CURTISS WRIGHT CORP

FORM
0

Filed 3/18/2002 For Period Ending 12/31/2001

Address 1200 WALL STW
LYNDHURST, New Jersey 07071
Telephone 201-896-8400
CIK 0000026324
Fiscal Year 12/31
pawered By EDGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




Page 1 of 47
Exhibit Index - Page 29
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE FISCAL YEAR ENDED DECEMBER 31, 2001

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 1-134

CURTISS-WRIGHT CORPORATION

(Exact name of Registrant as specified in its @nart

Delaware 13-0612970

(State or other jurisdiction of I.R.S . Employer Identification No.
incorporation or organization)

1200 Wall Street West, Lyndhurst, NJ 07071

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area c@fx:) 896-8400
Securities registered pursuant to Section 12(b) afie Act:

Name of each exchange

Title of each class on which registered
Common Stock, par value $1 per share New York Stock Exchange
Class B Common Stock, par value $1 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months, anch@® been subject to such filing requirementstfergast 90 days. Yes [X] No



Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is contained herein, and will not be
contained, to the best of registrant's knowledgelefinitive proxy or information statements incorated by reference in Part Ill of this Form
10-K or any amendment to this Form 10-K. [ ]

The aggregate market value of the voting stock bgldon-affiliates* of the Registrant is $625,15%4based on the closing price of the
Registrant's Common Stock and Class B Common Stot¢ke New York Stock Exchange on March 5, 20086#.80 and $60.60,
respectively).

Indicate the number of shares outstanding of ehtiiedRegistrant's classes of Common Stock, aseofatest practicable date.

Number of Shares

Class Ou tstanding at March 5, 2002
Common Stock, par value $1 per share 6,001,170
Class B Common Stock, par value $1 per share 4,382,102

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Annual Report to Stockholders ef Registrant for the year ended December 31, 2@0heorporated by reference into Parts
Il and IV. Portions of the Proxy Statement of thegi®trant with respect to the 2002 Annual Meetih§tockholders are incorporated by
reference into Part Ill.

* All directors and executive officers of the Rdagisit have been excluded from the amount shownysoézause of the definition of the term
"affiliate" in the regulations promulgated pursutmthe Securities Exchange Act of 1934. The Remjistdisclaims that any of such directors
or officers is an affiliate. See material refertadinder Item 12, below.
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FORWARD-LOOKING INFORMATION

Except for historical information, this Annual Repon Form 10-K may be deemed to contain "forwamoking"” information. Examples of
forward-looking information include, but are natnited to, (a) projections of or statements regaydeturn on investment, future earnings,
interest income, other income, earnings or losspare, investment mix and quality, growth prospezdpital structure and other financial
terms, (b) statements of plans and objectives afagament, (c) statements of future economic pedon®, and (d) statements of
assumptions, such as economic conditions underbfimgr statements. Such forward-looking informatian be identified by the use of
forward-looking terminology such as "believes," pekts," "may," "will," "should," "anticipates,"” ¢he negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagives that the future results described by
the forwardlooking information will be achieved. Such statemsesre subject to risks, uncertainties, and othetofs which could cause act
results to differ materially from future resultspegssed or implied by such forward-looking inforioat Such statements in this Annual
Report include, without limitation, those contairiada) Item 1. Business, (b) Item 7. Managemdbiggussion and Analysis of Financial
Condition and Results of Operations and (c) ItefRiBancial Statements and Supplementary Data iimgevithout limitation, the
Environmental Matters Note. Important factors ttaild cause the actual results to differ materifatyn those in these forward-looking
statements include, among other items, the Compangcessful execution of internal performanceglparformance issues with key
suppliers, subcontractors and business partnerglhitity to negotiate financing arrangements wétiders; legal proceedings; changes in the
need for additional machinery and equipment anid/thie cost for the expansion of the Corporatiopsrations; product demand and market
acceptance risks; the effect of economic condititimsimpact of competitive products and pricinggquct development, commercialization
and technological difficulties; unanticipated evimental remediation expenses or claims; capanidysapply constraints or difficulties; an
inability to perform customer contracts at antitgehcost levels; changing priorities or reductionthe U.S. government defense budget;
contract continuation and future contract award§. ihternational military budget constraints aetetiminations; and other factors that
generally affect the business of companies opeyatithe Corporation's segments.

Introduction

Pursuant to the Securities Exchange Act of 193 Régistrant, Curtiss-Wright Corporation herebgdilts Annual Report on Form 10-K for
the fiscal year ended December 31, 2001. Referéndhe text to the "Corporation,” "Company,” "AsstWright" or the "Registrant" includ
Curtiss-Wright Corporation and its consolidatedssdiaries unless the context indicates otherwigdefRnces to the Company's "Annual
Report" are to its 2001 Annual Report to Stockhddehich is attached hereto as Exhibit 13.
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PART |

Iltem 1. Business.

General Business

On October 26, 2001, the Corporation's sharehoklgosoved a recapitalization plan, which enabledrisninc. ("Unitrin®) to distribute its
approximate 44% equity interest in Curtiss-Wrightts shareholders on a tax-free basis. In addtticapproving the recapitalization plan,
shareholders also approved the implementationrtdicecorporate governance changes to the CorpotatRestated Certificate of
Incorporation and By-Laws.

Under the recapitalization plan, and in order t@huertain Internal Revenue Code requirementsridisiapproximately 4.4 million shares
were exchanged for an equivalent number of shdrashiew Class B Common Stock of Curtiss-Wright vahéce entitled to elect 80% of
Curtiss-Wright's Board of Directors. After such bange, Unitrin immediately distributed the ClassdBnmon shares to its approximately
8,000 registered stockholders in a tax-free distidim. The holders of the remaining outstanding wam shares of Curtiss-Wright are entitled
to elect up to 20% of the Board of Directors aftex distribution. Other than the right to electdgitiors, the two classes of stock vote as a
single class (except as required by law) and awneléq all other respects. The new Class B ComntonkSwvas listed on the New York Stock
Exchange, effective November 29, 2001.

Under the terms of the recapitalization agreemeathed between Unitrin and Curt\dsight, Unitrin agreed to reimburse the Corporation
certain costs associated with the recapitalizatjpio a maximum of $1.75 million. This amount weseaived subsequent to the
recapitalization.

On November 20, 2001, the Registrant's Board of@ars authorized the amendment of the Corporat®hareholder Rights Plan (the
"Right's Plan") to account for the newly created<sIB Common Stock. The Right's Plan provides ogfeped stock purchase right for each
share of the Registrant's Class B Common StockCamdmon Stock, entitling the registered holdersurpase from the Registrant one one-
thousandth of a share of the respective Preferr@tkSpar value $.01 per share of the Registraatmice of $235 per one otiesusandth of
share of preferred stock, subject to adjustmerg. déscription and terms of the Right's Plan aréostt in the Amended and Restated Rights
Agreement which is filed as Exhibit 4 to the Regist's Report on Form 8-K, filed with the Secustand Exchange Commission on
November 20, 200!
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Business Description

Curtiss-Wright Corporation was incorporated in 19@@er the laws of the State of Delaware. The Compeports its operations in three
Segments:

Motion Control, Metal Treatment, and Flow Control.

Motion Control

This segment of the corporation primarily desigiesselops and manufactures mechanical systems, sifstems and electronic controls for
the aerospace and defense industry. Aerospacegisoaffiered consist of electro-mechanical and hydezhanical actuation components and
systems, which are designed to position aircraitrod surfaces, or to operate canopies, cargo de@apons bay doors or other devices used
on aircraft. Defense products consist mainly ougibdefense aiming and stabilization systems cfirgtrol subsystems and hydro-pneumatic
suspension systems for armored fighting vehicles.

Aircraft applications include actuators and consydtems for the Boeing 737, 747, 757, 767 andj&7dirliners, the Lockheed Martin F-16
Falcon fighter, the Boeing F/A-18 fighter, the FRaptor fighter, jointly developed by Lockheed Niadnd Boeing, the Bell Boeing V-22
Osprey, and the Sikorsky Black Hawk and Seahawikdyaers. Motion Control is also developing fliglantrol actuators for the Engineering
and Manufacturing Development (EMD) phase of Lo@d®artin's Joint Strike Fighter (JSF) program. IBE is the next generation fighter
aircraft being designed for use by all three brasabf the U.S. military as well as several forgjgrernments. The U.S. Air Force's
Unmanned Combat Air Vehicle (UCAV) weapons bay domtem is another major development effort forGloeporation. The
manufacturing of these applications is performetth@tShelby, North Carolina facility.

As a related service within this segment, Curtigsgiit also provides commercial airlines, the militand general aviation customers with
component overhaul and repair services. The seryioavided include the overhaul and repair of hylitapneumatic, mechanical, electro-
mechanical, and electronic components, aircratsparurcing, and component exchange servicesddearray of aircraft. The segment
provides these services from facilities in GastpNiarth Carolina; Miami, Florida; Karup, Denmarkidaa marketing and distribution facility
in Singapore. The segment also sells a commessalie tool using its "Power Hinge™TM' aerospacérelogy under the trademark Power
Hawk'r'. Various accessories and related equipaenalso offered for the Power Hawk'r'. The primaseg for this tool is the extrication of
automobile accident victims.

Motion Control markets its aerospace products usidgect sales force. These products are soldnmpetition with a number of other
suppliers, most of which have broader product lewas greater financial, technical, and human ressurCompetition is primarily on the
basis of engineering capability, quality and piacel is focused on offering solutions to performtoairand actuation functions on a limited
number of new production programs. This segmenrgshaul and repair services are sold in competitith a number of other overhaul and
repair providers. Competition in the overhaul agpiair business is based upon quality, deliverymitd. Marketing is accomplished
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through independent sales representatives andrégt diales employees.

In 1999 and 2000, the Corporation consolidatedét®space manufacturing and overhaul operations itofacility in Fairfield, New Jersey
to its facilities in Shelby and Gastonia, North @ara. In addition, the segment's engineering aaxktbpment functions were relocated to a
new facility in Pine Brook, New Jersey.

Defense products offered by the segment consislestro-mechanical and electro-hydraulic actuatiomponents and systems including
electronic controls for the military tracked andegled vehicle, high-speed tilting train, and conuiamarine propulsion markets. These
products, which are designed and manufactureceaeggment's facility in Neuhausen am Rheinfall t8wiand, primarily consist of turret
aiming and stabilization systems and suspensidemsgsfor armored military vehicles sold to defeagaipment manufacturers, and tilting
systems for high-speed train applications. The pectxlare sold using a direct sales force to custoprémarily in Western Europe, Southeast
Asia and South Africa.

On November 1, 2001, the Company acquired Lau Bef&ystems ("LDS") based in Littleton, Massachasatt Vista Controls ("Vista")
located in Santa Clarita, California. Collectivéihe acquired companies design, develop and manuéagtission-critical electronic control
systems primarily for defense markets. Productisiifecelectronic components and subsystems usé indntrol, aiming and stabilization,
munitions loading and environmental processorsrititary ground vehicles. They provide electronibsystems for the demanding combat
platforms in existence today including the Bradigiting vehicle, the Abrams M1A2/A3 tank, and tBegade Combat Team Interim
Armored Vehicle, which is in the U.S. Army's modeation and transformation efforts. They also pdevihe mission management and flight
control computers used on the U.S. Air Force Glétalk, a highaltitude and high endurance unmanned aerial veHitleebruary 2002, tr
Corporation signed a licensing agreement with \giis@iechnology, Inc. ("Viisage"), a leader in fagiatognition technology and
identification systems, to market and sell thedidkrecognition solutions to all agencies asseciatith the U.S. Department of Defense.
Viisage is a related party of the former owner BfS_and Vista.

LDS and Vista sell their products primarily to fhieme contractors and subsystem suppliers, bo#ttrand through a network of
independent sales representatives. The addititimesE companies provides a North American baseeafations for our ground defense
vehicle business, while offering opportunities tarket and sell additional products to our existiegospace customers.

Sales by this segment to the Boeing Company in 22000, and 1999 were $44.2 million, $41.6 milliand $42.9 million, respectively. The
loss of the Boeing Company as a customer would hawaterial adverse effect on this segment. U.$e@unent direct and end use sales of
this segment in 2001, 2000, and 1999 were $35.8mil$21.2 million, and $17.4 million, respectiyelThe loss of this business would also
have a material adverse affect on this segment.
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The backlog of this segment as of January 31, 2032$165.2 million as compared with $123.2 millaznof January 31, 2001. Of the
January 31, 2002 backlog, approximately 59% is ebgueto be shipped during 2002. None of the businéthis segment is seasonal. Raw
materials are generally available in adequate dfiemfrom a number of suppliers.

Metal Treatment

This segment of Curtiss-Wright provides approxirya® metal-treating services, with its principahgices being "shot-peening” and "heat-
treating." "Shot-peening" is the process by whiuh durability of metal parts are improved by thenbardment of the part's surface with
spherical media such as steel shot, ceramic os gaads to compress the outer layer of the meédaht-treating"” is a metallurgical process of
subjecting metal objects to heat and/or cold, bentise treating the material to change the phi/aied/or chemical characteristics or
properties of the material. These processes ackprggcipally to improve the service life, strengthd durability of metal parts. They are also
used to form curvatures in metal panels, whicheasembled as wingskins of commercial and militéngraft, and to manufacture reed valves
used in compressors. The segment provides thegeesefor a broad spectrum of customers in varindsstries, including aerospace,
automotive, construction equipment, oil, petrocheahimetal working, and other industries. Througiombination of acquisitions and new
plant openings, this segment continues to incregaseetwork of regional facilities. Operations ae@v conducted from 42 facilities located in
the United States, Canada, England, France, GermadyBelgium.

In addition to shot-peening and heat-treating, iogineducts and services include shot-peen forniasgrshot peening, plating, reed valve
manufacturing and engineering/testing and fieldises. In 2001, this segment expanded its readh tvé opening of a shot-peening facility
in Germany and the acquisition of heat-treatingifaes in Kansas and New Jersey.

The services and products of this segment are reatidirectly by employees of the segment. Althongmerous companies compete with
segment in this field and many customers havedbeurces to perform such services themselves,sSultright believes that its greater
technical knowledge and quality of workmanship jeva competitive advantage. The segment competésedbasis of quality, service and
price.

The backlog of this segment as of January 31, 20032%$1.1 million, as compared with $1.2 millionciganuary 31, 2001. All of such
backlog is expected to be shipped in the first guanf 2002. The services of this segment are wahl very modest lead times and
accordingly, the backlog of this segment is notdative of future sales. The business of this segnsenot seasonal. Raw materials are
generally available in adequate quantities fronumlmer of suppliers, and the segment is not makgdalpendent upon any single source of
supply. BAE Airbus UK accounted for 13% of totalesain 2001, however no single customer accourtdedd% or more of total sales in
2000 and 1999. The loss of this customer would lzenweterial adverse effect on this segment. Theeactistomer base numbers are in
excess of 5,000.
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Flow Control
This segment consists of six operating divisiorag tfesign, manufacture, distribute, and serviceadrange of highly engineered flow
control products for severe service military anchatgercial applications.

At its facility located in East Farmingdale, NewrKpthis segment designs, manufactures, refurbiahdgests highly engineered valves of
various types and sizes, such as motor operatedaedoid operated globe, gate, control and saédigf valves. These valves are used to
control the flow of liquids and gases and to prevéafety relief in high-pressure applications. Tiigsion also supplies actuators and
controllers for its own valves as well as for valwveanufactured by its competitors. The primary@mstrs for these valves are the U.S. Navy,
which uses them in nuclear propulsion systems canters and operators of commercial power utilitib® use them in new and existing
nuclear and fossil fuel power plants. All new naglplants are outside the U.S. and recent salesufdr plants have been in Korea and
Taiwan. Sales are made by responding directlydaests for proposals from customers. The productfioralves for the U.S. Navy and for
new power plants is characterized by long leadgifn@n order placement to delivery.

Through its Enertech operation, the segment alsigds, manufactures, and distributes additiona¥ ffontrol products for sale into global

commercial nuclear power markets from its facilityBrea, California. Enertech'’s product lines imidusnubbers, advanced valves, valve

actuators, test and diagnostic equipment, as wetblated diagnostic services. In addition, thersay provides training, osite services, sta
augmentation and engineering programs relatingitbear power plants. The segment also providesawidrpower units and components
primarily for the automotive and entertainment isiies.

Through its Farris Engineering ("Farris") operatitte segment is one of the world's leading manufacs of springeaded and pilot operat
pressure-relief valves for the processing industiarris' primary customers are refineries, péatcal/chemical plants and pharmaceutical
manufacturing facilities. Farris products are mawtired in Brecksville, Ohio and Brantford, Ontario

Sprague Products ("Sprague"), also located in Brelt&, Ohio, manufactures and provides specigygraulic and pneumatic valves, air-
driven pumps and gas boosters under the "Spraguke™RowerStar" trade names. Sprague products acegenerally in various industrial
applications as well as in directional control ves\for truck transmissions and car transport aatrie

In 2001, the segment further expanded its prodoesland distribution base through the acquisit@frSolent & Pratt Engineering Ltd.
("S&P"), Peerless Instrument Co. ("Peerless") apltdvalve USA, LLC ("Deltavalve"). From its faciliin Bridport, England, S&P
manufactures high performance butterfly valvesiaradglobal supplier to the petroleum, petrochemid@emical and process industries. F
its facility in EImhurst, New York, Peerless desigdevelops, manufactures, tests and servicesadigedi instrumentation and control
equipment primarily for the U.S. Nuclear
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Naval program. Deltavalve designs, engineers, aaaufiactures met-seated industrial valves used in standard andreéxbapplications
including high-cycle, high-pressure, extreme terapee, and corrosive plant environments. Deltavavecated in Salt Lake City, Utah with
an assembly and testing facility in Calgary, Albe@anada.

Strong competition in flow control products andvsegs is encountered from a large number of domesiil foreign sources. Competition
occurs on the basis of price, technical expertisiyery, contractual terms, previous installatiestory and reputation for quality. Delivery
speed and the proximity of service centers are ilapdwith respect to after-market products. Stdesommercial users are accomplished
through independent sales representatives andrégt diales employees.

The backlog of this segment as of January 31, 2032$81.4 million as compared with $52.6 millionoASanuary 31, 2001. Of the January
31, 2002 backlog, approximately 70% is expectdoktshipped during 2002. Approximately 49% of tligraent's backlog is comprised of
orders with the U.S. Navy through its prime contimacthe Plant Apparatus Division of Bechtel Platachinery, Inc., ("Bechtel") a unit of
Bechtel Group, Inc. Sales by this segment to Bédumunted for 22% and 19% of total segment sal8801 and 2000, respectively. The
loss of this customer would have a material adveffeet on the business of this segment. None@btlsiness of this segment is seasonal.
Raw materials are generally available in adequasatities from a number of suppliers.

Other Information

Government Sales

From 1999 to 2001, the Company's direct salesadJtl$. Government and sales for U.S. Governmenfaetyn government end use
aggregated approximately 20% of consolidated shl&%. Government sales, both direct and subconteetgenerally made under standard
types of government contracts, including fixed @r@ad fixed price-redeterminable.

In accordance with normal practice in the case &. Government business, contracts and ordersibjecs to partial or complete terminati

at any time, at the option of the customer. Inghent of a termination for convenience by the gorent, there generally are provisions for
recovery by the Corporation of its allowable in@grcosts and a proportionate share of the profé@on the work completed, consistent \
regulations of the U.S. Government. Contracts fav\Nnuclear valves usually provide that Curtissghtiabsorb most of any cost overrun. In
the event that there is a cost underrun, the custoecoups a portion of the underrun based uponnaua in which the customer's portion
increases as the underrun exceeds certain estblistels.

It is the policy of the Corporation to seek custoynarogress payments on certain of its contractseM such payments are obtained by the
Corporation under U.S. Government prime contractubcontracts, they are secured by a
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lien in favor of the government on the materiald aork in process allocable or chargeable to tepeetive contracts. (See Notes 1.C, 6 &
to the Consolidated Financial Statements, on pa@esid 35 of the Registrant's Annual Report, whictes are incorporated by reference in
this Annual Report on Form 10-K.) In the case ostalve products for U.S. Government end usectimgracts typically provide for the
retention by the customer of stipulated percenta§éise contract price, pending completion of caotrcloseout conditions.

Research and Development

Research and development expenditures incurredeb@érporation amounted to $4,383,000 in 2001 awpeced with $3,443,000 in 2000
and $2,801,000 in 1999. The Corporation owns afiddsased under a number of United States anddorneatents and patent applications,
which have been obtained or filed over a periogeafrs. Curtiss-Wright does not consider that tleeesssful conduct of its business is
materially dependent upon the protection of anyan@ore of the patents, patent applications cemqtdicense agreements under which it
operates.

Environmental Protection

The effect of compliance upon the Corporation witesent legal requirements concerning protectich@gnvironment is described in Notes
1.1 and 13 to the Consolidated Financial Statemwhish appear on pages 31 and 39, respectiveljpeoRegistrant's Annual Report and is
incorporated by reference in this Annual ReporForm 10-K.

Employees
At the end of 2001, the Corporation had 2,625 eygss, 149 of which were represented by labor urdmasare covered by collective

bargaining agreements.

Certain Financial Information

The industry segment information is described ieNib to the Consolidated Financial Statementsghvappears on pages 41 to 43 of the
Registrant's Annual Report, and is incorporateddfgrence in this Annual Report on Form 10-K. ®202000, and 1999, foreign operations
of the Corporation generated 17.8%, 26.4%, and%a5t6spectively, of the Corporation's pre-tax aagai The Company does not regard the
risks associated with these foreign operationstmhterially greater than those applicable toutsitess in the U.S.
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Item 2. Properties.

