian December 18, 2001. Time shall be of
the essence, and unless Seller fails to delivePthperty in accordance with the requirements efAgreement or otherwise defaults
hereunder or under the Agreement, the Deposit dosirg Extension Payment shall be forfeited toe3et the event Purchaser shall not
close on the title of the Property on or before éeaber 18, 2001.

Upon the exercise of the extension, the sum of RUBNDRED THOUSAND ($500,000.00) DOLLARS (the "Clagi Extension Payment")
shall be paid on the date of such exercise by tramesfer to the Escrowee. The Closing Extensiomieey shall be refundable to the same
extent as that of the Contract Fee as set forthisnAgreement. Purchaser shall receive a crediti® Closing Extension Payment against the
Purchase Price. All interest on the Deposit andosing Extension Payment which accrues from Ddxarist to the Closing shall be
payable to the Seller.



4. Section 13 is hereby amended to read as follows:

"Subject to the terms of this Agreement, and in @agument delivered to Purchaser in connection thithAgreement or the Closing,
Purchaser hereby acknowledges that it has inspact@éxamined the property to its satisfactionratids upon those inspections and
examinations in entering this Agreement and nonugroy oral or written representation or warrantyhef Seller, its agents, servants or
employees or any broker except as may be provideglh The property is sold "As Is" subject onltlte continued operation of
Groundwater Treatment System ("GWTS"), the momipsvells, and the Soil Vapor Extraction System (ESY) as described in the Order of
the Commissioner issued on October 8, 1993, in I8RAe No. 84-205, attached hereto as Exhibit chager hereby acknowledges that all
rights, title and interest to the GWTS and SVESaitcessories, components and any subsequent catidifis thereto, shall remain with the
Seller. Seller shall continue to perform all renag¢dtivestigation and remedial action work requiogdNJDEP to remediate to a non-
residential standard and shall be responsiblegimoring any prexisting contamination that is discovered after@asing except as set fol
in Section 3 of the Environmental Indemnity Agreetnattached hereto as Exhibit F. Seller shall dilidy pursue, prior to and after the
closing of title, obtaining a No Further Actiontltand Covenant Not to Sue from NJDEP (or finahRdial Action Workplan approval) and
further to diligently pursue the removal of the €#ication Exception Area ("CEA") filed for the@mmdwater at or emanating from the site
including all groundwater monitoring required dygithe duration of the CEA or to remove the CEA."
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5. Section 14, Paragraph (a) is hereby amendezhtbas follows:

"Purchaser hereby acknowledges that it has receivagby of Exhibit I. Purchaser hereby agrees andpts to take title and possession ol
Property subject to the Seller's continued opeanaifcche GWTS, monitoring Wells, and the SVES. &edind Purchaser shall cooperate with
each other to assure that the GWTS and the SVE&rmanthonitoring wells, and other remedial invedimaor remedial action equipment at
the property do not unreasonably interfere withdperation and use of the property. Seller shaWiole Purchaser with notice prior to
installing any additional remedial action equipmiena location on the Property where such remexiibn equipment is not already located
to ensure that such location of such remedial actguipment shall not unreasonably interfere withdperation and use of the Property.
Purchaser shall have three (3) calendar days fnendate Seller notifies Purchaser to state anyezosdPurchaser may have with the prop
installation of additional remedial action equipmédhPurchaser fails to respond within the thres-geriod, Purchaser shall be considered to
acquiesce to Seller's location. Purchaser ackn@ekednd understands that GWTS and the SVES shadimen their present locations, and
cannot be removed, altered, or relocated in any. Waychaser shall provide access to Seller foopeation, maintenance, installation,
removal, and closure of the GWTS and the SVES agdenitoring wells after Closing."

6. Purchaser is not waiving any rights it may hamder the Agreement by virtue of the payment ofSeeond Deposit.

7. Seller hereby agrees, at no cost or liabilitpédler, to execute any and all documents needdtlbghaser to pursue its subdivision
application with the appropriate governmental &git



8. The following shall be added at the end of itst paragraph of
Section 3 of the Environmental Indemnification Agmeent:

", provided, however, that except as set fortthingecond paragraph of this Section 3, Seller stadgimnify the Purchaser for the remedial
of any Contaminants existing prior the Closing thia discovered by Purchaser after the Closing."

9. To the extent of any inconsistency between the@ment and this Addendum, this Addendum shakgov
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IN WITNESS WHEREOF, the parties have hereunto affitheir hands and seals as of this 10 day of Béjee2001.

WITNESS: SELLER: CURTISSWRIGHT CORPORATION

By: /'s/ Robert A. Bosi

Robert A. Bosi, Vice President - Finance

CURTISSWRIGHT FLIGHT SYSTEMS, INC

By: /'s/ Robert A. Bosi

Robert A. Bosi, Treasurer

WITNESS: PURCHASER: SHAW ACHASLLC

By: /s/ David Werner

Davi d Werner, Vice President
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Exhibit 99.1
[CURTISSWRIGHT LOGO] [CW LISTED NYSE LOGO]
NEWSRELEASE
1200 Wall Street West, Lyndhurst, NJ 07071

(201) 896-8400 0 FAX (201) 438-5680 www.curtissvatigom

CONTACT: Gary Benschip FOR IMMEDIATE RELEASE
(201) 896-8520
gbenschip@cwecorp.curtisswright.com

Curtiss-Wright Completes Sale of Wood-Ridge Industrial Park

LYNDHURST, N.J., Dec 21, 2001 -- Curtiss-Wright @oration (NYSE: CW) announced that it has compl¢bedsale of its Wood-Ridge
Business Complex to Wood-Ridge Industrial Propéntyner LLC, who will continue operating the businessplex as a rental property to
tenants engaged in light manufacturing, assemlaywearehousing operations. The business complex asespapproximately 2.3 million
square feet of rental space located on 138 acresof Curtiss-Wright will retain the responsilyilio continue its environmental remediation
efforts on the property. The facility was sold &1 million and resulted in a non-recurring neingeafi $23.1 million, or $2.26 per share.

Martin Benante, Chairman and CEO of Curtiss-Wrighdted, "The sale of the Wood-Ridge property lfalbur long-standing strategic intent
to better utilize certain assets on our balancetshred exit the non-core real estate businesspiidtzeds will be used to fund future
acquisitions in our three strategic core busine$ses

CurtissWright Corporation is a diversified provider of hlg engineered products and services to the Mdiontrol, Flow Control and Meti
Treatment industries. The firm employs approximag600 people. More information on Curtiss-Wrighn be found on the Internet at
www.curtisswright.com.

Forward-looking statements in this release reltdezkpectations of continued high revenues reledesew commercial aircraft and continued
sales and income growth, and are made pursuale t8dfe Harbor provisions of the Private Securltiggation Reform Act of 1995. Such
forwarddooking statements are subject to certain risksluarrtainties that could cause actual resultsfteranaterially from those express
or implied. Readers are cautioned not to place emdliance on these forward-looking statementsciwvhpeak only as of the date hereof.
Such risks and uncertainties include, but areinotdd to: a reduction in anticipated orders; aaremmic downturn; changes in the need for
additional machinery and equipment and/or in thet &mr the expansion of the Corporation's operatichanges in the competitive
marketplace and/or customer requirements; an ibabil perform customer contracts at anticipatest ¢evels; and other factors that gener
affect the business of aerospace, defense, mardendustrial companies. Please refer to the Cagip&EC filings under the Securities and
Exchange Act of 1934, as amended, for further infion.
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