The principal physical properties of the Corponatémd its subsidiaries are described below:

(0]
Location Description(1) L
East Farmingdale, 215,000 sq. ft. (0]
New York on 11 acres
Chester, Wales 175,666 sq. ft. (@]
United Kingdom
Shelby, 145,440 sq. ft. (¢}
North Carolina on 29 acres
Bensalem, 89,100 sq. ft. (0]
Pennsylvannia on 4.18 acres
Brampton, 86,650 sq. ft. O
Ontario, Canada on 8 acres
Columbus, Ohio 74,500 sq. ft. (0]

on 9 acres

Brecksville, Ohio 68,000 sq. ft O

Miami, Florida
Fort Wayne,
Indiana

Littleton,
Massachusetts

Elmhurst,
New York

Gastonia,
North Carolina

Pine Brook,
New Jersey

on 5.56 acres

65,000 sq. ft. L
on 2.6 acres
62,589 sq. ft. (0]
on 3.2 acres

61,000 sq. ft. within L
a business complex

55,000 sq. ft. within L
a business complex

52,860 sq. ft. O
on 7.5 acres

45,000 sq. ft. within L
a business complex

Metal Treatment

Metal Treatment

Metal Treatment

Metal Treatment

Metal Treatment

wned/

eased Principal Use
wned(2) Flow Control
wned

wned Motion Control
wned

wned

wned

wned Flow Control
eased Motion Control
wned

eased Motion Control
eased Flow Control
wned Motion Control
eased Motion Control



O wned/

Location Description(1) L eased Principal Use
Neuhausen am, 52,000 sq. ft. within L eased Motion Control
Rheinfall, a business complex
Switzerland
Carlstadt, New 39,632 sq. ft. L eased Metal Treatment
Jersey
Romulus, Michigan 35,840 sq. ft. L eased Metal Treatment
York, 32,396 sq. ft. (0] wned Metal Treatment
Pennsylvania on 3.6 acres
Derby, United 32,000 sq. ft. (@) wned Metal Treatment
Kingdom
Dallas, Texas 31,100 sq. ft. O wned Metal Treatment
Brea, California 30,550 sq. ft. L eased Flow Control

on 1.76 acres
Lafayette, Louisiana 30,000 sq. ft. (0] wned Metal Treatment
Wichita, Kansas 30,000 sq. ft L eased Metal Treatment

(1) Sizes are approximate. Unless otherwise indi;atll properties are owned in fee, are not stilbgeany major encumbrance and are
occupied primarily by factory and/or warehouse afiens.

(2) The Suffolk County Industrial Development Aggnin connection with the issuance of an industeéalenue bond, holds title to
approximately six acres of land and the buildingated thereon.

In addition to the properties listed above, thepgooation leases an aggregate of approximately 808quare feet of space at twenty-five
different locations in the United States, England &ermany and owns buildings encompassing abdj080 square feet in sixteen different
locations in the United States, France, Germanigi® and England. None of these properties indialty is material to the Company's
business.
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The Corporation leases approximately 14,000 sdfesteof space in Lyndhurst, New Jersey, for itpooate office.

The buildings on the properties referred to in tteésn are well maintained, in good condition, anel suitable and adequate for the uses
presently being made of them.

The Registrant currently owns 450,000 square fegpace situated on 39.8 acres of property locat&airfield, New Jersey (the "Fairfield
Property"). The Fairfield Property is being held $ale and the Company continues to review thirtiygaroposals to purchase the Fairfield
Property. On December 20, 2001 the Corporation is®M/ood-Ridge Business Complex for $51 milliorhigh is located in Wood-Ridge,
New Jersey. The business complex comprised appat&iyn2.3 million square feet of rental space sédan 138 acres of land. In Janu
2002, the Corporation sold 21 acres of land locatddardwick Township, New Jersey. The Corpora@tso owns approximately 7.4 acres of
land in Lyndhurst, New Jersey, which is leaseda dong-term basis, to the owner of the commeraidtling located on the land.

Item 3. Legal Proceedings.

In the ordinary course of business, the Corporadiwh its subsidiaries are subject to various pendiaims, lawsuits and contingent liabiliti
The Corporation does not believe that dispositibany of these matters will have a material adveféect on the Corporation's consolidated
financial position or results of operations.

Item 4. Submission of Matters to a Vote of SecurityHolders.

Information required in connection with this itemset forth in Item 4 of the Registrant's Quart&gport on Form 10-Q for the period ending
September 30, 2001, which information is incorpedaterein by reference.

PART Il

Item 5. Market for the Registrant's Common Stock
And Related Stockholder Matters.

See the information contained in the Registrantisufal Report on the inside back cover under th&éaap"Stock Price Range," "Dividends,"
and "Stock Exchange Listing" which informationnigdrporated herein by reference. The approximaat mamber of record holders of the
Common Stock, $1.00 par value, and the Class B Gamfatock, $1.00 par value, of the Registrant wa8®as of March 5, 2002.
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Item 6. Selected Financial Data.
See the information contained in the Registrantisufal Report on page 19 under the caption "CorsteliiSelected Financial Data," which
information is incorporated herein by reference.

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
See the information contained in the Registrantisufal Report on pages 20 through 24, under théatafilanagement's Discussion and
Analysis of Financial Condition and Results of Ggiiems," which information is incorporated hereinrbference.

Item 7A. Quantitative and Qualitative Disclosures Aout Market Risk.
See the information contained in the Registrantisufal Report on page 24, under the caption "Quiviit and Qualitative Disclosures About
Market Risk," which information is incorporated &ir by reference.

Item 8. Financial Statements and Supplementary Data

The following Consolidated Financial Statementthef Registrant and its subsidiaries, and suppleangfinancial information, are included
in the Registrant's Annual Report, which informatis incorporated herein by reference.

Consolidated Statements of Earnings for the yeadle@ December 31, 2001, 2000, and 1999, page 26.

Consolidated Balance Sheets at December 31, 200H&000, page 27.
Consolidated Statements of Cash Flows for the yeradled December 31, 2001, 2000, and 1999, page 28.
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 2001, 2000, and p888,29.
Notes to Consolidated Financial Statements, pa@ésrdugh 44, inclusive, and Quarterly Results péfations, page 1'
Report of Independent Accountants for the yeargémecember 31, 2001, 2000, and 1999, page 25.
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Item 9. Changes in and Disagreements with Account&On Accounting and Financial Disclosure.
Not applicable

PART IlI

Item 10. Directors and Executive Officers

Of the Registrant.

Information required in connection with directorsdaexecutive officers is set forth below, as wsluader the caption "Election of Directors,"
in the Registrant's Proxy Statement with respethiécCorporation's 2002 Annual Meeting of Stockkeadthe "Proxy Statement"), which
information is incorporated herein by reference.

Executive Officers of the Registrant

The following table sets forth the names, ages,mtipal occupations and employment of all exeeutbfficers of the Registrant. The per
of service is for at least the past five years sunth occupations and employment are with CurtisgfWCorporation, except as otherwise
indicated:

Principal Occupation

Name and Employment Age
Martin R. Benante Chairman of the Board o f Directors 49
and Chief Executive Off icer since April
2000; formerly Presiden t and Chief
Operating Officer from April 1999 to
April 2000; formerly Vi ce President of the
Corporation from April 1996 to April 1999;
President of Curtiss-Wr ight Flow
Control Corporation, a wholly-owned
subsidiary from March 1 995 to April 1999
Gerald Nachman Executive Vice Presiden t; 72
President of Metal Impr ovement
Company, Inc., a wholly -owned subsidiary,

since May 1970.
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Principal Occupation
Name and Employment

George J. Yohrling Executive Vice Presiden
President, Curtiss-Wrig
Inc., a wholly-owned su
1998; Executive Vice Pr
Aerospace Operations of
Systems, Inc. from Apri
Senior Vice President f
1997 of Curtiss-Wright
Vice President and Gene
Wright Flight Systems/S
then a wholly owned sub

Joseph Napoleon Executive Vice Presiden

President, Curtiss-Wrig
Corporation, a wholly-o

since August 1999; Vice
Manager of Curtiss-Wrig
Corporation from April

Vice President, Curtiss
Corporation from Octobe

Michael Denton Secretary and General C
2001; Corporate Counsel
International, Inc. (pr
Inc.) from 1993 to 2001

Gary J. Benschip Treasurer since Februar

Glenn E. Tynan Controller since June 2
Vice President and Corp
of the Movado Group unt
Corporate Controller of
from 1998 to 1999; Vic
and Controller of Light

Age

t since May 2001; 61
ht Flight Systems,
bsidiary, since April
esident for
Curtiss-Wright Flight

| 1997 to April 1998;
rom July 1996 to April
Flight Systems, Inc.;
ral Manager of Curtiss-
helby, Inc.,

sidiary, since 1985.

t since May 2001; 55
ht Flow Control

wned subsidiary,

President and General

ht Flow Control

1999 to August 1999;
-Wright Flow Control

r 1995 to April 1999.

ounsel since August 46
of Honeywell
eviously AlliedSignal

y 1993. 54
000; 43
orate Controller

il May 2000;

Dexter Corporation
e President Finance
olier from 1995 to 1998.

The executive officers of the Registrant are etketenually by the Board of Directors at its orgatizmal meeting in April and hold office
until the organizational meeting in the next sulbsed year and until their respective successorstarsen and qualified.
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There are no family relationships among these efficor between any of them and any director ofi€sNright Corporation, nor any
arrangements or understandings between any ofitgiany other person pursuant to which the offices elected.

Section 16(a) Beneficial Ownership Reporting Coanplie
Information required by Item 405 of Regulation Sskset forth in the Proxy Statement under the captSection 16(a) Beneficial Ownership
Reporting Compliance," which information is incorated herein by reference.

Item 11. Executive Compensation.
Information required by this Item is included untiee captions "Executive Compensation" and in Benimary Compensation Table" in the
Registrant's Proxy Statement, which informatiom@rporated herein by reference.

Item 12. Security Ownership of Certain Beneficial

Owners and Management.

See the following portions of the Registrant's jr8xatement, all of which information is incorp@atherein by reference: (i) the information
under the caption "Security Ownership and Transastivith Certain Beneficial Owners" and (ii) théoirmation included under the caption
“Election of Directors."

Item 13. Certain Relationships and Related Transaains.
Information required by this Item is included untle captions "Executive Compensation” and "Seg@ivnership and Transactions with
Certain Beneficial Owners" in the Registrant's Rr8katement, which information is incorporated hel® reference.

PART IV

Item 14. Exhibits, Financial Statement
Schedule and Reports on Form &.
(a)(2) Financial Statements:

The following Consolidated Financial Statementthef Registrant and supplementary financial inforomatincluded in the Registrant's
Annual Report, are incorporated herein by referendeem 8:

(i) Consolidated Statements of Earnings for theyeaded December 31, 2001, 2000, and 1999
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(il) Consolidated Balance Sheets at December 311 26:d 2000
(iii) Consolidated Statements of Cash Flows forythars ended December 31, 2001, 2000, and 1999
(iv) Consolidated Statements of Stockholders' Bojait the years ended December 31, 2001, 20001866
(v) Notes to Consolidated Financial Statements
(vi) Report of Independent Accountants for the gesrded December 31, 2001, 2000, and 1999
(a)(2) Financial Statement Schedules:
The items listed below are presented herein onpageand 28 of this Form 10-K.
Report of Independent Accountants on Financial Stament Schedule
Schedule Il - Valuation and Qualifying Accounts

Schedules other than those listed above have beited, since they are not required, are not appli, or because the required information
is included in the financial statements or notesdto.

(a)(3) Other Matters - Subsequent Event See tloenmdtion contained in the Registrant's Annual Repompage 24 under the caption "Recent
Development" and on page 44 under the caption '@t Events", which information is incorporateddin by reference.

Exhibits:

(2) Plan of acquisition, reorganization, arrangemiguidation, or succession

(2)()) Asset Purchase and Sale Agreement dated Ju ly 23, 1999
between Teledyne Industries, Inc., Teledyn e Industries Canada
Limited and Curtiss-Wright Corporation (in corporated by
reference to Exhibit 2.1 to Registrant's R eport on

Form 8-K, filed September 15, 1999).

(2)(ii) Second Amended and Restated Distribution A greement, dated
as of August 17, 2001, between the Company and
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Unitrin, Inc. (incorporated by reference to Appendito the Registrant's Proxy Statement on Schetisewith respect to the recapitalizati
of the Company dated September 5, 2001).

(2)(iii) Second Amended and Restated AgreementRdan of

®

Merger, dated as of August 17, 20
Unitrin, Inc., and CW Disposition
reference to Appendix B to the Re
Schedule 14A with respect to the
Company dated September 5, 2001).

(2)(iv) Asset Purchase and Sale Agreement
between Lau Acquisition Corporati
Vista Controls Corporation and Cu
(incorporated by reference to Exh
Quarterly Report on Form 10-Q for
September 30, 2001).

(2)(v) Real Estate Sale and Purchase Agr
between Curtiss-Wright Corporatio
Systems, Inc. and Shaw Achas, LLC
to Exhibit 2.1 to the Registrant'
filed January 4, 2002).

(2)(vi) Addendum to Real Estate Sale And
September 10, 2001 by and between
Curtiss-Wright Flight Systems, In
(incorporated by reference to Exh
Current Report on Form 8-K, filed

Articles of Incorporation and By-laws of t

(3)(i) Restated Certificate of Incorpora
2001 (incorporated by reference t
Registrant's Proxy Statement on S
the recapitalization of the Compa

(3)(ii) By-laws as amended through Novemb
reference to Appendix D-1 to Regi
Schedule 14A with respect to the
Company dated September 5, 2001).
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(4) Instruments defining the rights of securitydets, including indentures

(4)(i) Agreement to furnish to the Commission upo n request, a copy of
any long-term debt instrument where the am ount of the
securities authorized thereunder does not exceed 10% of the
total assets of the Registrant and its sub sidiaries on a
consolidated basis (incorporated by refere nce to Exhibit 4 to
Registrant's Annual Report on Form 10-K fo r the year ended

December 31, 1985).

(4)(ii) Revolving Credit Agreement dated December 20, 1999
between Registrant, the Lenders parties th ereto from time
to time, the Issuing Banks referred to the rein and Mellon
Bank, N.A., (incorporated by reference to Exhibit 4(ii)
to Registrant's Annual Report on Form 10-K for the year ended

December 31, 1999).

(4)(iii) Short-Term Credit Agreement dated as of De cember 20,

1999 between Registrant, the Lender Partie s and Mellon
Bank, N.A., as Agent, (incorporated by ref erence to

Exhibit 4(iii) to Registrant's Annual Repo rt on Form 10-K for
the year ended December 31, 1999); First A mendment to
Short-Term Credit Agreement dated as of De cember 19, 2000,
filed herewith; Second Amendment to Short- Term Credit
Agreement dated as of December 20, 2001, f iled herewith.

(4)(iv) Amended and Restated Rights Agreement, dat ed as of November 6,
2000, as amended and restated as of Novemb er 20, 2001, between
the Company and Mellon Investor Services L LC (f/lk/a
ChaseMellon Shareholder Services, L.L.C.), as Rights Agent,
(incorporated by reference to Exhibit 4 to the Registrant's
Report on Form 8-K, filed November 20, 200 1); Amendment to
Restated Rights Agreement dated February 1 , 2002 naming
American Stock Transfer & Trust Company as Rights Agent, filed
herewith.

(10) Material Contracts:

(i) Modified Incentive Compensation Plan, as amendevember 9, 1989 (incorporated by reference tailtitx10(a) to Registrant's Quarterly
Report on Form 10-Q for the period ended Septerdbet 989).*
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(i) Curtiss-Wright Corporation 1995 Long-Term Imti&ve Plan (incorporated by reference to Exhiblt #h. Registrant's Form &Registratior
Statement No. 95602114 filed December 15, 1995).*

(i) Revised Standard Employment Severance Agregéméh Certain Management of Curtiggright (incorporated by reference to Exhibit
to Registrant's Quarterly Report on Form 10-Q lerperiod ended June 30, 2001).*

(iv) Retirement Benefits Restoration Plan as amdigail 15, 1997 (incorporated by reference to Bithi0 to Registrant's Quarterly Report
on Form 10-Q for the period ended June 30, 1997).*

(v) Restated and Amended Curtiss-Wright CorporaRetirement Plan as amended through February 22, 2lled herewith.*
(vi) Restated and Amended Curtiss-Wright Corporaavings and Investment Plan dated February 22, Zided herewith.*

(vii) Curtiss-Wright Corporation 1996 Stock Plam fdon-Employee Directors (incorporated by referetacExhibit 4.1 to Registrant's Form
S-8 Registration Statement No. 96583181, filed Jihel 996).*

(vii) Curtiss-Wright Corporation Executive Defedr€ompensation Plan effective November 18, 199%0(jporated by reference to Exhibit
(10)(viii) to Registrant's Annual Report on FormK@or the year ended December 31, 1997).*

(ix) Change In Control Severance Protection Agregrdated July 9, 2001 between the Registrant anef Executive Officer of the
Registrant (incorporated by reference to Exhibitlltd Registrant's Quarterly Report on Form 10-XHe period ended September 30,
2001).*
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(x) Standard Change In Control Severance Proteétgreement dated July 9, 2001 between the RegtstrahKey Executives of the
Registrant (incorporated by reference to the Regiss Quarterly Report on Form 10-Q for the peeaded September 30, 2001).*

(xi) Trust Agreement dated January 20, 1998 bylmtdeen Curtiss-Wright Corporation and PNC Bankjadwal Association (incorporated
by reference to Exhibit 10(a) to Registrant's QardytReport on Form 10-Q for the period ended M&th1998).*

(xii) Consulting Agreement dated April 10, 2000Wween Registrant and David Lasky, (incorporateddfgrence to Exhibit
(10)(xi) to Registrant's Annual Report on Form 1@ekKthe year ended December 31, 2000).*

(xiii) Standard Supplemental Retirement Agreemextéd April 27, 1999 between the registrant andage®fficers of the Registrant
(incorporated by reference to Exhibit 10 to Registis Quarterly Report on Form 10-Q for the pegoded June 30, 2000).*

(xiv) Mutual Separation Agreement dated June 261248etween Brian D. O'Neill and Registrant, filemtdwith.*

(xv) Mutual Separation Agreement dated November20P,1 between

Robert A. Bosi and Registrant, fi led herewith.*

(13) Annual Report to Stockholders for the year ended December 31,
2001.

(21) Subsidiaries of the Registrant.

(23) Consents of Experts and Counsel - see Consent of Independent
Accountants.

*Management contract or compensatory plan or asarent
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(b) Reports on Form 8-K

(i) On November 20, 2001 the Company filed a reparEorm 8-K reporting the adoption by the Boardatctors of amendments to the
Company's stockholders rights plan.

(i) On November 29, 2001, the Company filed a repo Form 8-K announcing the consummation of #uapitalization of the Company
facilitating a plan of Unitrin, Inc. to spin off its stockholders all of its equity position in tiempany.

(iii) On January 4, 2002, the Company filed a répor Form 8-K reporting the December 20, 2001 efitbe Registrant's Wood-Ridge
Industrial Complex located in Wood-Ridge, New Jgrse
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SIGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant)

Date: March 15, 2002 By: /s/ Martin R Benante

Martin R Benante
Chai rman and CEO

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 in the capacities and on thesdatlicated.

Date: March 15, 2002 By: /s/ G@enn E. Tynan

G enn E. Tynan
Controller

Date: March 15, 2002 By: [/s/ Gary J. Benschip

Gary J. Benschip
Tr easurer

Date: March 15, 2002 By: [/s/ Martin R Benante

Martin R Benante
Di rector

Date: March 15, 2002 By: [/s/ James B. Busey

James B. Busey |V
Di rector

Date: March 15, 2002 By: [/s/ S. Marce Fuller

S. Marce Fuller
Di rector
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Date: March 15, 2002 By: [/s/ David Lasky

Davi d Lasky
Di rector

Date: March 15, 2002 By: /s/ WlliamB. Mtchell
WlliamB. Mtchell
Di rector

Date: March 15, 2002 By: [/s/ John R Mers
John R Mers
Di rector

Date: March 15, 2002 By: [/s/ Wlliam W Sihler
WIlliamW Sihler
Di rector

Date: March 15, 2002 By: /s/ J. MlLain Stewart

J. McLain Stewart
Di rector

Page 2¢



PRICEWATERHOUSECOOPERS LLP [LOGO]

PricewaterhouseCoopers LLP
400 Campus Drive
P.O. Box 988
Florham Park, NJ 07932
Telephone (973) 236 4000
Facsimile (973) 236 5000

REPORT OF INDEPENDENT ACCOUNTANTS ON
FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
Of Curtiss-Wright Corporation:

Our audits of the consolidated financial statemesfisrred to in our report dated February 1, 2@32ept for Note 18 as to which the date is
February, 22, 2002, appearing in the 2001 AnnugbiReéo Shareholders of Curtiss-Wright Corporafjahich report and consolidated
financial statements are incorporated by referéméieis Annual Report on Form 10-K) also includedaaudit of the financial statement
schedule listed in Item 14(a)(2) of this Form 10HKour opinion, this financial statement schedadesents fairly, in all material respects, the
information set forth therein when read in conjumtiwith the related consolidated financial statatae

/sl Pricewat erhouseCoopers LLP

PRI CEWATERHOUSECOOPERS LLP

FI orham Park, New Jersey

February 1, 2002, except for Note 18 as to which
the date is February 22, 2002.
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
SCHEDULE Il - VALUATION and QUALIFYING ACCOUNTS

for the years ended December 31, 2001, 2000, a9@ 19

(In thousands)

Add itions
C harged Charged to
Balance at to Costs Other
Beginning and Accounts Deductions Balance at End
Description of Period E xpenses Describe Describe of Period

Deducted from assets to
which they apply:
Reserves for doubtful
accounts and notes:
Year-ended December 31, 2001 $2,659 $ 882 $ 527(A) $1,951 $2,117
Year-ended December 31, 2000 $3,230 $ 803 $ -0- $1,374 $2,659
Year-ended December 31, 1999 $1,910 $ 970 $ 733(B) $ 383 $3,230

Notes:
(A) Acquired from the purchase of Lau Defense SystePeerless Instrument and Solent & Pratt.
(B) Acquired from the purchase of Farris and Speagu
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EXHIBIT INDEX

Exhibit
No.
2 M

(2) (i)

(2) (i)

)v)

@)

The following is an index of the exhibits
included in this report or incorporated

herein by reference.

Name
Asset Purchase and Sale Agreement
1999 between Teledyne Industries,
Industries Canada Limited and Cur
Corporation (incorporated by refe
to Registrant's Report on Form 8-
September 15, 1999).

Second Amended and Restated Distr
dated as of August 17, 2001, betw
and Unitrin, Inc. (incorporated b
Appendix A to the Registrant's Pr
Schedule 14A with respect to the
of the Company dated September 5,

Second Amended and Restated Agree
Merger, dated as of August 17, 20
Company, Unitrin, Inc., and CW Di
(incorporated by reference to App
the Registrant's Proxy Statement
with respect to the recapitalizat
Company dated September 5, 2001).

Asset Purchase and Sale Agreement
2001 between Lau Acquisition Corp
Systems, LLC, Vista Controls Corp
Curtiss-Wright Corporation (incor
to Exhibit 2.3 to the Registrant'

Form 10-Q for the period ended Se

Real Estate Sale and Purchase Agr
August 2, 2001 between Curtiss-Wr
Curtiss-Wright Flight Systems, In
LLC (incorporated by reference to
Registrant's Current Report on Fo
January 4, 2002)
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Exhibit
No.
(2)(vi)

O]

@)

@)

(4)(i)

Name
Addendum to Real Estate Sale And
dated September 10, 2001 by and b
Corporation Curtiss-Wright Flight
Shaw Achas LLC (incorporated by r
2.2 to the Registrant's Current R
filed January 4, 2002).

Amended and Restated Certificate
amended November 29, 2001 (incorp
Appendix C-1 to Registrant's Prox
Schedule 14A with respect to the
the Company dated September 5, 20

By-laws as amended through Novemb
(incorporated by reference to App
Registrant's Proxy Statement on S
respect to the recapitalization o
September 5, 2001).

Agreement to furnish to the Commi
copy of any long term debt instru
of the securities authorized ther
10% of the total assets of the Re
subsidiaries on a consolidated ba
reference to Exhibit 4 to Registr
Form 10-K for the year ended Dece

Revolving Credit Agreement dated
between Registrant, the Lenders p
time to time, the Issuing Banks r
Mellon Bank, N.A., (incorporated
Exhibit 4(ii) to Registrant's Ann
10-K for the year ended December
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ment where the amount
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sis (incorporated by
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by reference to

ual Report on Form
31, 1999).
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Exhibit
No.
(4)(iii)

4)(iv)

(10) (i)

(10)(ii)

(10)(ii)

Name
Short-Term Credit Agreement dated
1999 between Registrant, the Lend
Bank, N.A., as Agent, (incorporat
Exhibit 4(iii) to Registrant's An
10-K for the year ended December
Amendment to Short-Term Credit Ag
December 19, 2000, filed herewith
Short-Term Credit Agreement dated
2001, filed herewith.

Amended and Restated Rights Agree
November 6, 2000, as amended and
November 20, 2001, between the Co
Investor Services LLC (f/k/a Chas
Services, LLC), as Rights Agent,
reference to Exhibit 4 to the Reg
Report on Form 8-K, filed Novembe
to Restated Rights Agreement date
naming American Stock Transfer &
Rights Agent, filed herewith.

Modified Incentive Compensation P
November 9, 1989 (incorporated by
10(a) to Registrant's Quarterly R
for the period ended September 30

Curtiss-Wright Corporation 1995 L
Plan (incorporated by reference t
Registrant's Form S-8 Registratio
95602114 filed December 15, 1995)

Revised Standard Employment Sever
Certain Management of Curtiss-Wri
reference to Exhibit 10 to Regist
Report on Form 10-Q for the perio
2001).**
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Exhibit
No.
(10)(iv)

(10)(v)

(10)(vi)

(10)(vii)

(10)(viii)

(10)(ix)

(10)(x)

(10)(xi)

Name
Retirement Benefits Restoration P
15, 1997 (incorporated by referen
Registrant's Quarterly Report on
period ended June 30, 1997).**

Restated and Amended Curtiss-Wrig
Retirement Plan as amended throug
filed herewith.**

Restated and Amended Curtiss-Wrig
and Investment Plan dated Februar
herewith.**

Curtiss-Wright Corporation 1996 S
Non-Employees Directors (incorpor
Exhibit 4.1 to registrant's Form
Statement No. 96583181, filed Jun

Curtiss-Wright Corporation Execut
Compensation Plan effective Novem
(incorporated by reference to Exh
Registrant's Annual Report on For
ended December 31, 1997).**

Change In Control Severance Prote
July 9, 2001 between the Registra
Officer of the Registrant (incorp
Exhibit 10.1 to Registrant's Quar
Form 10-Q for the period ended Se

Standard Change In Control Severa
Agreement dated July 9, 2001 betw
Key Executives of the Registrant
reference to the Registrant's Qua
10-Q for the period ended Septemb

Trust Agreement dated January 20,
Curtiss-Wright Corporation and PN
Association (incorporated by refe
to Registrant's Quarterly Report
period ended March 31, 1998).**
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Exhibit

No. Name Page

(20)(xii) Consulting Agreement dated April 10, 2000 between *
Registrant and David Lasky, (inco rporated by reference
to Exhibit (10)(xi) to Registrant 's Annual Report on
Form 10-K for the year ended Dece mber 31, 2000).**

(20)(xiii) Standard Supplemental Retirement Agreement dated April *
27, 1999 between the registrant a nd certain Officers of
the Registrant (incorporated by r eference to Exhibit 10
to Registrant's Quarterly Report on Form 10-Q for the
period ended June 30, 2000).**

(20)(xiv) Mutual Separation Agreement dated June 26, 2001 between
Brian D. O'Neill and Registrant, filed herewith.*

(20)(xv) Mutual Separation Agreement dated November 12, 2001
between Robert A. Bosi and Regist rant, filed herewith.*

(13) Annual Report to Stockholders for the year ended
December 31, 2001.

(21) Subsidiaries of the Registrant o

(23) Consents of Experts and Counsel - see Consent .

of Independent Accountants

* Incorporated by reference as noted. ** Managententract or compensatory plan or arrangement.
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Exhibit 4(iii)
AMENDMENT NO. 1 TO SHORT TERM CREDIT AGREEMENT

THIS AMENDMENT NO. 1, dated as of December , 20005("Amendment"), to the SHORT TERM CREDIT AGREEME dated as of
December 20, 1999 by and among CURTISS-WRIGHT CORADON, THE SUBSIDIARY BORROWERS PARTIES HERETO FRD
TIME TO TIME (the "Borrowers"), THE LENDERS PARTIESERETO FROM TIME TO TIME and MELLON BANK, N.A., aational
banking association (the "Agent").

WITNESSETHTHAT:

WHEREAS, the parties hereto have previously entardthat certain Short Term Credit Agreementedas of December 20, 1999 (the
"Agreement"); and

WHEREAS, the parties hereto wish to amend the Agese in certain respects as set forth herein.

NOW, THEREFORE, the parties hereto, in considenatibtheir mutual covenants hereinafter set fortth mtending to be legally bout
hereby, agree as follows:

SECTION 1. AMENDMENT.
The definition of "Expiration Date" contained incdien 1.01 of the Agreement is hereby amendedsiaritirety to read as follows:

"Expiration Date" shall mean December 14, 200kumh later date to which the Expiration Date magxtended pursuant to

Section 2.14 hereof. Notwithstanding the foregothg, Commitment shall never have a remaining tédrmare than 364 days, and if for any
reason the Agent receives the consent of any Leindar extension of the Expiration Date pursuant to

Section 2.14 hereof more than 364 days beforedtpeasted new Expiration Date, such consent of kanber shall be considered absolutely
revocable and in no manner binding on such Lendgksuch date that is 364 days prior to such reteeenew Expiration Date.

SECTION 2. COUNTERPARTS. This Amendment may be ategtin one or more counterparts, each of whicll beasigned by the parties
hereto and all of which together shall be deemdaktone and the same instrument binding upon thieepdereto.

SECTION 4. MISCELLANEOUS. Except as expressly setif herein, the terms and provisions of the Agrenare and shall remain in full
force and effect.

SECTION 5. GOVERNING LAW. This Amendment shall bevgrned by and construed in accordance with the tafvthe State of New
York, without regard to choice of law principle



IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Amendment as of

the day and year first above written.

ATTEST: CuU

By By

Name: Gary J. Benschip Title: Treasu

ATTEST: CURTISS-WRI
By By

Name: Gary

Title: Assi
ATTEST: CURTISS-WRI
By By

Name: Gary

Title: Assi
ATTEST: METAL IMPRO
By By

Name: Gary

Title: Assi

RTISS-WRIGHT CORPORATION

GHT FLIGHT SYSTEMS, INC.

J. Benschip
stant Treasurer

GHT FLOW CONTROL CORPORATION

J. Benschip
stant Treasurer

VEMENT COMPANY, INC.

J. Benschip
stant Treasurer



ATTEST: CURTISS-WRI GHT ANTRIEBSTECHNIK GmbH

By By
Name: Georg e J. Yohrling
Title: Mana ger
MELLON BANK , N.A., individually and
as Agent

By
Name: J. Wade Bell Title: Vice Preside

EUROPEAN AMERICAN BANK

By
Name
Title:
SCOTIABANC INC.
By
Name
Title:
PNC BANK, NATIONAL ASSOCIATION
By
Name
Title



SUNTRUST BANK, ATLANTA

By



AMENDMENT NO. 2 TO SHORT TERM CREDIT AGREEMENT

THIS AMENDMENT NO. 2 TO SHORT TERM CREDIT AGREEMENTated as

of December 18, 2001 (this "Amendment"), by and agn6URTISS-WRIGHT

CORPORATION, THE SUBSIDIARY BORROWERS PARTIES HERETcollectively, the
"Borrowers"), THE LENDERS PARTIES HERETO, and MELNMANK, N.A., as Agent (the "Agent").

WITNESSETHTHAT:

WHEREAS, the parties hereto have previously entaredthat certain Short Term Credit Agreementedats of December 20, 1999, as
amended by Amendment No. 1 to Short Term Crediegrent dated as of December 19, 2000 (as so amehdéégreement"); and

WHEREAS, the parties hereto wish to amend the Agee# in certain respects as set forth herein.

NOW, THEREFORE, the parties hereto, in considenatibtheir mutual covenants hereinafter set fortth mtending to be legally bour
hereby, agree as follows:

SECTION 1. AMENDMENT.
The definition of "Expiration Date" contained incGien 1.01 of the Agreement is hereby amendedsieritirety to read as follows:

"Expiration Date" shall mean December 17, 200Xumh later date to which the Expiration Date magxiended pursuant to
Section 2.14 hereof. Notwithstanding the foregothg, Commitment shall never have a remaining tdrmare than 364 days, and if for any
reason the Agent receives the consent of any Landar extension of the Expiration Date pursuant to

Section 2.14 hereof more than 364 days beforeettpgasted new Expiration Date, such consent of kaoHer shall be considered absolutely

revocable and in no manner binding on such Lendgksuch date that is 364 days prior to such retpeenew Expiration Date.

SECTION 2. REPRESENTATIONS AND WARRANTIES. In orderinduce the Lenders and the Agent enter inAmendment, the
Borrowers represent and warrant that, at the tihentering into this Amendment and after givingeeffhereto (a) the representations and
warranties of the Borrowers set forth in Article &fthe Agreement are true and correct on and #seoflate hereof as if made on the date
hereof, and (b) no Event of Default or Potentiafddét has occurred and is continuing.

SECTION 3. EFFECTIVENESS. This Amendment shall tiective as of the date first set forth above upeceipt by the Agent of a fully-
executed counterpart hereof from each of the Bagrsvand the Lenders.

-5



SECTION 4. EFFECT OF AMENDMENT. Except to the extterpressly amended hereby, all of the terms aadigions of the Agreement
are and shall remain in full force and effect arelteereby ratified by the Borrowers.

SECTION 5. COUNTERPARTS. This Amendment may be ategtin one or more counterparts, each of whicll beasigned by the parties
hereto and all of which together shall be deemdgktone and the same instrument binding upon ttiepéereto.

SECTION 6. GOVERNING LAW. This Amendment shall bevgrned by and construed in accordance with the E#whe State of New
York, without regard to choice of law principles.

-6-



IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeddstigered this Amendment as of

the day and year first above written.

ATTEST:

By

CURTISS-WRIGHT

By

ATTEST:

By

Name: Gary J. B
Title: Treasure

CURTISS-WRIGHT
INC.

By

ATTEST:

By

Name: Gary J. B
Title: Assistan

CURTISS-WRIGHT

By

ATTEST:

By

Name: Gary J. B
Title: Assistan

METAL IMPROVEME

By

Name: Gary J. B
Title: Assistan

CORPORATION

enschip
r

FLIGHT SYSTEMS,

enschip
t Treasurer

FLOW CONTROL CORPORATION

enschip
t Treasurer

NT COMPANY, INC.

enschip
t Treasurer



ATTEST: CURTISS-WRIGHT ANTRIEBSTECHNIK GmbH

By By

Name: George J. Yohrling
Title: Manager



Exhibit 4(iv)
APPOINTMENT AND ASSUMPTION AGREEMENT

AGREEMENT made February 1, 2002 between CurtisgWrCorporation ("Curtiss-Wright" or the "Companghd American Stock
Transfer & Trust Company ("Right's Agent").

WITNESSETH:

WHEREAS, Curtiss-Wright is a party to a SharehoRht's Agreement November 6, 2000, as amendédomember 20, 2001; herewith
(the "Right's Agreement"), with Mellon Investor Siees, as Right's Agent ("Resigning Agent").

WHEREAS, Resigning Agent has indicated to Curtissgt its design to resign as Right's Agent underRight's Agreement, and Right's
Agent has indicated its willingness to assume #sponsibilities of Resigning Agent;

NOW, THEREFORE, in consideration of good and valeaonsideration, the receipt of which is acknowled it is agreec

1. Appointment. Curtiss-Wright hereby appoints Rights Agent to act as agent for the Company im@ance with the terms and conditions
of the Right's Agreement, as amended, and the Kiggent hereby accepts such appointment. The Compay from time to time appoint
such co-Rights Agents as it may deem necessargsiratble. The Rights Agent shall have no duty fesuise, and in no event shall be liable
for the acts or omissions of any such co-Rightsmige

2. Acceptance. Right's Agent hereby accepts tregfing appointment, and transfer and promisesitiaféidly perform all covenants,
stipulations, agreements, and obligations incumbpon the Right's Agent under the Right's Agreement

3. Section 21 Moadification. Curtiss-Wright and RighAgent hereby agree that
Section 21 of the Right's Agreement shall be medifis follows:

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign andsoharged from its duties under this
Agreement upon 30 days notice in writing maileth® Company and to each transfer agent of the Can8tack or Preferred Stock by
registered or certified mail, and, following thesbBibution Date, to the holders of the Right Cegtifes by first-class mail. The Company may
remove the Rights Agent or any successor RightsiAgigon 30 days notice in writing, mailed to thgliRs Agent or successor Rights Agent,
as the case may be, and to each transfer agdm @dmmon Stock or Preferred Stock by registerezrified mail, and, following the
Distribution Date, to the holders of the Right erates by first-class mail. If the Rights Agetiadl resign or be removed or shall otherwise
become incapable of acting, the Company shall aposuccessor to the Rights Agent. If the Com=majl fail to make such appointment
within a period of 30 days after giving notice ath removal or after it has been notified in witiof such resignation or incapacity by the
resigning or incapacitated Rights Agent or by tbklér of a Right Certificate (who she



with such notice, submit his Right Certificate fiespection by the Company), then the registereddradf any Right Certificate may apply to
any court of competent jurisdiction for the appoiant of a new Rights Agent. Any successor Rightsrigwhether appointed by the
Company or by such a court, shall be (a) a Persgenized and doing business under the laws of thitet) States or any State thereof, which
is authorized under such laws to perform sharehaeesices and is subject to supervision or exatinindy federal or state authority and
which at the time of its appointment as Rights Adws, or is an affiliate of a corporation that,lasombined capital and surplus of at least
$10 million. After appointment, the successor Righgent shall be vested with the same powers,gjghities and responsibilities as if it had
been originally named as Rights Agent without farthct or deed; but the predecessor Rights Agetitddliver and transfer to the successor
Rights Agent any property at the time held by itelumder, and execute and deliver any further assara&onveyance, act or deed necessary
for the purpose. Not later than the effective adtany such appointment the Company shall fileagthereof in writing with the predecessor
Rights Agent and each transfer agent of the Com@&took or Preferred Stock, and, following the Disition Date, mail a notice thereof in
writing to the registered holders of the Right @iedtes. Failure to give any notice provided fotthis Section 21, however, or any defect
therein, shall not affect the legality or valididf/the resignation or removal of the Rights Agenth@ appointment of the successor Rights
Agent, as the case may be.

Right's Agent and Curtiss-Wright agree that sucldiffzation shall be exclusively for the appointmefiRight's Agent.

4. Counterparts. This Agreement may be executédadror more counterparts, each of which shall bented an original but all of which
together shall constitute one and the same instiime

American Stock Transfer & Trust Company

By:

Name:

Title:

Curtiss-Wright Corporation

By

Gary J. Benschip Treasurer



Exhibit 10 (v)

CURTISS-WRIGHT CORPORATION
RETIREMENT PLAN

AMENDED AND RESTATED,
effective as of JANUARY 1, 2001,
except as otherwise specifi
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CURTISS-WRIGHT CORPORATION RETIREMENT PLAN
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2001,
except as otherwise specified

PREAMBLE

The Curtiss-Wright Contributory Retirement Plarmdedined benefit pension plan, was established &ffedlay 1, 1953 for eligible non-union
Employees of the Curtiss-Wright Corporation ("then@pany"). The benefits under the retirement plarevedso available to the Company's
union employees whose collective bargaining uregatiated for these benefits.

Effective December 31, 1991, the Curtiss-Wright$#@m Plan was merged into the Curtiss-Wright Cootiory Retirement Plan.

Wherever the term "Prior Plan" is used hereinh#lisrefer to the Curtiss-Wright Contributory Retinent Plan, established on May 1, 1953,
and which was in full force and operation througlgast 31, 1994.

Effective September 1, 1994, the Prior Plan waamesd the Curtiss-Wright Corporation Retirement Fldre Plan”), the Plan was amended
and restated in its entirety ("the September 141R8statement"), and the Metal Improvement Compimay Retirement Income Plan and the
Curtiss-Wright Flight Systems/Shelby, Inc. Conttidny Retirement Plan were merged into the Plan. Séygtember 1, 1994 Restatement
included special effective dates for certain priovis thereof, in accordance with the requiremehth®Tax Reform Act of 1986, the
Omnibus Budget Reconciliation Act of 1986, the Olousi Budget Reconciliation Act of 1987, the Techhiwad Miscellaneous Revenue Act
of 1988, the Omnibus Budget Reconciliation Act 88%, the Unemployment Compensation Amendments @2 1the Omnibus Budget
Reconciliation Act of 1993 and regulations andngs thereunder. Subsequent to the September 1,R€84tement, the Plan has been
amended from time to time.

The Company hereby amends and restates the Pikreintirety, effective as of January 1, 2001, med, however, that the effective date of
any provision or provisions of the Plan shall,ite £xtent required by specific provisions of therPthe Uruguay Round Agreements Act, the
Uniformed Services Employment and Reemployment Riglet of 1994, the Small Business Job Protectiohak 1996, the Taxpayer Relief
Act of 1997, the Internal Revenue Service Restrirmjuand Reform Act of 1998, the Community ReneWak Relief Act of 2000, or the
Economic Growth and Tax Relief Reconciliation AERO01 or other law, be any such earlier or otlitrctive date required by the Plan, si
acts or such law.

Until the applicable effective dates of the prosrs of the Plan as hereby amended and restate8etitember 1, 1994 Restatement shall
continue in full force and effect and its provisssshall be amended and restated as of the apgi



effective dates described herein, without any teatidn or gap or lapse in time or effect.

The amount of benefits, forms of benefit, bengidagable upon a Participant's death, and commendevhbenefits for Participants who are
non-union employees are set forth in Articles 4,5/, and 8. The amount of benefits, benefits plgyapon death, and commencement of
benefits for Participants who are union employeessat forth in Article 9



ARTICLE 1: DEFINITIONS

Wherever used herein, the following terms shallehidne following meanings unless the context othegwequires:

1.01

"Actuarial Equivalent” means the value det
applicable factors set forth below, or as
forth in the Plan.

All lump sums other than those attributabl
that are paid to participants after age fi
whether the participant terminated prior t
use an immediate annuity factor times the
that age. All lump sums other than those a
Balance Account paid before age fifty-five
annuity factor deferred to age sixty-five
Cash Balance Account, the Escalating Annui
payment age as described in Sections 4.07(
complete expectation of life of the Partic
determination, based on the IRS Mortality

For a non-escalating annuity that commence
Date, the 1983 GAM table for Males and Fem
(80%) weighting on the male table's q and
weighting on the female table's q. The int
(6%). The early retirement reduction facto
payments that would have commenced at age
without subsidy to an age below fifty-five

Effective January 1, 1997, for calculating
factors which are applied to a Life Annuit
mortality table and interest rate shall be

by using a fixed blend of fifty percent (5
rates and fifty percent (50%) of the femal
1983 Group Annuity Mortality Table with ag
for participants and ages set back one (1)
an interest rate of seven percent (7%).

For calculating lump sum factors for benef
benefits, converting the Cash Balance Acco
annuity, deriving the employee annuity ass
contributions with interest at a specified
mortality table and interest rate shall be

the IRS Interest Rate.

All lump sums that are paid to participant
annuity factor times the early retirement
retirement factor for benefits commencing
non-escalating annuity benefit is actuaria
the interest rate and mortality table desc
417(e)(3)(A)(ii). For the escalating annui

ermined on the basis of
otherwise specifically set

e to the Cash Balance Account
fty-five (55), regardless of
o age fifty-five (55), will
early retirement factor at
ttributable to the Cash

(55) will use a deferred
(65). For calculating the

ty Benefit is adjusted to

b) and (c), multiplied by the
ipant, at the date of

Table.

s prior to Early Retirement
ales with an eighty percent
a twenty percent (20%)
erest rate is six percent

r will be based on benefit
sixty-five (65), reduced
(55).

Joint & Survivor reduction
y benefit, the applicable

the mortality table derived
0%) of the male mortality

e mortality rates from the
es set forward two (2) years
year for beneficiaries and

its other than escalating

unt into an immediate level
ociated with employee

date, the applicable

the IRS Mortality Table. and

s will use an immediate
factor at that age. The early
prior to age 55 for the

lly reduced from age 65 using
ribed in Code Section

ty benefit,



1.02

1.03

1.04

1.05

1.06

1.07

early retirement factors for all ages are
described in Section 4.07(b) and (c).

For converting an amount payable as an esc
sum, the amount of the annuity shall be mu
expectation of life of the Participant, at
based on the IRS Mortality Table. For conv
an escalating annuity to any other form of
first be converted to a lump sum as above,
converted to an immediate single life annu
are then otherwise used in the Plan to con
and the single life annuity will be conver
annuity using whatever factors are otherwi
convert single life annuities to other for

"Age" means the age attained by a Particip
months.

"Affiliated Employer" means any company no
which is a Participant of a controlled gro
defined in Section 414(b) of the Code, whi
the Employer; any trade or business under
Section 414(c) of the Code, with the Emplo
whether or not incorporated, which is a me
group, as defined in Section 414(m) of the
Employer; and any other entity required to
Employer pursuant to regulations under Sec
Notwithstanding the foregoing sentence, fo
and Section 1.26, the definitions in Secti
Code shall be modified as provided in Sect

"Annuity Starting Date" means the first da
amount is payable as an annuity or, ifa b
form of an annuity, the first day on which
which entitle the Participant to such bene

"Average Compensation" means the average o
Compensation over the sixty (60) consecuti
hundred twenty (120) months which produces
Participant has less than sixty (60) month
averaged over the Participant's months of
employment to his date of termination of e

"Beneficiary" means the individual or enti
Participant pursuant to the Plan or otherw
payment pursuant to the Plan upon the deat
respect to any payment no individual or en
Participant, or no designated Beneficiary
Participant's Beneficiary shall be (a) the
Spouse, if living at the time of such paym
(b) the Participant's estate.

"Board of Directors" means the Board of Di

actuarially reduced, as

alating annuity to a lump
Itiplied by the complete

the date of determination,
erting an amount payable as
benefit, the amount shall
the lump sum shall be

ity using whatever factors
vert annuities to lump sums,
ted to any other form of

se used in the Plan to

ms of annuities.

ant, expressed in years and

t participating in the Plan

up of corporations, as

ch also includes as a member
common control, as defined in
yer; any organization,

mber of an affiliated service
Code, which includes the

be aggregated with the

tion 414(o) of the Code.

r purposes of Section 6.12
ons 414(b) and (c) of the

ion 415(h) of the Code.

y of the period for which an
enefit is not payable in the
all events have occurred
fit.

f a Participant's

ve months within the last one
the highest average. If the

s of Service, Compensation is
Service from the date of his
mployment.

ty designated as such by a
ise entitled to receive any

h of the Participant. If with
tity has been designated by a
survives the Participant, the
Participant's surviving

ent; or in default thereof

rectors of the Company.



1.08

1.09

1.10

111

"Code" means the Internal Revenue Code of
time, and the corresponding provisions of
Federal tax laws.

"Committee” means the Committee appoint
Board of Directors to administer the Pla

"Company" or "Employer" means Curtiss-Wrig
affiliate or subsidiary of the Company whi
its Employees, with the approval of the Co
corporation, partnership, business associa
shall have assumed in writing the obligati
with the approval of the Company, includin
Employer as a result of a statutory merger
other form of reorganization of the busine

"Compensation" means, except as defined in
Participant's regular or base salary or wa
commissions and payments under the Company
plans or bonus plans.

Compensation shall include only that Compe
paid to the Participant during the applica
however, payments under the Company's ince
for accrued vacation pay shall be taken in
which such payments relate. Except as prov
the applicable period shall be the Plan Ye

Notwithstanding the above, Compensation sh
is contributed by the Company pursuant to
and which is not includable in the gross i
"qualified cash or deferred arrangement,”

of the Code, or under a "cafeteria plan,"

the Code.

Effective on and after January 1, 1989 and
Compensation taken into account for any pu
including the determination of Average Com
$200,000 per year. As of January 1 of each
January 1, 1990 and before January 1, 1994
as determined by the Commissioner of Inter
year shall become effective as the limitat
taken into account under the Plan for such
calendar years, in lieu of the $200,000 li

as previously adjusted.

For Plan Years beginning on or after Janua
January 1, 2002, the annual Compensation o
account under the Plan shall not exceed th
compensation limit. The OBRA '93 annual co
as adjusted by the Commissioner for increa
accordance with Section 401(a)(17)(B) of t
adjustment in effect for a calendar year a
exceeding twelve (12) months, over which ¢
(determination period) beginning in such c

1986, as amended from time to
any subsequently enacted

ed by the Chairman of the
n as agent of the Company.

ht Corporation, including any
ch shall adopt this Plan for
mpany, and any other

tion or proprietorship which
ons of the Plan and Trust,

g any successor to an

, purchase of assets or any
ss of the Company.

Section 6.12, all of each
ges, including overtime pay,
's incentive compensation

nsation which is actually

ble period, provided,

ntive compensation plans and
to account in the periods to
ided elsewhere in this Plan,
ar.

all include any amount which

a salary reduction agreement
ncome of the Employee under a
as defined in Section 401(k)

as defined in Section 125 of

before January 1, 1994,
rpose under the Plan,
pensation, shall not exceed
calendar year on and after

, the applicable limitation

nal Revenue for that calendar
ion on Compensation to be
calendar year and all prior
mitation set forth above, or

ry 1, 1994 and prior to

f each Employee taken into

e OBRA '93 annual
mpensation limit is $150,000,
ses in the cost of living in

he Code. The cost-of-living
pplies to any period, not
ompensation is determined
alendar year.
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Effective for Plan Years beginning on or after Jagul, 1989 and prior to January 1, 1997, in apglyhe OBRA '93 annual compensation
limitation, the family group of a Highly Compensatémployee who is subject to the family member aggtion rules of Section 414(q)(6)
the Code, because such Participant is either a (farcent owner" of the Employer or one of the(1€)) Highly Compensated Employees |
the greatest "415 Compensation” during the yeail| bl treated as a single Participant, exceptfirahis purpose family members shall
include only the affected Participant's spouseamylineal descendants who have not attained ageesn (19) before the close of the year.
If, as a result of the application of such rules @BRA '93 annual compensation limitation is exeskdhen the limitation shall be prorated
among the affected family members in proportiordch such family member's Compensation prior t@gmication of this limitation except
for purposes of determining compensation belowPla@'s integration level.

For Plan Years beginning on or after January 14 %891 prior to January 1, 2002, (i) any referencthis Plan to the limitation under
Section 401(a)(17) of the Code shall mean the OBRAannual compensation limit set forth in thisyismn; and (ii) if Compensation for a
Plan Year beginning before January 1, 1994 is tak®naccount in determining an Employee's contidns or benefits for the current year,
the compensation for such prior year is subjetii¢capplicable annual compensation limit in effectthat prior year.

For Plan Years beginning on or after January 1220 annual compensation of each Participanntake account under the Plan shall not
exceed $200,000, as adjusted for codivifig increases in accordance with Section 401@&)B) of the Code. In determining benefit accri
in plan years beginning on or after January 1, 2€8@2annual compensation limit described in thisagraph shall be taken into account, for
determination periods beginning before Januar0022

Special Provisions applicable under Prior Plan:

(a) Notwithstanding any provision in this Plan e tontrary, however, subject to any limitationpa®ed under Code Section
401(a)(17), effective for periods prior to Septembel 994, Compensation shall mean:

(i) for each calendar month prior to July 1, 19%@,2th of his basic salary (on an annual basigffect at the beginning of each Plan Year;
and

(i) for each calendar month after June 30, 19702th of the sum of his basic salary (on an anbaals) in effect at the beginning of each
Plan Year, plus any cash payments he receiveckipribr Plan Year under the Company's Modified intie Compensation Plan;

and shall remain constant throughout each parti®len Year (except for the effect on the last bathe 1970 Plan Year of cash payme
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received in 1969 under the Company's Modified ItisenlCompensation Plan) regardless of increasdeareases in actual salary. In the case
of an Employee not eligible to participate undexr Bian at the beginning of a Plan Year, his Comagé@msfor the remaining months of that

Plan Year shall be 1/12th of his basic salary (oamnual basis) in effect on his eligibility date.

(b) For purposes only of subparagraphs 3(c)(i)@Article 11l of the Prior Plan, Compensation means

(i) prior to July 1, 1970, the basic salary or basages actually paid to the Employee in the paldicPlan Year;

(i) after June 30, 1970, the basic salary or basiges

1.12

plus cash payments under t
Incentive Compensation Pla
Employee in the particular

(iii) after July 1, 1982, basic
compensation received unde
Modified Incentive Compens
Improvement Company bonus
under this Plan as reduced
or contribution which is m
Curtiss-Wright Corporation
(a tax qualified defined c
subsequently renamed the C
Savings and Investment Pla
Plan"). Basic salary, basi
received under either the
Compensation Plan or the M
bonus plan shall be calcul
contributions were made to

"Basic salary or basic wages" of
salary or basic wages only, and s
amounts paid to him as overtime,
compensation or additional compen

"Covered Compensation" means with respect
Years beginning after December 31, 1994 th
of the Taxable Wage Bases in effect for ea
thirty-five (35) year period ending with t
calendar year, and for Plan Years beginnin
the thirty-five (35) year period ending wi
calendar year prior to the current calenda
Covered Compensation shall be made in acco
1.401(1)-1(c)(7) of the Treasury Regulatio
Compensation shall be adjusted each Plan Y
Covered Compensation for a Plan Year, the
calendar years beginning after the first d
assumed to be the same as the Taxable Wage
beginning of the Plan Year. Any change in
Compensation shall not cause any reduction

he Company's Modified
n actually paid to the
Plan Year; and

salary, basic wages or

r either the Company's

ation Plan or the Metal

plan shall not be considered
on account of any deferral
ade pursuant to the

Deferred Compensation Plan
ontribution plan,

urtiss-Wright Corporation

n, herein, "the Savings

¢ wages or Compensation
Company's Modified Incentive
etal Improvement Company
ated as if no deferral or

the Savings Plan.

an Employee means his basic
hall in no case include any
bonuses, deferred

sation of any sort.

to any Participant for Plan

e average (without indexing)
ch calendar year during the
he last day of the current

g prior to January 1, 1995,
th the last day of the

r year. The determination of
rdance with Section

ns. A Participant's Covered
ear. In determining the
Taxable Wage Base for all
ay of the Plan Year is

Base in effect as of the

a Participant's Covered

in his retirement benefit.
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"Credited Service" means completed years a
employment and shall include the followin

(@)  All periods of employment of an E
periods of employment with a memb
while the member of the Controlle

(b)  Any periods of Leave of Absence a
writing, or military leave during
above.

(c) For periods on or after May 1, 19
1991, Credited Service of an Empl
in this Plan shall include Servic
under the Curtiss-Wright Pension
employment not included as Credit
(a) and (b) above.

Notwithstanding any provision in this Plan
Participant who elects Disability Retireme
credit for Years of Credited Service and V
his Normal Retirement Date and shall be de
in each such year in an amount equal to hi
which payment of his Long Term Disability

Notwithstanding any provision in this Plan

purposes of determining Credited Service,
with a calendar month of Service for a mon
completes one (1) Hour of Service. This pr
the month of hire and the month of separat

Special Provisions applicable under Prior

For purposes of determining Credited Servi
following provisions shall apply:

(i) Only Employees who were Pa
the Prior Plan shall be en

(ii) Credited Service shall mea
calendar months of employm
employment with the Compan
Controlled Group following
preceding December 31, 199

Special Provisions applicable to Employees

The Credited Service of Employees who were
entities that were acquired by the Employe
special rules set forth in Schedule J.

"Disability" means a physical or mental im
of the Committee, is of such permanence an
is unable, because of such impairment, to

nd calendar months of
g

mployee with the Company, and
er of the Controlled Group
d Group has adopted the Plan.

pproved by the Company in
the period in subsection (a)

66 and before December 31,
oyee eligible to participate

e which would be creditable
Plan for any periods of his

ed Service under Subsections

to the contrary, a

nt shall continue to receive
esting Years of Service until
emed to receive Compensation
s Compensation on the date on
Benefits commenced.

to the contrary, for

an Employee shall be credited
th in which such Participant
ovision shall apply only in

ion of Service.

Plan

ce for the Prior Plan, the

rticipants under the terms of
titled to Credited Service.

n completed years and

ent, including periods of

y or a member of the

his most recent date of hire
1.

of Acquired Entities
formerly employed by

r shall be subject to the

pairment that, in the opinion
d degree that the Participant
perform any gainful activity
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1.16

1.17

1.18

1.19

1.20

1.21

for which the Participant is entitled by v
training, or education. The permanence and
shall be supported by medical evidence.

"Disability Retirement Date" means the dat
totally and permanently disabled elects to
receive his Disability Retirement Benefits

"Early Retirement Date" means the date on
attained at least age fifty-five (55) and
Years of Credited Service.

A Participant who terminates employment af
requirement for Early Retirement and who t
requirement contained herein shall be enti
pursuant to Section 6.03 of the Plan.

"Effective Date." The original effective d
May 1, 1953.The effective date of this ame
the Plan is January 1,2001, except as othe
required by applicable law.

"Employee" means any Employee of the Compa

The term Employee shall not include any Le
employee of any Employer described in the
provided in Section 414(n) or (o) of the C

Any person deemed to be an independent con
paid by the Employer in accordance with it

of independent contractors, including the
Internal Revenue Service Form 1099, shall
definition of Employee for all purposes un

any subsequent reclassification of such pe
the Code, whether agreed to by the Employe
applicable law.

The term "employee," as used in the Plan,
employed by an Employer or an Affiliated E
employee of the Employer or an Affiliated
whether the individual is an "Employee," a

"Entry Date" means the first day of every
October.

"ERISA" means the Employee Retirement Inco
amended from time to time, and the corresp
subsequently enacted pension laws.

"Fiduciary" means any Person that exercise
or discretionary control respecting the ma
Plan assets or renders any investment advi
compensation or exercises any discretionar
for the administration of the Plan.

irtue of experience,
degree of such impairment

e that a Participant who is
retire and commence to

which a Participant has
completed at least five (5)

ter satisfying the service
hereafter reaches the age
tled to receive his benefits

ate of the Prior Plan was
ndment and restatement of
rwise provided herein, or as

ny or of any other Employer.

ased Employee deemed to be an

foregoing paragraph as
ode.

tractor by any Employer and
s practices for the payment
provision of tax reporting on
be excluded from the

der the Plan, notwithstanding
rson for any purpose under

r or adjudicated under

means any individual who is
mployer as a common law
Employer, regardless of

nd any Leased Employee.

January, April, July and

me Security Act of 1974, as
onding provisions of any

s any discretionary authority
nagement or disposition of
ce for a fee or other

y authority or responsibility
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"Highly Compensated Employee" means, for a

after January 1, 1997, any employee of the
Employer (whether or not eligible for memb

(@) was a5 percent owner (a
of the Code) for such PI
Year, or

(b)  for the preceding Plan Y
Compensation in excess o
highest 20 percent of em
Plan Year when ranked by
for that year, excluding
the number of such emplo
Committee may determine
pursuant to Section 414(
dollar amount in the pre
adjusted from time to ti
accordance with Section

Notwithstanding the foregoing, employees w

who receive no earned income from the Empl
Employer which constitutes income from sou

shall be disregarded for all purposes of t

The Employer's top-paid group election as
used consistently in determining Highly Co
determination years of all employee benefi
Affiliated Employers for which Section 414
(other than a multiemployer plan) that beg
calendar year, until such election is chan
accordance with IRS requirements. Notwiths
consistency provision in the preceding sen
Plan Year beginning in 1997 and, for Plan
1999, shall apply only with respect to all
(other than a multiemployer plan) of the E
Employers.

The provisions of this Section shall be fu
additional requirements as shall be descri
Code and its applicable regulations, which
of this Section inconsistent therewith.

"Hour of Service" means:

(a) Each hour for which an Employee is p
for the performance of duties for th
be credited to the Employee for the
the duties are performed; and

(b) Each hour for which an Employee is p
by the Company on account of a perio
duties are performed (irrespective o
relationship has terminated) due to

Plan Year commencing on or
Employer or an Affiliated
ership in the Plan) who:

s defined in Section 416(i)
an Year or the prior Plan

ear received Statutory

f $80,000, and was among the
ployees for the preceding
Statutory Compensation paid
, for purposes of determining
yees, such employees as the
on a consistent basis

qg) of the Code. The $80,000
ceding sentence shall be

me for cost of living in

414(q) of the Code.

ho are nonresident aliens and
oyer or an Affiliated

rces within the United States
his Section.

described above, shall be
mpensated Employees for
t plans of the Employer and
(q) of the Code applies

in with or within the same
ged by Plan amendment in
tanding the foregoing, the
tence shall not apply for the
Years beginning in 1998 and
qualified retirement plans
mployer and Affiliated

rther subject to such
bed in Section 414(q) of the
shall override any aspects

aid, or entitled to payment,
e Company. These hours will
computation period in which

aid, or entitled to payment,
d of time during which no
f whether the employment
vacation, holiday, illness,



1.24

1.25

1.26

incapacity (including disability), |
military duty, or Leave of Absence.
one (501) Hours of Service will be ¢
for any single continuous period (wh
occurs in a single computation perio
paragraph will be calculated and cre
2530.200b-2 of the Department of Lab
incorporated herein by this referenc

(c) Each hour for which back pay, irresp
damages, is either awarded or agreed
Hours of Service will not be credite
paragraph (b), as the case may be, a
These hours will be credited to the
period or periods to which the award
than the computation period in which
payment is made.

Hours of Service will be credited for empl

an Affiliated Service Group (under Section
Controlled Group (under Section 414(b) of
trades or businesses under common control
Code) of which the adopting Employer is a
required to be aggregated with the Company
of the Code and the regulations thereunder

Hours of Service will also be credited for
Employee for purposes of this Plan under S
Code and the regulations thereunder.

Notwithstanding any provision in this Plan
Service shall not be credited for severanc

The Hours of Service credited shall be det
Section 2530.200b-2(b) and (c) of the Labo

"IRS Interest Rate" means the annual rate
Treasury Securities as specified by the Co
Revenue for the first full calendar month
Stability Period, which rate is the intere
Reserve release H.15, or its successor, as
30-year Treasury Constant Maturities for s

"IRS Mortality Table" means the mortality
Secretary of the Treasury under Section 41
as in effect on the first day of the appli

"Leased Employee" means, effective for Pla
January 1, 1997, any person (other than a
Employer) who, pursuant to an agreement be
other person ("leasing organization"), has
Employer or any related persons determined
414(n)(6) of the Code on a substantially f
of at least one year and such services are
direction of or control by the Employer. |

11

ayoff, jury duty,

No more than five hundred
redited under this paragraph
ether or not such period

d). Hours under this

dited pursuant to Section

or Regulations, which is

e; and

ective of mitigation of

to by the Company. The same
d both under paragraph (a) or
nd under this paragraph (c).
Employee for the computation
or agreement pertains rather
the award, agreement or

oyment with other members of
414(m) of the Code), a

the Code), or a group of
(under Section 414(c) of the
member, and any other entity
pursuant to Section 414(0)

any individual considered an
ection 414(n) or (o) of the

to the contrary, Hours of
e pay.

ermined as required by
r Regulations.

of interest on 30-year
mmissioner of Internal
preceding the applicable

st rate published in Federal
the average yield on a

aid month.

table prescribed by the
7(e)(3)(A)(ii)(l) of the Code
cable Stability Period.

n Years beginning on or after
common law employee of the
tween the Employer and any
performed services for the

in accordance with Section
ull-time basis for a period
performed under the primary
n the case of any person who
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is a Leased Employee before or after a pe riod of service as an
Employee, the entire period during which he has performed services
as a Leased Employee for the Employer or an Affiliated Employer
shall be counted as service as an Employe e for all purposes of

the Plan, except that he shall not, by re ason of that status,

become a Participant in the Plan.

A Leased Employee shall not be considered an Employee of the recipient

if:

(i)  such Employee is covered by a mon ey purchase pension plan
providing: (1) a nonintegrated em ployer contribution rate of
at least ten (10%) percent of Com pensation, as defined in
Section 415(c)(3) of the Code, bu t including amounts
contributed by the Company pursua nt to a salary reduction
agreement which are excludable fr om the Employee's gross
income under Section 125, Section 402(a)(8), Section 402(h) or
Section 403(b) of the Code, (2) i mmediate participation, and
(3) full and immediate vesting; a nd

(i) Leased Employees do not constitut e more than twenty (20%)
percent of the recipient's nonhig hly compensated workforce.

1.27 "Leave of Absence" means any leave of abse nce which may be granted by
the Company in accordance with reasonable standards and policies
uniformly observed and consistently applie d and may include, by way of
illustration and not limitation, leaves of absence granted because of
iliness of the Employee or of his family m embers, vacations without
pay, and pursuit of educational or vocatio nal studies.

1.28 "Life Annuity" means, for other than the E scalating Annuity Benefit, a
benefit payable in equal monthly amounts f or the life of the annuitant
and ceasing with the payment made on the f irst day of the month in
which the annuitant dies, or, for the Esca lating Annuity Benefit, the
benefit form described in the second parag raph of Section 4.01.

1.29 '"Limitation Year" means, for purposes of ¢ omplying with Section 415

of the Code, a Plan Year.

1.30 "Maternity/Paternity Leave" means a tempor ary cessation from active
employment with the Company or with any me mber of the Controlled Group
which begins on or after the first day of the first Plan Year beginning

after December 31, 1984, for any of the followiegsons:

(a) the pregnancy of the Employee;

(b) the birth of a child of the Employee;

(c) the placement of a child with the Employeednection with the adoption of such child by theffogee; or

(d) the caring for such child for a period begirnimmediately following such birth or placementoyided, however, that in order for an
Employee's absence to qualify as a Maternity/ Rajeteave of Absence, the Employee must furnigr
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1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

Committee in a timely manner, wi
documentation as the Committee m
establish that the absence from
referred to above and the number
was such absence.

"Named Fiduciary" means the Company.
"Normal Retirement Age" means the later of
(@) the date a Participant attains ag

(b) the fifth (5th) anniversary of th
Participant commenced employment.

A Participant shall become fully vested in
Benefit upon attaining his Normal Retireme

"Normal Retirement Date" means the first da
with or next following the Participant's N

"Participant” means a person who meets th
9 or 10 for participation in the Plan, i
Participant.

"Plan" means the Curtiss-Wright Corporatio
forth herein and as it may be amended.

"Plan Year" means:

(a) prior to May 1, 1966, a twelve (12)
and ending April 30 of the succeedin

(b) the eight (8) month period starting
December 31, 1966; and

(c) commencing with January 1, 1967, a t
starting January 1 and ending Decemb
year.

"Present Value" means the Actuarial Equiva
Section 1.01, of the Normal Form of Benefi

"Prior Plan" means Curtiss-Wright Contribu
established on May 1, 1953, and which was
through August 31, 1994.

"Qualified Joint and Survivor Annuity" mea
the life of the Participant with a survivo
Spouse, which is equal to the amount which
lives of the Participant and the Spouse, a
benefit which can be purchased with the ac
Participant's vested retirement benefit.

13

th such information and
ay reasonably request to
work is for reasons

of days for which there

e sixty-five (65); or

e date as of which the

his Normal Retirement
nt Age.

y of the month coinciding
ormal Retirement Age

e requirements of Article 2,
ncluding a former

n Retirement Plan, as set

month period starting May 1
g year; and

May 1, 1966 and ending

welve (12) month period
er 31 of the same calendar

lent, as defined in
t.

tory Retirement Plan,
in full force and operation

ns an immediate annuity for
r annuity for the life of the

is payable during the joint
nd which is the amount of
tuarial equivalent of the
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"Service" means all periods of employment
of employment begins when a Participant fi
Service and ends on the earlier of the dat
discharged, retires, dies or, if the Emplo
reason, on the first anniversary of the fi
or without pay) from the Company. If an Em
reason and returns to the employ of the Co
One-Year Break in Service, he will receive
absence up to a maximum of twelve (12) mon
One-Year Break in Service will be credited
employment.

"Severance From Service Date" means the ea
an Employee (a) resigns, retires, is disch
first anniversary of the first date of abs

"Spouse" means the person to whom the Part

the earlier of the Participant's death or

the Participant's benefits commence, and a
extent provided under a qualified domestic

in Section 414(p) of the Code ("QDRQO"). Ex
pursuant to a QDRO, an individual shall no
Spouse eligible to receive the Spouse's Su
Section 8.01, unless such individual was m

the one-year period ending on the Particip

"Stability Period" means the Plan Year in
Starting Date for the distribution.

"Taxable Wage Base" means the maximum amou
considered wages with respect to any Plan
3121(a)(1) and determined as of the first

"Trust" means the trust created by the Tru

"Trust Agreement" means the agreement ente
company establishing the Trust under the P
holding contributions under the Plan and f
under the Plan, as such agreement may be a

"Trust Fund" means the assets of the Trust

"Trustee" means the person or persons acti
hereunder at any time or from time to time
to be a "named fiduciary" pursuant to Sect

"Vesting Year of Service" means any Plan Y
is credited with at least one thousand (1,
Vesting Years of Service shall include all
as of August 31, 1994, for which such Empl
Service for vesting purposes under the ter
under the terms of either the Metal Improv
Income Plan or the Curtiss-Wright Flight S
Retirement Plan. If the Company maintains

with the Company. The period
rst completes one (1) Hour of
e the Employee resigns, is
yee is absent for any other

rst day of such absence (with
ployee is absent for any
mpany before incurring a
credit for his period of

ths. Service subsequent to a
as a separate period of

rliest of the date on which
arged or dies, or (b) the
ence for any reason.

icipant is legally married at
the date on which payment of
ny former Spouse to the
relations order as described
cept as otherwise required

t be considered to be a

rvivor Annuity pursuant to
arried to the Participant for
ant's death.

which occurs the Annuity

nt of earnings which may be
Year under Code Section
day of each such Plan Year.

st Agreement.

red into with a bank or trust
lan for the purpose of

or the payment of benefits
mended from time to time.

ng as trustee or trustees
. A Trustee shall be deemed
ion 402(a)(1) of ERISA.

ear during which the Employee
000) Hours of Service.

Years of Service determined
oyee received a Year of

ms of the Prior Plan, or

ement Company Retirement
ystems/Shelby, Inc.

the Plan of a predecessor
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1.52

Employer, Service with such Employer will
Company.

Special Provisions applicable to Employees

The Vesting Years of Service of Employees
entities that were acquired by the Employe
special provisions set forth in Schedule J

"Year of Eligibility Service" means , with
12-month period of employment with the Emp
Employer, whether or not as an Employee, b
completes an Hour of Service upon hire or
beginning after that date, in which he fir
Hours of Service.

"Year of Credited Service" means each year
respect to which benefits are treated as a
Participant for such year pursuant to Sect

"Year of Service" means, unless otherwise
consecutive months of Service.

15

be treated as Service for the

of Acquired Entities

who were formerly employed by
r shall be subject to the

respect to any Employee, the
loyer or any Affiliated
eginning on the date he first
rehire, or any Plan Year

st completes at least 1,000

with the Company with
ccruing on behalf of the
ion 1.13 of the Plan.

indicated, twelve (12)
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ARTICLE 2: ELIGIBILITY
2.01 Eligibility for Participation.

(a) Any nonrepresented Employee and any represé&mgioyee whose union had negotiated a benefitnuhitePlan, employed by the
Company as of the September 1, 1994, became a&iparti under this Plan as of September 1, 1994.

(b) Any nonrepresented Employee and any represé&htgdoyee whose union has negotiated a benefitrithdePlan, not described in
subsection (a), shall be eligible to participat¢hi@ Plan as of the Entry Date coinciding with exktfollowing the date he completes his Year
of Eligibility Service, provided that he then séigis the following eligibility requirements:

(i) He shall be a salaried or hourly Employee; and

(i) He shall either be employed by the Companthia United States, or, if he is in the employ giaticipating subsidiary and/or constituent
corporation now or hereafter organized under thes laf a country, or political subdivision therefafteign to the United States of America, he
shall be a citizen of the United States of America.

(c) Special Provisions applicable to Employees ofuired Entities: The Vesting Years of Service offfoyees who were formerly employ
by entities that were acquired by the Employerldi@kubject to the special rules set forth in SaheJ.

2.02 Break in Service.

There are no Breaks in Service under the termkigflan. All periods of employment shall be agated for the purpose of determining
whether an Employee has satisfied the requirenadr@gction 2.01.

2.03 Transferred Employees.
(a) Any active Participant of the Plan who is tfen®d to employment with an Affiliated Employeattis not an Employer under the Plan:

(i) shall not, for purposes of the Plan, be congiddo have severed his employment with the Emp|@e
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(i) shall remain an active Participant.

(b) Any person who is transferred as describeceicti8n 2.03(a), or who is transferred to employnveitit an Employer from employment
with an Affiliated Employer that is not an Employsrder the Plan, shall have his period of employméth such Affiliated Employer
recognized as service for the purpose of determihis Vesting Years of Service.

ARTICLE 3: COMPANY CONTRIBUTIONS
3.01 Amount.

Effective September 1, 1994, no contribution shaltequired of any Participant as a condition efgarticipation in the Plan. The Company
shall contribute to the Plan, for each Plan Yedeadt the amount, if any, necessary to satisfyrttmlimum funding requirements of the Code
for such Plan Year.

3.02 Payment.

Company contributions for any Plan Year shall biel pacash to the Trustee no later than the dageguibed by Section 412 of the Code and
the regulations thereunder for meeting the mininfiunding requirements for such Plan Year.

3.03 Forfeitures.

Any forfeitures arising under the Plan shall bedusgereduce the Company's contribution.
3.04 Return of Company Contributions.

A contribution made by the Company may be retutoettie Company if;

(a) the contribution is made by the reason of dakesof fact, provided such contribution is retutméthin one year of the mistaken payment;
or

(b) the contribution is conditioned on its deduiityp for Federal income tax purposes and such dtdn is disallowed, provided such
contribution is returned within one year of theadlswance of the deduction for Federal income tasppses and provided further that each
contribution shall be deemed to be conditionedt®déductibility, unless otherwise stated in wtlny the Company); or

(c) the contribution is made prior to the receipaaetermination letter from the Internal ReveSgvice as to the initial qualification of the
Plan under Section 401(a) of the Code and no fé®@determination letter is received; provided @y contribution made incident to that
initial qualification must be returned to the Compavithin one year after the initial qualificatiemdenied, but only if the application for
qualification is made by the time prescribed by fawnfiling the Company's return for the taxabley@ which the Plan is adopted, or such
later date as the Secretary of the Treasury macpbe.
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The amount of any contribution which may be retdrakall be reduced to reflect its proportionatasiod any net investment loss in the Ti
Fund. In the event Subsection (c) applies, themetlicontribution may include any net investmembi@gs or gains in the Trust Fund.

ARTICLE 4: ESCALATING ANNUITY BENEFIT
4.01 Escalating Annuity Benefit and Cash Balanceobat.

Effective September 1, 1994, an Escalating AnnBiyefit shall be established and maintained foh é&articipant to which credits shall be
made pursuant to the provisions of this Articl&’ e amount of Escalating Annuity Benefit creditedaty Participant shall be in addition to
any other benefits credited under this Plan. Thaplsum value of a Participant's Escalating AnnBigyefit, determined in accordance with
Section 1.01, shall be referred to as his CashriBaléccount.

The normal form of retirement benefit for the Estialg Annuity Benefit is a life annuity payable ntloly, commencing at Normal Retirement
Date, under which the monthly benefit is automdiiidacreased at the beginning of each calendar gftar benefit commencement. The
percentage of increase, or escalator, applicaldecadendar year is (i) for increases prior to 198& applicable rate from Section 4.03(a), and
(i) for increases after 1996, the 30-year Treafkowd rate for December of the prior year.

4.02 Pay Based Credits.

For each Plan Year commencing with the 1994 Plaar Maere shall be credited to the Escalating AyriBenefit of each Participant 4/75 of
three percent (3%) of the Participant's Compensaéyned during that Plan Year, such amount beiedjted as of the first day of the Plan
Year.

For the Plan Year ending December 31, 1994, Congpensshall only include that Compensation earngihd the period from September 1,
1994 through December 31, 1994.

4.03 Cost of Living Adjustment.

For each Participant who has not commenced towedes Escalating Annuity Benefit, such benefitlsha increased in the manner descri
in Subsection

(b) below by a Cost of Living Adjustment determiriacaccordance with Subsection (a) below, excegtfibr active Participants beyond
Normal Retirement Age, (a) and (b) below will nppsy and (c) below will apply

(&) The Cost of Living Adjustments shall be asdol$:

(i) 6.880% for calendar year 1994; however, forpgkeiod from September 1, 1994 to December 31, li@dequivalent rate of 2.24266% is
credited.

(i) 8.688% for calendar year 19¢
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(iii) 6.230% for calendar year 1996.
(iv) 6.550% for calendar year 1997
(v) for years subsequent to 1997, the 30-year TrgaBond rate for December of the prior year.

(b) The Participant's Escalating Annuity Benefialsbe increased at the end of each Plan Year itbescin (a) above by an amount equal to
the Cost of Living Adjustment for such year muliggol by the Participant's Escalating Annuity Benefitthe first day of such year inclusive
the Pay Based Credits allocated to such year uh@@rabove.

The amount of a Participant's Escalating Annuitp&fe at any date shall be the amount of the Bewoefithe first day of the month containi
such date. The value of a Participant's Escalatmguity Benefit on the first day of a month shadl etermined by increasing the value of the
Benefit as of the first day of the Plan Year camitag such month by any Pay Based Credits earneddh year and then by multiplying the
sum by a Cost of Living Factor based on (a) aboxkthe number of months from the beginning of teanyto the first day of the month of
determination.

(c) Participants who remain active employees beyoinal Retirement Age will not receive Cost of ing Adjustments in accordance with
(a) and (b) above, but will instead have their Eoag Annuity Benefits increased at the end ofheBlan Year by the 30-year Treasury Bond
rate for December of the prior year. If the amaafrdin Escalating Annuity Benefit is to be deternditas of a date other than the beginning or
end of a Plan Year, the rules of the second paphgra(b) above shall be applied but using the 8aryTreasury Bond rate for December of
the prior year in lieu of the rates set forth inghove. Such increase will be in addition to aay Based Credits earned under Section 4.02
above.

4.04 Vesting.
The interest of a Participant in his Escalating #ibhnBenefit shall be vested in accordance withicddet5 of this Plan.
4.05 Distribution of Escalating Annuity Benefit.

(a) A Participant shall be entitled to commencdéritiigtion of his Escalating Annuity Benefit upon etirement on his Normal Retirement
Date, Early Retirement Date, or his Disability Retient Date, as the case may be, or (ii) the dateparates from Service with the Comg.
with a vested benefi
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(b) A Participant's Escalating Annuity Benefit b distributable pursuant to a form of paymenmnpssible under Article 7 as elected by
Participant.

4.06 Death Benefit.

(a) If a Participant who has an Escalating Ann8ignefit dies before commencement of the paymeaticfi Benefit, the Participant's
Beneficiary shall receive an annuity that is theuacial Equivalent of the Escalating Annuity Behgiayable for the life of the Beneficiary.
Payment of the annuity shall commence on what whaige been the Participant's Normal Retirement [matthe first day of the month
following his date of death, if later), unless Beneficiary elects earlier commencement.

(b) In lieu of the annuity described in Section6{d), a Beneficiary may elect to receive the Pigict's Cash Balance Account in a single
sum. Payment shall be made at such time as thdiBiang elects.

(c) Subiject to the spousal consent requiremenBeofion 8.01 of the Plan, the Participant may, bijten designation filed with the
Committee, designate one Beneficiary to receivermat under this Article and may rescind or changesaich designation.

(d) In the absence of spousal consent under Se@idn the Actuarial Equivalent of any vested Esitad) Annuity Benefit shall be paid to the
surviving spouse as a single life annuity overgpeuse's life. In no event shall the amount ofatfeuity payable to the surviving spouse be
less than the amount that would be payable undeidBeB.01.

4.07 Amount of Escalating Annuity Benefits.
(a) A Participant's accrued benefit under thisdeti4 as of any date is his Escalating Annuity Bieéas of such date.

(b) If the Participant's benefit commences prioNtrmal Retirement Date, the amount of Escalatinguity commencing at any earlier
benefit commencement date shall be the amounsadddrued Escalating Annuity Benefit multiplieddyearly retirement factor. For the
purpose of this Section 4.07 the early retiremaatdr shall be the ratio of 18.75 to the compleaigeetation of life at the Participant's age at
benefit commencement, such expectation being atkailusing the IRS Mortality Table.

(c) If the Participant's benefit commences on terdflormal Retirement Date, the amount of Escaja#innuity commencing at any such
benefit commencement date shall be the amounsadddrued Escalating Annuity Benefit multiplieddiate retirement factor. For the
purpose of this Section 4.07 t
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late retirement factor shall be the ratio of 18d%he complete expectation of life at the Partiifs age at benefit commencement, such
expectation being calculated using the IRS Mostdlable.

(d) The lump sum value of the Escalating Annuityn8f& described in (b) or (c) above shall be théuadial Equivalent of such Escalating
Annuity Benefit and any other form of annuity banshall be the Actuarial Equivalent of the lumprsao determined.

4.08 Supplemental Credits.
(a) Supplemental Credits shall be provided in ataoce with the provisions of Schedule K1.

(b) For purposes of Section 4.03(b), the Suppleai€redits added to a Participant's Escalating AgrBenefit in accordance with this
section shall be treated in the same manner éRBah@ased Credits earned by the Participant duh@gear in which such supplemental
credits were added.

(c) The supplemental credits added to a Particip&scalating Annuity Benefit in accordance witls tiection shall be payable in the same
manner and under the same conditions as amourlisect¢o his Escalating Annuity Benefit under
Section 4.02.

ARTICLE 5: VESTING
5.01 Vesting Schedule.
(a) Normal Retirement Benefit determined under i8ad.01.

Upon termination of Service prior to Normal Retimh Date, the interest of a Participant in thatiparof his Normal Retirement Benefit tt
is determined in accordance with

Section 6.01 shall be vested in accordance witliak@ving schedule, based on the number of Vestiegrs of Service of the Participant on
the date of his termination of employme
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IF VESTING YEARS OF THE PAR TICIPANT'S
SERVICE AS OF THE DATE NONFORF EITABLE
OF TERMINATION EQUAL: PERCENT AGE IS:

4 or less 0%

5 or more 100%

(b) Normal Retirement Benefit derived from Cashdale Account as determined under Article 4.
(i) Participant employed prior to June 1, 1997:

Upon termination of Service prior to attaining Niermal Retirement Age, the interest of a Participgino commenced employment with an
Employer or an Affiliated Employer prior to JunelB97 in the portion of his Normal Retirement Béntiat is derived from his Cash
Balance Account, as determined in accordance wititl& 4 shall be vested in accordance with thiefeing schedule based on the numbe
Vesting Years of Service of the Participant ondhge of his termination of Service:

IF VESTING YEARS OF THE P ARTICIPANT'S
SERVICE AS OF THE DATE NONFO RFEITABLE
OF TERMINATION EQUAL: PERCE NTAGE IS:

1 20%

2 40%

3 60%

4 80%

5 100%

(i) Participant not employed prior to June 1, 19
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Upon termination of Service prior to attaining Nermal Retirement Age, the interest of a Participaino commenced employment with an
Employer or an Affiliated Employer on or after Juhel997 in the portion of his Normal RetirementBfit that is derived from his Cash
Balance Account, as determined in accordance wititl& 4 shall be vested in accordance with thiofeing schedule based on the numbe
Vesting Years of Service of the Participant ondhee of his termination of Service:

IF VESTING YEARS OF THE PAR TICIPANT'S
SERVICE AS OF THE DATE NONFORF EITABLE
OF TERMINATION EQUAL: PERCENT AGE IS:

4 or less 0%

5 or more 1 00%

(c) Special Provision for Reductions in Force.

The provisions of subsections (a) and (b) sha#iuigect to the provisions of Schedule K 2, if amdhie extent applicable, with respect to
Participants whose employment with the Employeeiiminated on account of a reduction in force.

5.02 Break in Service.

There are no Breaks in Service under the termiftian. All periods of employment shall be agagted for the purpose of determining a
Participant's Vesting Years of Service and forghepose of determining whether a Participant's oideitable percentage in accordance with
Section 5.01.

5.03 Forfeiture and Restoration of Vesting Year s of Service and Credited

Service.

(@ Inthe case of a termination of a Participant's employment
from the Employer for any reason, if as of the date of such
termination the Participant was n ot fully vested in his
retirement benefit, the Participa nt may elect, subject to the
limitations of Articles 4, 6 and 7 and to the provisions of
subsection (d), to receive a dist ribution of the entire vested
portion of such retirement benefi t and the nonvested portion

will be treated as a forfeiture.

(b) If a Participant received a distr ibution from the Plan and
subsequently resumes covered empl oyment under the Plan, the
following shall apply:

(i) The Participant's Vesting Y ears of Service shall be
restored.
(i) Repayment of any distributi on from the Plan shall not

be permitted.
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(iii) If the Participant had less than five Vestivigars of Service at the time of his terminatias, Years of Credited Service shall also be
restored, and the forfeited portion of his Compdayived retirement benefit, determined as of theetof his termination, shall be restored to
him, without interest from the time of the distrilmn to the date the Participant resumes coverga@ment, but subject to the provisions of
Section 4.07.

(iv) If the Participant had five or more Vestingafe of Service at the time of his termination reedia distribution representing less than his
entire Company-derived retirement benefit, all isf Yiears of Credited Service shall be restored.

(v) If the Participant had five or more Vesting Ygaf Service at the time of his termination, aedeived a single sum representing all of his
retirement benefit, his Years of Credited Servitallsnot be restored to him.

(vi) If a Participant's Credited Service is restbie accordance with paragraphs (iii), or (iv),rthapon subsequent retirement or terminatic
employment, the Participant's retirement benefilldie reduced by the Actuarial Equivalent valuawoy benefit previously distributed to h

(c) If a Participant terminated employment from Eraployer, but did not receive a distribution fréime Plan in accordance with subsection
(a), and subsequently resumes covered employmelet time Plan, the following shall apply;

(i) The Participant's Vesting Years of Service kbalrestored.
(i) The Participant's Credited Service shall betoeed.

(d) If the present value of a Participant's ves&tilement benefit derived from Company and Pauéint contributions exceeds (or at the time
of any prior distribution exceeded) $5,000, andrétgement benefit is immediately distributablee Participant and the Participant's Spouse
(or where either the Participant or the Spousedietd the survivor) must consent to any distribidd such retirement benefit. The conser
the Participant and the Participant's Spouse bleatbtained in writing within the ninety (90) dagripd ending on the Annuity Starting Date.
The Plan Administrator shall notify the Participanid the Participant's Spouse of the right to dafgrdistribution until the Participant's
retirement benefit is no longer immediately digitdble. Such notification shall include a geneesdatiption of the material features, and an
explanation of the relative values of, the optidioains of benefit available under the Plan in a nearthat would satisfy the notice
requirements of Sections 411(a)(11) and 417(a)(8)eoCode, and shall be provided no less thatytf@0) days and no more than ninety (
days prior to the Annuity Starting Da
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Notwithstanding the foregoing, only the Participaaed consent to the commencement of a distribiri¢ime form of a Qualified Joint ar
Survivor Annuity while the retirement benefit isrimediately distributable. Neither the consent ofRtagticipant nor the Participant's Spouse
shall be required to the extent that a distributforequired to satisfy

Section 401(a)(9) or Section 415 of the Code.

For purposes of this subsection, a retirement littiseémmediately distributable if any part of thetirement benefit could be distributed to the
Participant (or surviving Spouse) before the Pidict attains (or would have attained if not deedashe Normal Retirement Age.
5.04 Applicability of Prior Vesting Schedule.

(a) Notwithstanding the vesting sched ules set forth in Section

5.01, the vested percentage of a
benefit shall not be less than th
attained under the terms of the P
1994,

(b) A Participant with at least three

September 1, 1994 may elect to ha
percentage computed under the Pri
beginning before December 31, 198
Participants who fail to complete
Service in a Plan Year beginning
five (5) shall be substituted for
sentence. If a Participant fails

Participant's retirement
e vested percentage
rior Plan as of August 31,

(3) Years of Service as of
ve his nonforfeitable

or Plan. For Plan Years

8, or with respect to

at least one Hour of

after December 31, 1988,
three (3) in the preceding
to make such election, then

to the vesting schedules
rticipant's election period
ate of Section 5.01 as

such Participant shall be subject
set forth in Section 5.01. The Pa
shall commence on the effective d

amended and shall end sixty (60) days after trestadf:

() the adoption date of such amendment,

(i) the effective date of such amendment, or

(iii) the date the Participant receives writtenio®of such amendment from the Company or Plan Adnator.

Notwithstanding the foregoing, any Employee who wa&articipant as of the effective date of the ain@mnt of

Section 5.01 and who completed three (3) Yearseoii€e shall be subject to the vesting schedulerdehed without regard to such
amendment, provided that such schedule provides| @rcumstances, a nonforfeitable percentageish@o less than the percentage
determined Section 5.01 as amended. For Plan Yeagianing before December 31, 1988, or with resfzeEimployees who fail to complete
at least one Hour of Service in a Plan Year begmaifter December 31, 1988, five (5) shall be sultet for three (3) in the preceding
sentence
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This election hereinabove shall also be applicaliien a Top-Heavy Plan reverts to non-Top-Heavystat
ARTICLE 6: AMOUNT AND COMMENCEMENT OF RETIREMENT BE NEFIT
6.01 Normal Retirement.

In addition to the portion of his Normal Retireméenefit that is determined in accordance withdeti4, a Participant who retires on his
Normal Retirement Date shall be entitled to a NdriRetirement Benefit determined in accordance with Section and subject to t
minimum benefit provisions of Section 6.02. Thetiegrant shall be entitled to receive a Normal Retient Benefit, the Actuarial Equivalent
of which is equal to the sum of (a) and (b) below:

(a) Service Before September 1, 1994.

(i) For Participants in covered employment on ¢ee@Beptember 1, 1994, the Normal Retirement Beneéler this Section attributable to
Service before September 1, 1994 shall be the angmtermined in paragraph (ii). For Participantsawered employment on or after
September 1, 1994 and who remain in covered emmayon or after January 1, 1997, the Normal Rer@mBenefit under this

Section attributable to Service before Septemb&824 shall be the greater of the amount deternimedragraph (ii) or the amount
determined in paragraph (iii).

(i) The amount determined in this paragraph sbalthe product of the Participant's accrued benafier the Prior Plan as of August 31, 1
and a fraction, the numerator of which is the anta@termined in subparagraph (A) and the denomiraitevhich is the amount determined
in subparagraph (B), as follows:

(A) The greater of (I) the Participant's Averagerpensation as of August 31, 1994 or (Il) the Paodict's Average Compensation at
retirement.

(B) The Participant's Average Compensation as @usti31, 1994,

With respect to a Participant with a "frozen Set#éi®1(a)(17) benefit", within the meaning of Seett02(b), the amount shall be determined
by adjusting the frozen December 31, 1993 accreeefit and the frozen accrued benefit for the gkefiom January 1, 1994 to August 31,
1994 separately, using in the denominator, thadfaaht's Average Final Compensation as of DecerBbhef 993 and August 31, 1994
respectively, in each case, as limited by

Section 401(a)(17
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If a Participant elects pursuant to Section 6.0%{ckceive a distribution of his employee conttibws to the Plan, prior to his Annuity
Starting Date, the accrued benefit under the Fian as of August 31, 1994, adjusted as providekisnparagraph, shall be reduced by the
Actuarial Equivalent of the amount actually distriéd to the Participant.

(iii) The amount determined in this paragraph shalthe portion of Participant's accrued benefitarrthe Prior Plan, as of August 31, 1994,
that is attributable only to employer contributipngth the portion of the accrued benefit attrithi¢éato employer contributions under the Prior
Plan, multiplied by the fraction described in paeguin

()(A) and (B), increased by the Actuarial Equival@alue of the Participant's contributions, pr@ddhowever, that this increase shall not
apply, if the Participant elects pursuant to Sec@d7(c) to receive a distribution of his emplogeatributions to the Plan, prior to his
Annuity Starting Date.

(b) Service After August 31, 1994,

The Normal Retirement Benefit under this Sectidritattable to Service after August 31, 1994 shaleljual to one and one-half (1 1/2%)
percent of Average Compensation in excess of Cdv@mmpensation multiplied by the Participant'sitotanber of Years of Credited Serv
after August 31, 1994, up to a maximum of 35 yealtss one percent (1%) of Average Compensatioroupovered Compensation multiplied
by the Participant's total number of Years of CietiiService after August 31, 1994, up to a maxinofiBb years.

(c) Effective January 1, 1997, in addition to tleméfits described in Section 4.02 and paragraphren(b) of this Section, the Normal
Retirement Benefit of certain participants shalin@eased. Participants described in Part A oe8ale | 1 shall receive the increase set forth
in subparagraphs (i) through (iii) herein. Partaifs described in Part B of Schedule | 1 shallivecie increase set forth in subparagraph
herein, adjusted for optional form of payment asvjuted in Section 7.02.

(i) The benefit described in Section 6.01(a) shalincreased by the sum of (A) and (B) below:

(A) the applicable factor in Schedule | 1 multipliey the employer accrued benefit under Sectiob(&)Qas of the date of determination, but
in no event later than December 31, 2000,

(B) the applicable factor in Schedule | 1 multidliey the employer accrued benefit under Sectioh(&)las o
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the date of determination, but in no event
later than December 31, 2000, multiplied by
a Participant's Years of Credited Service
after December 31, 1997 and before
January 1, 2001.

(i) The benefit described in Section 6.01(b) shallincreased by the sum of (A) and (B) below:
(A) the product of the applicable factor in Schedul, multiplied by the fraction 10/3, multiplidyy the sum of:

() one and one-half percent (1 1/2%) of Averagen@ensation in excess of Covered Compensation,Avitiage Compensation determined
as of the date of determination, but in no eveter lthan December 31, 2000, and Covered Compengigiermined as of December 31,
1997, plus

(I one percent (1%) of Average Compensation,etsmhined in accordance with subparagraph (1) abhgvéo Covered Compensation, with
Covered Compensation determined as of Decembera®T,

(B) the product of the applicable factor in Schedul, multiplied by a Participant's Years of CtediService after December 31, 1997 and
before January 1, 2001, multiplied by the sum of:

(I) one and one-half percent (1 1/2%) of Averagenfensation in excess of Covered Compensation,Aviiiage Compensation and
Covered Compensation determined as of the datetefrdination, but in no event later than Decemide2800, plus

(I one percent (1%) of Average Compensation ugdwered Compensation, with Covered Compensatidndaerage Compensation
determined in accordance with subparagraph (I) @bov

(iii) The benefit described in Section 4.02 shallibcreased by the sum of (A) to (D) below:

(A) the applicable factor described in Schedulendltiplied by the Participant's Cash Balance Actas of December 31, 19¢
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(B) the applicable factor described in Schedule
I 1 multiplied by the credit to the
Participant's Cash Balance Account for the
1998 Plan Year.

(C) the applicable factor described in Schedulerultiplied by the credit to the Participant's C&stlance Account for the 1999 Plan Year.
(D) the applicable factor described in Schedulariultiplied by the credit to the Participant's C&slance Account for the 2000 Plan Year.
(iv) The additional benefits set forth in Part BSifhedule | 1.

(v) In the event the limitation on Compensatiorsiction 401(a)(17) of the Code is increased atiamgy by statute or regulation, but not by
application of the cost-of-living adjustment factorSection 401(a)(17)(b) of the Code, all accrusider this section 6.01(c) shall cease as of
the effective date of said increase.

(d) Effective January 1, 2000, in addition to tleméfit described in Section 4.02 and paragraphgh(aand (c) of this Section, the Normal
Retirement Benefit of certain participants shalifereased. Participants described in Schedulghial receive the increase set forth in
subparagraphs (i) through (iii) herein.

(i) The sum of the benefits described in Secti@i@) and 6.01(c)(i) shall be increased by the sfifA) and (B) below:

(A) the applicable factor in Schedule | 2 multipliby the employer accrued benefit under Sectioh(&)Cand 6.01(c)(i) as of the date of
determination, but in no event later than Decen®ie2003,

(B) the applicable factor in Schedule | 2 multidliey the employer accrued benefit under Sectioh(&)Cand 6.01(c)(i) as of the date of
determination, but in no event later than Decen®de2003, multiplied by a Participant's Years oédited Service after December 31, 2000
and before January 1, 2004.

(i) The benefit described in Section 6.01(b) ar@ilEc)(ii) shall be increased by the sum of (A) éBYibelow:
(A) the product of the applicable factor in Schedu?, multiplied by three (3.0), multiplied by team of:

() one and one-half percent of Average Compensati@xcess of Covered Compensation, with Averagmfznsation determined as of the
date of determination, but in no event later thacdémber 31, 2003, al
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Covered Compensation determined as of December
31, 2000, plus

(I one percent of Average Compensation, as detextnin accordance with subparagraph (1) aboveapupovered Compensation, with
Covered Compensation determined as of Decembe20BD, plus

(1) the accrued benefit provided under Sectiobléc)(ii)(A) and 6.01(c)(ii)(B).

(B) the product of the applicable factor in Schedu?, multiplied by a Participant's Years of CtediService after December 31, 2000 and
before January 1, 2004, multiplied by the sum of;

(I) one and one-half percent (1 1/2%) of Averagenfensation in excess of Covered Compensation,Aviiiage Compensation and
Covered Compensation determined as of the datetefrdination, but in no event later than Decemide2803, plus

(I one percent (1%) of Average Compensation ugdeered Compensation, with Covered Compensatidndaerage Compensation
determined in accordance with subparagraph (I) @bov

(iii) The benefit described in Section 4.02 andl§ciii) shall be increased by the sum of (A) B) below:

(A) the applicable factor described in SchedulermaAltiplied by the Participant's Cash Balance Antdas of December 31, 2000.

(B) the applicable factor described in Schedulerhgltiplied by the credit to the Participant's E&alance Account for the 2001 Plan Year.
(C) The applicable factor described in Schedulera@ltiplied by the credit to the Participant's E&alance Account for the 2002 Plan Year.
(D) The applicable factor described in Schedulerh@ltiplied by the credit to the Participant's B&alance Account for the 2003 Plan Year.

(iv) In the event the limitation on CompensatiorSiection 401(a)(17) of the Code is increased atiamy by statue or regulation (k
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not by application of the cost-of-living adjustméactor in Section 401(a)(17)(b) of the Code) aaitruals under this section 6.01(d) shall
cease as of the effective date of said increase.

(v) If the Internal Revenue Service, upon timelplagation, determines that this Section 6.01(d)sesuhe Plan to lose its status as a qualified
plan under Section 4.01(a) of the Code, then thiisection (d) shall be void ab initio.

6.02 Minimum Retirement Benefits.

(&) A minimum retirement benefit equal to the geeaif (i) or
(i) below shall be provided for "contributing p@ipants" as such term is defined under the Prian Rvho attained age fifty-five (55) with
sixty (60) months of contributory Service endingAungust 31, 1994:

(i) the Normal Retirement Benefit under the Plan; o
(i) the Participant's Prior Plan Benefit deterntmmursuant to Section 6.13.

(b) Notwithstanding any provision of the Plan te dontrary, the annual normal retirement benefé Barticipant who is affected by the
imposition of the OBRA '93 annual compensationtjras described in Section 1.11, shall be equtdgagreater of:

(i) the Participant's retirement benefit calculateder the provisions of the Plan as determinel wigard to such limitation, or

(i) a retirement benefit equal to the Participmatcrued benefit determined as of December 318,180s the Participant's accrued benefit
based solely on service after such date underrthagons of the Plan as determined with regarsiich imposition.

For purposes of this Section, the accrued benefé@rchined as of December 31, 1993 shall be equhktgreater of (A) the Participant's
accrued benefit determined as of December 31, 98etermined with regard to the limitation on @emsation as in effect prior to the
imposition of the OBRA '93 annual compensationtipur (B) the Participant's accrued benefit deteeth as of December 31, 1988, plus the
Participant's accrued benefit based solely on sefter such date under the provisions of the Bsatetermined with regard to such
limitation, and such amount shall be deemed tdfilozen Section 401(a)(17) benefit" for purposes of

Section 6.01(a).

6.03 Early Retiremen
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If a Participant's Service terminates on or afterParticipant's Early Retirement Date, the Pgudici shall be entitled to receive his Normal
Retirement Benefit determined as of the date orchvttie Participant terminated Service; providedydaer, that in no event shall the Normal
Retirement Benefit of any Participant who continteeperform Service after the Early Retirement Dmeeduced as a result of such
continued Service. Should the Participant eleceteive his Normal Retirement Benefit prior to Naermal Retirement Age, the Participant
shall be entitled to a retirement benefit thatgaa to his Normal Retirement Benefit multiplied thye applicable Early Retirement Factor set
forth in Schedule A 1. The Early Retirement Bengfiiall be payable in one of the forms provided itice 7 of the Plan and shall commence
on the first day of the month following the datewaich the Participant terminates Service, unlbssRarticipant elects a later commencer
date, which commencement date shall not be laser s Normal Retirement Date.

6.04 Deferred Retirement.

If a Participant should continue Service beyond\Nosmal Retirement Age, the Participant shall amni his accrual of benefits in accordance
with Section 6.01 of the Plan and the benefit plyalpon his retirement shall be subject to the isious of Section 6.09.

6.05 Disability Retirement.

(a) If, prior to his Normal Retirement Date or atlermination of employment with the Company, atiegrant who shall have completed at
least five (5) Vesting Years of Service retiresegson of becoming totally and permanently disabledmanner which would qualify him to
receive disability benefits under the Social Sagukict ("Disability Retirement"), he shall haveight to his Normal Retirement Benefit as of
his Disability Retirement Date.

(b) Disability Retirement Benefit payments to atRgrant shall commence on the first to occur ph{s Normal Retirement Date; (i) the first
day of the month following the date payment of disability benefits under the Company's Long Terigability Plan are terminated; or (iii)
such other earlier date as shall be determinetidZbmmittee.

(c) The Committee may require that a Participacgingng a Disability Retirement Benefit periodigaubmit proof of his continued
disability.

(d) A Participant who elects Disability Retiremehgll continue to receive credit for Years of CrediService and Vesting Years of Service
until his Normal Retirement Date and shall be detmeeceive Compensation in each such year imauat equal to his Compensation on
the date on which payment of his Long Term Disgbbenefits commence
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6.06 Termination of Service After August 31, 1994.

A Participant who separates from Service shallri#led to receive a distribution equal to the Aarial Equivalent of his nonforfeitable
interest, determined in accordance with Sectioa(®)) in the portion of his Normal Retirement Bendétermined under this Article 6. In the
event of such an election, the vested retiremem¢fiteshall commence as soon as administrativedgtirable following the Participant's
separation from Service. The vested retirementfiiestall be payable in one of the forms providedbiticle 7 of the Plan.

6.07 Employee Contributions.

(a) Effective September 1, 1994, no contributioallshe required of any Participant as a conditibhis participation in the Plan. The
provisions of the Prior Plan shall govern mandatexqbloyee contributions required before Septemb&f24.

(b) For periods on or after January 1, 1988, irsicoe the employee contributions shall be calcdlatigrsuant to Section 411(c)(2)(C)(iii)(I)
the Code. For the period from January 1, 1976 nodey 1, 1988, interest shall be equal to 5%. Radlanuary 1, 1976, interest shall be equal
to the rate in effect under the terms of the Pian.

(c) A Participant may request a distribution of @&mployee contributions plus accrued interest threeg any time, in writing, on a form or
forms prescribed by the Committee. Such distribugiball be in a lump sum cash payment equal tagigeegate of his employee
contributions plus accrued interest thereon. Th&ibution shall reduce the Participant's retiretiemefit under Section 6.01(a)(i) by the
Actuarial Equivalent of the amount distributed.

(d) If a Participant is employed on or after Jagugri997, employee contributions that have nohlre&urned to the Participant as of his
Annuity Starting Date shall be converted into aditidnal benefit of Actuarial Equivalent value imetapplication of Section 6.01(a)(ii) in the
form of benefit selected by the Participant in adeace with Section 7.02.

6.08 Leave of Absence.

(a) If a Participant is on an approved Leave ofdklt®, the Participant's retirement benefit sha#tdugal to the Participant's retirement benefit
determined as of the beginning of such Leave ofefibs. If the Participant returns to Service immiadiyafollowing such approved Leave of
Absence, the Participant's retirement benefit bélldetermined by including the period during suehve of Absence in the Participant's
Years of Service
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(b) The provisions of this Section 6.08, includthg conditions for granting a Leave of Absence|ldfeapplied on a uniform and
nondiscriminatory basis for Participants undegaklified plans maintained by the Company.

6.09 Deferred Commencement of Benefits.

(a) Subject to Section 7.03 of the Plan, a Paditipnay elect, in the form and manner prescribethbyCommittee, to defer payment of his
nonforfeitable interest, determined in accordanith ®ection 5.01, in that portion of his Normal iRemhent Benefit determined in accordance
with Section 6.01 to a date specified by the Pipsiat.

(b) If payment of the Participant's vested NormatiRment Benefit commences after the Particip&fdisnal Retirement Date, the Particig
shall be entitled to a retirement benefit thatgea to his Normal Retirement Benefit multiplied thye applicable Deferred Retirement Factor
determined in accordance with Schedule A 2.

6.10 Deductions for Disability Benefits.

In determining benefits payable to any Participardeduction shall be made equivalent to all orany of the following benefits payable to
such pensioner by reason of any law of the Unite¢eS, or any political subdivision thereof, whies been or shall be enacted, provided
such deduction shall be to the extent that suckfiisrhave been provided by premiums, taxes orgihgments paid by or at the expense of
the Company:

(a) Disability benefits, other than a Primary Ireswze Amount payable under the Federal Social Sgdct as now in effect or as hereafter
amended.

(b) Workers' Compensation (including hearing, putamy, ocular, and other occupational diseases etident claims but excluding statutory
payments for loss of any physical or bodily memlsersh as leg, arm or finger) for Workers' Compeosawards granted subsequent to
March 1, 1978, for Wood-Ridge and Nuclear facififidanuary 9, 1978 for Curtiss-Wright Flight Systeinc.; May 5, 1978 for Target Rock
Corp.; July 28, 1987 for Buffalo facility; and Médrd, 1978 for the Corporate Office.

6.11 Mandatory Commencement of Benefits.

Unless a Participant elects otherwise, in accorglavith the provisions of Article 7, payment of tRarticipant's vested retirement benefit n
commence not later than the sixtieth (60th) dagrafie close of the Plan Year in which occurs #test of:
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(a) the Participant attains the earlier of ageysifive (65) and the Normal Retirement Age,
(b) the date the Participant's Service terminates o
(c) the tenth (10th) anniversary of the year inahtthe Participant commenced Plan participation.
6.12 Maximum Retirement Benefit.

(a) Subject to the following provisions of this 8en and to the limitations set forth in Sectiorb4df the Code, any regulations or rulings
thereunder and notwithstanding any provision ofRken to the contrary, the maximum annual Pensayalple to a Participant under the Plan
in the form of a single life annuity, when addedhtty pension attributable to contributions of tiedtoyer or an Affiliated Employer

provided to the Participant under any other quedifiiefined benefit plan, shall be equal to theclest(1) the dollar limitation described in
Section 415(b)(1)(A) of the Code or (2) the Papiicit's average annual remuneration during the ttaegecutive calendar years of his ser
with the Employer or Affiliated Employer affordintge highest such average or during all of the yefissich service if less than three years.

(b) For purposes of this Section, the term "rematien” with respect to any Participant shall mdamwages, salaries, and other amounts
in respect of such Participant by the EmployerroA#iliated Employer for personal services actyaktndered and shall include, but not by
way of limitation, bonuses, overtime payments, emhmissions and shall exclude deferred compensaiook options, and other
distributions which receive special tax benefitdemthe Code. For Limitation Years beginning allecember 31, 1997, remuneration shall
also include any pre-tax contributions under a lifjad cash or deferred arrangement” (as definetkuisection 401(k) of the Code and its
applicable regulations) or under a "cafeteria pl@s'defined under Section 125 of the Code arampitdicable regulations) or under a
"qualified transportation fringe" (as defined un@erction 132(f) of the Code and its applicable latipns).

(c) Notwithstanding the provisions of subsectioy {lae maximum annual pension payable to a Paatitipho has a "freeze date" shall not be
less than his "old law benefit." A Participant'sd'taw benefit" at any date is the maximum berteditwould be entitled to receive at such ¢
determined without regard to any changes in thiegeand conditions of the Plan after December 84 1@&hout regard to any benefits that
accrue under the Plan after his freeze date, athobutiregard to any cost of living changes thabbee effective after his freeze date. The
"freeze date" of a Participant whose pension conw@®on or after January 1, 1995, and before Jarl&900 shall be December 31, 19



36

(d) In the case of a Participant of the Plan wHomgefits have not yet commenced as of January(Qll,, 20e benefit payable to a Participant's
spouse under a qualified joint and survivor annaitynder a qualified preretirement survivor amynshall be subject to the dollar limitation
which would apply if the benefits were payablette Participant in the form of a life annuity. Thea@unt of the benefit payable to the spouse,
and which is subject to the preceding sentencd, lsh@omputed from the Participant's accrued higrddtermined in accordance with Article
4 and Article 6, and before application of this t8et

(e) For Limitation Years commencing prior to Jaiyuhr2000, if a Participant is a participant in aqualified defined contribution plan
required to be taken into account for purposeppfydng the combined plan limitations containediection 415(e) of the Code, then for any
year the sum of the defined benefit plan fractind the defined contribution plan fraction, as steins are defined in said Section 415
shall not exceed 1.0. If for any year the foregaingbined plan limitation would be exceeded, theelfie provided under this Plan shall be
reduced to the extent necessary to meet that tiontaWith respect to a Participant whose benefit®imenced prior to the first Limitation
Year commencing on or after January 1, 2000, hiefiteshall continue to be subject to the SectibB(4) limits and the provisions of the P
in effect at his benefit commencement date excepeaeinafter provided.

(f) Notwithstanding anything hereinabove to thetcany, the limitations, adjustments and other regmients prescribed in this Section sha
all times comply with the provisions of
Section 415 of the Code and the regulations tha&enthe terms of which are specifically incorpedaherein by reference.

6.13 Prior Plan Benefit
(a) Applicability of Prior Plan Benefit
The provisions of this Section shall be applicable

(i) any Participant who terminated from employmeith the Employer prior to September 1, 1994 and wihs fully vested in his benefits
under the Prior Plan; and

(il) any Participant who attained age fifty-five5}sand had completed sixty (60) continuous monfteoatributory active service as of August
31, 1994, and who remained in employment with thgByer subsequent to that date.

(b) Normal Retirement Benef
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(i) A Participant who retires on his Normal Retiramh Date shall be entitled to his Normal Retirenteefit calculated as of the date he
retires. The Normal Retirement Benefit of a Pgpticit shall be an annual annuity benefit, payabtaonthly installments, equal to the sum of
the following:

(A) a Past Service Benefit, if he (i) became aiivadParticipant as of May 1, 1953, (ii) remainecbatinuous Participant, whether active or
suspended, during the period of his employmentnohadter May 1, 1953, and made contributions waileactive Participant during such
period; plus

(B) a Future Service Benefit, if he made contribng while an active Participant; plus
(C) a Supplemental Benefit, if made contributiortslevan active Participant; plus
(D) a Pension Equivalent Benefit; and minus

(E) the value of contributions that the Participanuld have made, from September 1, 1994 to theciRemt's retirement date, assuming, for
this purpose that the provisions of the Prior REmained in effect for such period and the Paricihad elected to make contributions in
accordance with such provisions.

(i) The amounts taken into account for purposegashigraph (i) shall be determined as follows:

(A) The Past Service Benefit of a Participant &ligitherefor shall be equal to three-quarters ef percent (3/4%) of his "annual earnings" as
of May 1, 1953, multiplied by the number of his Yeaf Credited Service prior to May 1, 1953.

(B) The Future Service Benefit of a Participangiblie therefor shall be one percent (1%) of histeahearnings for each year of active
participation during which he made contributionsl@nthe Prior Plan.

(C) The "Supplemental Benefit" of a Participangidie therefor shall be the benefit calculated uradther clause (l) or (1) below, whichever
shall be applicable:

() If the Participant shall have been a continuBasticipant, whether active or suspended, fop#réd from his eligibility date to his Norm
Retirement Date and made contributions at all timlee an active Participant under the Pi
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Plan during such period, two percent (2%) of hisdifaverage earnings" in excess of $3,600 asmated below, multiplied by the sum of
his years of Credited Service (not in excess tédif (15) years). For purposes of the precedingsee, "final average annual earnings in
excess of $3,600" means:

(1) for an Employee with five (5) or more yearsacfive participation, the average of the excedsoannual earnings over $3,600 for the
(5) consecutive years of his active participationirtg his final years of active participation, lmait in excess of ten (10), which produce the
highest such average, or

(2) for an Employee with less than five (5) yedradive participation, the average of his ann@ahings in excess of $3,600 actually paid to
him for the period of his service, not in exces$iwa# (5) years, ending with his last year of aetparticipation.

(I1) If the Participant shall not have been a coatius Participant, whether active or suspendedh&period from his eligibility date to his
Normal Retirement Date, or did not make contribugiat all times while an active Participant unther Rrior Plan during such period,
amount calculated under clause (I) above, as iPtm¢icipant had, in fact, been a continuous Hp#dit for such period and made
contributions at all times under the Prior Planjlevan active Participant therein, multiplied bfraction, the numerator of which shall be the
sum of his Years of Credited Service (not limitedifteen (15) years) on the basis of which thetiBigant shall actually accrue a Past and/or
Future Service Benefit under the Plan, and the mhémetor of which shall be the sum of his Years efvie, whether or not regarded as
Credited Service for purposes of the Plan andinotdd to fifteen

(15) years, on the basis of which the Participamtlel have been entitled to accrue a Past and/ar&&ervice Benefit under the Plan if he
had, in fact, been a continuous Participant fohqueriod and made contributions while an activei€lpant therein
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(D) The "Pension Equivalent Benefit" of a Participa
eligible therefor shall be the monthly pension bitne
in accordance with Schedule B; provided, howevet t
the portion, if any, of such Pension Equivalent &én
which shall have been based upon Years of Credited
Service for which the Participant also is entitled
Past and/or Future Service Benefits under thisi@ect
shall be reduced by the amount of such Past and/or
Future Service Benefits.

(c) Death Benefit.

In the event an inactive Participant to whom thesti®n is applicable shall die before retiremerdgath benefit shall be payable to his
beneficiary equal to the aggregate of his contiilmgt, plus interest, and any applicable annuity.

(d) Severance of Employment Benefit.
(i) After Vesting Date.

If the employment of a Participant who has madédrdmtions while an active Participant shall beexed after he shall have completed five
(5) Years of Credited Service, and before he hashed his Early Retirement Date, he shall be edtith a Severance of Employment Benefit
which shall be an annual annuity benefit commeneimgf the first of the month next following higtgififth (65th) birthday, which shall be
equal to his Normal Retirement Benefit, determimedccordance with subsection (b) based upon hissref Credited Service and years of
active participation on the date of his severarfamployment. In the calculation of the SupplemeB&nefit of a Participant who severs his
employment under this paragraph (d)(i), the denatoinof the fraction referred to in subparagrapiifC)(Il) shall include Years of Servic
the Participant would have had at his Normal Reté@et Date, if he had remained in the employ ofGbenpany until such date. Such
Participant may elect, by filing a written requersrefor with the Committee on such form and orhgecms and conditions as the Committee
may prescribe, to receive an annual annuity beoefitmencing as of the first of any month followimg fifty-fifth (55th) birthday, in which
event such annual annuity benefit shall be theaaicuequivalent benefit calculated under the pdewesentences of this subparagraph

(d)(i), based upon the early retirement reductaxtdrs set forth Schedule C. The first paymentleérefit under this subparagraph (d)(i) will
commence the first of the month next following liptdy the Committee of all completed necessargn®and documentation. On or after
January 1, 1976, one (1) Year of Service towamilglity for a vested benefit in accordance witistbubsection will be credite
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for any Participant who works at least one
thousand (1,000) hours in any calendar year.

In lieu of the foregoing annuity benefits, the Rapant may elect, by filing a written request thfer with the Committee on such form and on
such terms and conditions as the Committee maxgipbes at any time after the date of his severarfieanployment and prior to the
commencement of said annuity benefit, to receive luimp sum cash payment the aggregate of hisibatitms, plus interest, and a deferred
pension benefit equal to the benefit hereto paidétely through Company Contributions. In the évbat the Participant makes the election
described in the foregoing sentence and furthet®te commence receipt of such benefit prior soNwrmal Retirement Date, such benefit
will be reduced in accordance with the factorsfeeh in Schedule D.

(i) Prior to Vesting Date.

If the employment of a Participant who has maddrdmutions while an active Participant shall beexed prior to satisfying the applicable
and service conditions prescribed in paragrapf (ifis subsection, he shall be entitled, with@guest therefor, to a Severance of
Employment Benefit equal to the aggregate of higrdautions plus interest.

(e) Optional Survivor Benefit.

The Participant's fifty-five percent (55%) optiosairvivor benefit and/or contingent annuitant bérsfall be reduced by a percentage as set
forth below for each full month or fraction theranfeffect for such Participant.

The appropriate percentages are:

For Coverage While The

Participant's Age Is Monthly P ercentage
under 35 0.0 1%
35-45 0.0 2%

45 - 54 and 11 months 0.0 4%

(f) Optional Annuity Benefits for Deferred VestedrHcipant.

A Deferred Vested Participant may elect, by filagyritten request therefor with the Committee ochsfiorm and on such terms and
conditions as the Committee may prescribe to receis deferred vested benefit in either of theofsing optional annuity forms:

(i) A benefit with a survivor benefit adjustmenhder which his surviving spouse will receive f-five percent (55%) of suc
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annuity benefit after the death of the Particidamt a Participant receiving a benefit with a suoviteenefit adjustment, the reduced amount of
his monthly benefit shall be equal to an amoun¢ideined by multiplying the monthly benefit otherevigayable to the Participant by ninety
percent (90%) if the Participant's age and hisghegied spouse's age are the same; or, if suclaegest the same, such percentage shall be
increased by one-half of one percent (1/2%), ugp teaximum of one hundred percent (100%) for eaeln treat the designated spouse's age
exceeds the Participant's age and shall be dedregisenehalf of one percent (1/2%) for each year that theighated spouse's age is less
the Participant's age.

(if) A "Contingent Annuity Option" of seventy-fivegercent (75%) or one hundred percent (100%) wipeet to the total of the Supplemental
Benefit amount included within his annuity benefilhder which an annuity, on such terms as the Caieeniay prescribe, shall be payable
for the Participant's life and continue after hémth, in the same or lesser amount, to and fdifethef a selected contingent annuitant;
provided, however, that if such selected contingemuitant is other than the Participant's spougdngsically or mentally disabled child, the
amount payable under the option shall be adjugteécessary, so that the reduction in the Suppfeah@enefit otherwise payable to the
Participant on account of the option does not exdery percent (40%). Such annuity shall be theatal equivalent of the aforesaid
Supplemental Benefit amount, determined in accarelavith Schedule E. Election of a seventy-five (Jf#rcent or one hundred percent
(100%) option shall ordinarily be made at least paa&r prior to the commencement date of the Ppaittls annuity benefit which includes a
Supplemental Benefit; otherwise, the Committee negyiire evidence satisfactory to it of the Particips good health.

(9) For purposes of determining a Participant'simimn benefit in accordance with this Section, thiéofving definitions shall apply:
(i) Credited Service. The term "credited servidedls

have the following meanings:

(A) Service Prior to May 31, 1953. Only
Employees who become contributing active
Participants as of May 31, 1953 shall be

entitled to "credited service" under thi s
paragraph (i) for any periods prior to M ay
31, 1953. Such "credited service" shall mean
completed years and calendar months of

employment prior to May 31, 1953, includ ing

the following periods:

()  the period of employment of an
Employee with the Company or an
Affiliated Employer, following h is
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most recent date of hire preceding
May 31, 1953 and prior to his
sixty-eighth (68th) birthday;

(I the period of employment of an Employee witle tCompany or an Affiliated Employer precedingrisst recent date of hire and prior to
his sixty-eighth (68th) birthday; provided, howeurat the period of his employment preceding akia employment, except a break in
employment of any duration during the interval coemeing August 1, 1945, and ending on or before Bdes 31, 1949, of two (2) or more
years shall not be taken into accot

(11 any periods of approved Leave of Absence ditany leave during the period(s) defined in clasgl) and/or (I1) above.

(B) Service Commencing on or After May 31, 1953.

"Credited service" after May 31, 1953 shall
mean completed years and calendar months of
employment commencing on or after May 31,

1953 and shall include the following
periods:

() the periods of employment of an Employee with Company or an Affiliated Employer while eligitite participate under the Plan
following his most recent date of hire and priothe earlier of his retirement or termination ofpgayment;

() the period of employment of an Employee witle tCompany or an Affiliated Employer precedingrisst recent date of hire; provided,
however, that the period of his employment preagdifreak in employment, except a break in employrokany duration of two
(2) or more years shall not be taken into account;

(1) any periods of leave of absence approvedigy@ompany in writing, or military leave during theriod defined in clauses (I) and (Il)
above.

(C) Pension Plan Equivalent Service. On and aftay W, 1966, "credited service" of an Employee blgito participate in this Plan shall
include Service which would be creditable underGhetissWright Pension Plan for any period(s) of his empteynt not included as Credit
Service under subparagraphs (i) and (ii) above.

(i) Years of Participation. The term "years of fi@pation” shall be Years of Credited Service whal continuous Participant; "years of active
participation” shall mean Years of Credi
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Service while an active Participant, whether orintgrrupted by a period or periods of suspendetigi@ation; and "years of contributory
active participation” shall mean Years of CrediBmvice while (a) an active Participant prior toyMa 1966 and (b) a contributing active
Participant after May 1, 1966, whether or not inipted by a period or periods of suspended padtiicip.

(iii) "Annual Earnings" for periods prior to Septber 1, 1994 shall mean:

(A) for each calendar month prior to July 1, 1930e-twelfth (1/12) of his basic salary, on an ahaais, in effect at the beginning of each
Plan Year; and

(B) for each calendar month after June 30, 1976;tarelfth (1/12) of the sum of his basic salary,amnannual basis, in effect at the beginning
of each Plan Year, plus any cash payments he ext@inthe prior Plan Year under the Company's iticertompensation plan;

(iv) "Interest” for deferred vested Participantsotbrminated employment prior to September 1, I884ns interest calculated from the first
day of the Plan Year next following the Particigsuebntribution, compounded annually to the fifsaioy month in which (A) there shall
occur an event under the Plan calling for the ithistion of an amount plus interest or (B) the Rgpint's retirement, whichever first occurs.
Interest to May 1, 1966 shall be calculated atréte of two percent (2%) compounded annually; egefrom May 1, 1966 to January 1, 1971
shall be calculated at the rate of three and offgpbecent (3 1/2%) compounded annually; and irgefem January 1, 1971 to December 31,
1975 shall be calculated at the rate of four areft@if percent (4 1/2%) compounded annually. Intefresh January 1, 1976 to December
1987 shall be calculated at the rate of five per¢g¥h) compounded annually; and interest from Jania1988 at one hundred twenty per
(120%) of the Federal mid-term rate as at the beginof the Plan Year compounded annually.

6.14 Supplemental Benefit

(a) Management shall have the authority to causenafit, calculated in accordance with paragraplioéow, to be paid to any one or more¢
the individuals identified in Schedule H. The supéntal benefit shall be in addition to any bengdifable under the Plan.

(b) The special supplemental benefit under thigi®eshall be as specified herein for the individusted in Schedule H. Such paym
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shall be payable either in the form of an annuégatibed in paragraph (c) below, payable beginatngprmal retirement date, or, at the
election of the Participant, with spousal consénecessary, in the form of a lump sum paymenterfitst day of any month following the
sale of the Corporation's Buffalo facility and t@mpletion of the applicable forms and waiting pdras specified in Section 7.09. In lieu of
lump sum payment as described above, the Participan elect to commence his annuity at the same tita lump sum would have been
payable.

(c) The supplemental benefit shall be paid in adance with Section 7.01(a) for an unmarried Paudict or Section 7.01(b) for a married
Participant, unless the Participant elects theWdlg optional form of payment: cash lump sum. ides to derive the life annuity described

by Section 7.01(a), the lump sum listed in Sche#iieill be divided by a deferred annuity factorjngsthe PBGC interest rates - as described
in Section 1.01. Section 7.01(b) annuities arevéerby using the basis stipulated in

Section 1.01. Early retirement annuities are thaatl equivalent of normal retirement annuitisghg the immediate PBGC interest rate and
the P 84 (0) mortality table as stated in

Section 1.01.

ARTICLE 7: FORM OF BENEFIT PAYMENT
7.01 Normal Form of Payment.

Unless a Participant has elected pursuant to $e¢t? of the Plan that his vested Normal RetirarBemefit be paid in another form or to a
Beneficiary other than his surviving Spouse, aiigant's vested Normal Retirement Benefit shalpbil in whichever of the following
forms is applicable:

(a) If the Participant does not have a Spouseedtitiie payment of his vested Normal Retirement Beoemmences, the vested Normal
Retirement Benefit shall be payable in the forna dfife Annuity.

(b) If the Participant has a Spouse at the timenmat of the vested Normal Retirement Benefit comreenand the Participant terminates
Service after attaining the earlier of his NormatiRRment Age or his Early Retirement Date, thdiBipant's vested Normal Retirement
Benefit shall be payable in the form of a Qualifiexnt and Survivor Annuity which is the Actuarigdjuivalent of the vested Normal
Retirement Benefit payable to the Participant AfeAnnuity.

7.02 Optional Forms of Payment For All Benefits.

(@) In lieu of the form of payment provided in Sent7.01, a Participant may elect in the mannesgibed by the Committee and during the
election period described in subsection (c) ofyranfof benefit payment provided under subsectignfovided, however, that any election,
made by a Participant who has a Spouse, not toreyment of the Participant's benefits made irfah@ of a Qualified Joint and Survivor
Annuity under Section 7.01(b), shall not be effeetinless:

(i) The Spouse of the Participant consents in mgito the election; the election designates a fp&éneficiary, including any class of
beneficiaries or any contingent beneficiaries, Whitay not be changed without spousal consent éoSffouse expressly permits designations
by the Participant without any further spousal emt)s and the Spouse's consent acknowledges et effsuch election and is witnessed by
a member of the Committee or a Notary Public. Addilly, a Participant's waiver of the Qualifiedntaand Survivor Annuity shall not be
effective unless the election designates a forimeoefit payment which may not be changed withoatispl consent (or the Spouse expressly
permits designations by the Participant without amther spousal consen
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(i) If it is established to the satisfaction oEt@ommittee that the required consent may not kairedd because there is no Spouse, because
the Spouse cannot be located, or because of sheh@tcumstances as provided in Treasury regulatimder the applicable provisions of
Code, a waiver will be deemed a qualified election.

Any consent by a Spouse (or establishment thatdheent of a Spouse may not be obtained) undesubisection shall be effective only with
respect to such Spouse. At any time during thdieleperiod described in Section 7.02(c), a Paéint may, without the consent of the
Participant's Spouse, revoke an election pursuattiig subsection to have payment of the retirerhenefit made in a form other than a
Qualified Joint and Survivor Annuity.

(b) In the event an election is validly made andffiect pursuant to subsection (a) of the Plantmogceive payment of benefits in the normal
form provided in Section 7.01, then the benefitgidg to a Participant shall be the Actuarial Eqlgirtiof the retirement benefit otherwise
payable to the Participant in the form of a Lifeniiity. A Participant may, in the form and mannexsaribed by the Committee, elect any

of the following optional forms of payment:

(i) a Life Annuity payable monthly to the Particiga

(i) an immediate joint and survivor annuity comragry on or after the Participant's Early Retiren@ate, or date of termination of
employment, if later, under which one hundred petr¢€00%), seventy-five percent (75%), sixty-sixiawo-thirds percent (66-2/3%) or fifty
percent (50%) of the amount payable to the Paditifor his life is continued thereafter for thie lof a contingent annuitant designated by
him, for a period not in excess of the joint lilgpectancies of the Participant and the Participdgheficiary;

(iii) a lump sum payment; or
(iv) one-half (1/2) as a lump sum payment and calé{i/2) as an annuity.

A Participant may make separate elections of aivioglform of benefit with respect to the portioinhis benefit payable under Article 4 and
the benefit payable under Article 6.

(c) Any election not to receive payment of benafitsler the Plan in the normal form provided in ##c?.01 of the Plan shall be made at any
time during the election period in writing. Any $uelection may be revoked in writing, and a nevetdb® made, at any time during the
election period. The election period shall be timety (90) day period ending on the Annuity StartiDate.
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7.03 Minimum Distributions and Limitation on Optiain-orms of Payment.
(a) Notwithstanding any other Plan provision, pagtref the Participant's entire interest in thisrPla
(i) shall be made to the Participant no later tthenRequired Beginning Date, as defined in subsedh) of the Plan, or

(if) shall commence not later than the RequirediBaigg Date, as defined in subsection (b) and baidutable (in accordance with Treasury
regulations under Section 401(a)(9) of the Codey ane of the following periods:

(A) the life of the Participant,
(B) the joint and survivor lives of the Participamtd the Participant's designated Beneficiary,
(C) a period certain not extending beyond thedifpectancy of the Participant, or

(D) a period certain not extending beyond the jaimd survivor life expectancies of the Participamd the Participant's designated
Beneficiary.

For purposes of this Section 7.03, the life expawtaof the Participant and the Participant's Sppifisey, may be redetermined (other than in
the case of a life annuity), but no more frequetithn annually

(b) (i) A Participant's Required Beginning Datehie April 1 following the close of the calendar yegawhich the Participant attains age
seventy and one-half (70 1/2). However, if the iegdnt attained age seventy and one-half (70Hy2)anuary 1, 1988 or subsequent to
January 1, 1999, and, for the five (5) Plan Yeaiogeending in the calendar year in which he a#idiage seventy and one-half (70 1/2) and
for all subsequent years, the Participant was mobee than five percent (5%) owner (as defineddanti®n 416(i) of the Code), the Required
Beginning Date is the April 1 following the closkthe calendar year in which the Participant sejearitom Service with the Employer or, if
earlier, the April 1 following the close of the eallar year in which the Participant becomes a riiane five percent (5%) owner. A
mandatory distribution at the Participant's RequBeginning Date shall be in the normal annuityrfaf distribution required under Section
7.01 unless the Participant, pursuant to the pimwssof this Article 7, makes a valid election ézeive an alternative form of payme
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(i) The Required Beginning Date shall be the Rgéint's Annuity Starting Date and the Participsrdll receive a late retirement benefit
commencing on or before such required beginning tledin amount determined as if he had retireduch date. As of each succeeding
December 31 prior to the Participant's actual lateement date (and as of his actual late retirgrdate), the Participant's retirement benefit
shall be recomputed to reflect additional accrubthe Participant's recomputed retirement beneéitl shen be reduced by the Actuarial
Equivalent value of the total payments of his latirement benefit which were paid prior to eacthstecomputation to arrive at the
Participant's late retirement benefit; provided th@such reduction shall reduce the Participdatsretirement benefit below the amount of
late retirement benefit payable to the Particigmiur to the recomputation of such retirement biégnpfovided further that the reduction het
for prior payments shall be computed separatelig véispect to the retirement benefit determined uAdicle 4 and the retirement benefit
determined under Article 6.

(c) Notwithstanding any other Plan provision, aditdbutions required under this Article shall betefmined and made in accordance with the
Treasury Regulations under Section 401(a)(9) ofxbde, including the minimum distribution inciddrtenefit requirement of Section 1.401
(2)(9)-2 of the Treasury Regulations.

7.04 Notice to Married Participants.

No less than thirty (30) days and no more thantpi(@0) days prior to the Annuity Starting Dateg Bommittee shall furnish any Particip:
who has a Spouse, by mail or personal delivenh witvritten explanation of (a) the terms and cood of the Qualified Joint and Survivor
Annuity provided in

Section 7.01 of the Plan, (b) the Participant'htrtg make, and the effect of, an election to waheQualified Joint and Survivor Annuity
form of benefit, (c) the rights of the ParticiparSpouse under Section 7.02(b) of the Plan to cdtsa waiver of the Qualified Joint and
Survivor Annuity form, and (d) the right to makedathe effect of, a revocation of an election tawvegayment in the form of a Qualified
Joint and Survivor Annuity. Within thirty (30) dajallowing receipt by the Committee of a Participanvritten request, the Participant shall
be furnished an additional written explanationteirms of dollar amounts, of the financial effectofelection not to receive the Qualified
Joint and Survivor Annuity. The Committee shall hetrequired to comply with more than one suchestju

7.05 Mandatory Cashout of Small Benefits.

In any case, a lump sum payment of the Actuarialident value shall be made in lieu of all bergeffithe present value of the retirement
benefit payable to or on behalf of the Participdetermined as of the Participant's actual terrmunaif service, amounts to $5,000 or less.
Effective January 1, 2000, in determining the amadm lump sum payment payable under this pardyg
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(i) Actuarial Equivalent value shall mean a benéfithe case of a lump sum benefit payable pda Participant's Normal Retirement Date,
of equivalent value to the benefit which would athise have been provided commencing at the Paatiti Normal Retirement Date, or, if
larger, the benefit which would otherwise have bgevided commencing at the earliest date he coalee commenced payment and (ii) the
Actuarial Equivalent value shall be determined bing the IRS Mortality Table and the IRS Intereatdk The determination as to whether a
lump sum payment is due shall be made as sooraasqgatble following the Participant's terminatidrservice or death. To the extent
permitted by law, in the event the present valua BEnsion exceeds $5,000 upon an initial detetramas to its present value, the present
value of the Pension shall be redetermined annaallgf the first day of each subsequent Plan Yaar.lump sum benefit payable shall be
made as soon as practicable following the detenmimshat the amount qualifies for distribution @ndhe provisions of this Section. In no
event shall a lump sum payment be made followirgddite Pension payments have commenced as anyannuit

7.06 Annuity Contract Nontransferable.
Any annuity contract distributed herefrom must batnansferable.
7.07 Conflicts With Annuity Contracts.

The terms of any annuity contract purchased artdlalised by the Plan to a Participant, Spouse arefieiary shall comply with the
requirements of this Plan.

7.08 Rollovers.

This Section 7.08 applies to distributions madeoafter January 1, 1993. Notwithstanding any miovi of the Plan to the contrary that
would otherwise limit a distributee's election unttés Section, a distributee may elect, at theetand in the manner prescribed by the Plan
Administrator, to have any portion of an eligibt#lover distribution paid directly to an eligibletirement plan specified by the distributee
direct rollover.

The following definitions shall apply for purposefsthis Section:

(a) Eligible rollover distribution: An eligible rlaver distribution is any distribution of all or aportion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include: any distribution thabige of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designhetkficiary, or for a specified period of ten ygear more; any distribution to the extent such
distribution is required under

Section 401(a)(9) of the Code; and the portionmyf distribution that is not includable in grossante (determined without regard to the
exclusion for net unrealized appreciation with exto employer securities
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(b) Eligible retirement plan: An eligible retirentgsian is an individual retirement account desatibeSection 408(a) of the Code, an
individual retirement annuity described in Sect#®8(b) of the Code, an annuity plan described ttiGe 403(a) of the Code, or a qualified
trust described in Section 401(a) of the Code, dleaepts the distributee's eligible rollover disition. However, in the case of an eligible
rollover distribution to the surviving Spouse, digible retirement plan is an individual retirememicount or individual retirement annuity.

7.09 Waiver of Thirty (30) Day Notice Period.

The notice required by Section 1.411(a)-11(c) efTheasury Regulations must be provided to a Raatit no less than thirty (30) days and
no more than ninety (90) days before the Annuigrt8tg Date.

A Participant may, after receiving the notice regdiunder Sections 411 and 417 of the Code, affimelg elect to have his benefit
commence sooner than 30 days following his rea#ifite required notice, provided all of the follogirequirements are met:

(i) the Plan Administrator clearly informs the Reigant that he has a period of at least 30 daigs efceiving the notice to decide when to
have his benefit begin, and if applicable, to cleoaparticular optional form of payment;

(i) the Participant affirmatively elects a date Benefits to begin, and if applicable, an optidieain of payment, after receiving the notice;

(iii) the Participant is permitted to revoke higaion until the later of his Annuity Starting Dateseven
(7) days following the day he received the notice;

(iv) the Participant's Annuity Starting Date iseafthe date the notice is provided; and

(v) payment does not commence less than severayg)fdllowing the day after the notice is receibgdhe Participan
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ARTICLE 8: DEATH BENEFITS

8.01 Pre-Retirement Death Benefit.

(a) If a Participant who has a vested in terest in his retirement

benefit dies before payment of his b
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the benefit shall be equal
have received pursuant to
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ay of any month following the
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Il be the Actuarial

nce with this Section shall
payable in accordance with

8.02 Post-Retirement Death Benefit.

Upon the death after retirement of a Participateah benefit in addition to any other benefit thay be payable to the Beneficiary undei
Plan shall be payable to his Beneficiary in an amegjual to:

(i) one thousand dollars ($1,000); plus

(i) if (A) the Participant retired prior to Septder 1, 1994, and contributed to the Plan while dié¥ant in the Prior Plan for the three (3)
consecutive years prior to retirement, or (B) thetiBipant retirec
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after August 31, 1994 and contributed to the Ptarife sixty (60) consecutive months ending Augist1994, the greater of:

(1) his basic salary (on an annual basis) in effedthe January 1 next preceding his retiremem, datluced by 1/60th of such amount on the
first day of each month following his retirementejaand

(2) two thousand dollars ($2,000); less

(iif) any amounts under a Group Life Insurance Riithe Company which were paid to such Participlming his lifetime or are payable by
reason of his death.

8.03 Payment to Beneficiary.

The Beneficiary entitled to a benefit pursuant éztibn 8.01(a) may elect to receive the benefit lamp sum, payable at the election of the
Beneficiary, at any time following the Participandeath. The death benefit payable to a Benefigarguant to Section 8.02 shall be paid in a
lump sum as soon as practicable after the dateedParticipant's death.

8.04 Required Distributions.

(a) If a Participant dies after distribution of fmigerest in the Plan has commenced in accordaitbeAsticle 7 of the Plan, the remaining
portion of the Participant's interest in the Plaalkbe distributed at least as rapidly as the wekthf distribution being used as of the date of
the Participant's death pursuant to Article 7 ef Btan.

(b) If the Participant dies before distributionha$ interest in the Plan has commenced, the Raatits entire interest in the Plan shall be
distributed no later than five (5) years after dla¢e of the Participant's death except to the éxtevided in paragraphs (i) or (ii) below:

(i) if any portion of the Participant's interesttire Plan is payable to (or for the benefit ofegignhated Beneficiary, distribution of the
Participant's interest in the Plan may be made theelife of such designated Beneficiary (or ovg@esiod not extending beyond the life
expectancy of such designated Beneficiary), comingnm later than one year after the date of swstidipant's death or such later date as
may be provided in Treasury Regulations under gdieable provisions of the Code; and

(ii) if the designated Beneficiary is the Partigipa surviving Spouse, the date on which the thstions are required to begin in accordance
with paragraph
(i) immediately above shall not |



52

earlier than the date on which the Participant wdidve attained age seventy and ba{70 1/2), and if the surviving Spouse diesobetthe
distributions to such Spouse begin, subsequenttiisbns shall be made as if the surviving Sponeee the Participant.

(c) For purposes of this Section 8.04:

(i) the life expectancy of the Participant andgpplicable, the Participant's Spouse (other thaharcase of a Life Annuity) may be
determined but not more frequently than annualtg a

(il any amount paid to a child shall be treatedf #shad been paid to the surviving Spouse iftsamount will become payable to the
surviving Spouse when such child reaches the ageafrity (or such other designated event permittedier Treasury regulations).

8.05 Return of Contributions.

(&) Upon receipt of proof, satisfactory to the Caittee, of the death of a Participant, provided tteeobenefit is payable under the Plan ot
account except as set forth in Section 8.05(b)vbeloe amount of his employee contributions attitme of the Participant's death which have
not been distributed to the Participant shall bgape in one sum to his Beneficiary, if living.

(b) If the Participant's Beneficiary is the Pagant's spouse, the spouse shall receive the arnbantployee contributions which have not
been distributed in one sum, in addition to, antheut any reduction for, any other benefit the s@ois entitled to receive under any other
provision of this Plan



53
ARTICLE 9: RETIREMENT BENEFITS UNDER COLLECTIVE BAR GAINING AGREEMENTS
9.01 Eligibility for Employees Subject to a Colleet Bargaining Agreement.

(a) Each Employee whose employment is covereddmflactive bargaining agreement to which the Conygara party and which provides
for coverage under the Plan, who, on or after Selpée 15, 1952, shall have attained the age of -$ix¢y

(65), shall have completed ten (10) or more Ye&fGredited Service and shall have ceased activec®eshall be a Participant and shall be
entitled to receive a pension determined underAHisle 9.

(b) Effective January 1, 1976, an Employee to whnitnsection (a) applies and who begins employmethttive Company five (5) or more
years before the Normal Retirement Age shall bartidpant in the Plan and entitled to a benefi¢érafeaching Normal Retirement Age ba
upon actual Years of Credited Service.

(c) Effective January 1, 1989, each Employee torwlsabsection

(a) applies who, on or after September 15, 1958l khve completed five (5) or more Years of CrediService shall be a Participant, and
after ceasing active Service, shall be entitleceteive a pension benefit under the Plan regardfetbe number of years of participation
before retirement age.

9.02 Amount, Form, and Commencement of Retirememieit.

The monthly amount of pension payable to a pensigtzed pursuant to the provisions of Sectiorl®0the Plan shall be as follows:
(&) Normal Retirement.

(i) Wood-Ridge and Nuclear Facilities.

With respect to any such pensioner whose Credigedi was with the Wood-Ridge and Nuclear Faetiti

(A) With benefits payable commencing prior to Oepl, 1962, $6.00 multiplied by his Years of CrediService for any pension payments
due for months commencing on and after Octobe®14 but prior to October 1, 1976, and $6.25 muéipby his Years of Credited Service
for
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any pension payments due for months
commencing on and after October 1, 1976.

(B) With benefits payable commencing on and

after October 1, 1962 and prior to October
1, 1965, $6.25 multiplied by his Years of

Credited Service for any pension payments
due for months commencing on and after
October 1, 1974 but prior to October 1,

1976, and $6.50 multiplied by his Years of

Credited Service for any pension payments
due for months commencing on and after

October 1, 1976.

(C) With benefits payable commencing on and aftetoer 1, 1965 and prior to October 1, 1968, $é&bltiplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1974 but prior ¢to®er 1, 1976, and $6.75 multiplied
by his Years of Credited Service for any pensioynpents due for months commencing on and after @ctbp1976.

(D) With benefits payable commencing on and aftetoBer 1, 1968 and prior to October 1, 1971, $b@iplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1974 but prior ¢to®er 1, 1976, and $7.75 multiplied
by his Years of Credited Service for any pensioynpents due for months commencing on and after @ctbp1976.

(E) With benefits payable commencing on and afteto@er 1, 1971 and prior to October 1, 1974, $8&2&iplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1974 but prior ¢to®er 1, 1976, and $8.50 multiplied
by his Years of Credited Service for any pensioynpents due for months commencing on and after @ctbp1976.

(F) With benefits payable commencing on and afteto®er 1, 1974 and prior to October 1, 1976, $@0tiplied by his Years of Credited
Service for any pension payments due for monthsweneing on and after October 1, 1974.

(G) With benefits payable commencing on and aftetober 1, 1976, $10.00 multiplied by his Years oédited Service for any pension
payments due for months commencing on and aftesk@ctl, 1976.

(i) Buffalo Facility.

With respect to any such pensioner whose Credigedi& was with the Buffalo Facilit
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(A) With benefits payable commencing prior to
October 1, 1962, $4.75 multiplied by his
Years of Credited Service for any pension

payments due for months commencing on and

after October 1, 1969.

(B) With benefits payable commencing on or after
October 1, 1962 and prior to October 1,
1965, $5.00 multiplied by his Years of

Credited Service for any pension payments
due for months commencing on and after
October 1, 1969.

(C) With benefits payable commencing on or aftetoDer 1, 1965 and prior to October 1, 1968, $5.28iplied by his Years of Credited
Service for any pension payments due for monthsweneing on and after October 1, 1969.

(D) With benefits payable commencing on or aftetdDer 1, 1968 and prior to October 1, 1971, $6.2&iplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1970.

(E) With benefits payable commencing on or aftetoDer 1, 1971 and prior to October 1, 1973, $6.28iplied by his Years of Credited
Service for benefit payments due prior to Febrdary972, becoming the sum of $6.25 multiplied by Years of Credited Service prior to
January 1, 1972 and $7.00 multiplied by his Ye&Gredited Service on and after January 1, 19%2hémefit payments due on and after
February 1, 1972.

(F) With benefits payable commencing on or aftetoDer 1, 1973, the sum of $6.50 multiplied by hesa¥s of Credited Service prior to
January 1, 1972 and $7.00 multiplied by his Ye&Gredited Service on and after January 1, 1972.

(G) With benefits payable commencing on or aftetoBer 1, 1974, the sum of $8.00 multiplied by hesa¥s of Credited Service prior to
January 1, 1972 and $7.00 multiplied by his Ye&Gredited Service on and after January 1, 197pé&yments due on and after October 1,
1974.

(H) With benefits payable commencing on or aftetdBer 1, 1975, $8.00 multiplied by his Years of @ted Service for payments due on .
after October 1, 1975.

(I) With benefits payable commencing on or aftevBlmber 1, 1977 and prior to November 1, 1978, time sf $8.00 multiplied by his Years
of Credited Service prior to January 1, 1978 an@@®@nultiplied by his Years of Credited Serviceamu after January 1,

1978.
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(J) With benefits payable commencing on or after
November 1, 1978, the sum of $8.00
multiplied by his Years of Credited Service
prior to January 1, 1978 and $10.00
multiplied by his Years of Credited Service
on and after January 1, 1978.

(K) With benefits payable commencing on or after
November 2, 1980, the sum of:

(1) $8.00 multiplied by his Years of Credited Seevprior to January 1, 1978,

(2) $10.00 multiplied by his Years of Credited Seevfrom January 1, 1978 through November 1, 1980,

(3) $11.00 multiplied by his Years of Credited Seevfrom November 2, 1980 through November 1, 1981,

(4) $12.00 multiplied by his Years of Credited Segvon and after November 2, 1981 through May 8519

(5) $13.00 multiplied by his Years of Credited Seevon and after May 4, 1985 through July 23, 120@|

(6) $17.00 multiplied by his Years of Credited Seevon and after July 24, 1993.

(iii) Curtiss-Wright Flight Systems, Inc. Facility.

With respect to any such pensioner whose Credigedi& was with the Curtiss-Wright Flight Systerdms,. Facility:

(A) With benefits payable commencing prior to Oepl, 1962, $4.75 multiplied by his Years of CrediService for any pension payments
due for months commencing on and after Octobef@&91

(B) With benefits payable commencing on or aftetdber 1, 1962 and prior to October 1, 1965, $5.0ttiplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1969.

(C) With benefits payable commencing on or aftetoDer 1, 1965 and prior to October 1, 1968, $5.28iplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 19
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(D) With benefits payable commencing on or after
October 1, 1968, $6.25 multiplied by his
Years of Credited Service.

(iv) Marquette Metal Products Company.
With respect to any such pensioner whose Credigedi& was with The Marquette Metal Products Corgpan

(A) With benefits payable commencing prior to Oepl, 1962, $4.75 multiplied by his Years of CrediService for any pension payments
due for months commencing on and after Octobe®@&91

(B) With benefits payable commencing on or aftetaber 1, 1962 and prior to October 1, 1965, $5.0ltiplied by his Years of Credited
Service for any pension payments due for monthsweneing on and after October 1, 1969.

(C) With benefits payable commencing on or aftetober 1, 1965 and prior to October 1, 1968, $5.28iplied by his Years of Credited
Service for any pension payments due for monthsweneing on and after October 1, 1969.

(D) With benefits payable commencing on or aftetdDer 1, 1968 and prior to October 1, 1971, $6.2&iplied by his Years of Credited
Service for any pension payments due for monthswencing on and after October 1, 1970.

(E) With benefits payable commencing on or aftetoDer 1, 1971 and prior to October 1, 1973, $6.28iplied by his Years of Credited
Service for benefit payments due prior to Febrdary972, becoming the sum of $6.25 multiplied kg Yiears of Credited Service prior to
October 1, 1971 and $7.00 multiplied by his Yedr€redited Service on and after October 1, 197 béarefit payments due on and after
February 1, 1972.

(F) With benefits payable commencing on or aftetoDer 1, 1973, the sum of $6.50 multiplied by hesa¥s of Credited Service prior to
October 1, 1971 and $7.00 multiplied by his Yedr€mdited Service on and after October 1, 1971.

(G) With benefits payable commencing on or aftetoDer 1, 1974, the sum of $7.50 multiplied by hesa¥s of Credited Service prior to
October 1, 1971 and $7.50 multiplied by his Yedr€mdited Service on and after October 1, 1971.

(H) With benefits payable commencing on or aftetdBer 1, 1975, the sum of $7.50 multiplied by heaxs of Credite:
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Service prior to October 1, 1971 and
$8.00 multiplied by his Years of
Credited Service on and after October 1,
1971.

(I) With benefits payable commencing on or aftetdder 1, 1976, the sum of $7.50 multiplied by hea¥s of Credited Service prior to
October 1, 1971 and $9.00 multiplied by his Yedr€mdited Service on and after October 1, 1971%@dl00 multiplied by his Years of
Credited Service on and after November 1, 1979.

(v) Target Rock Corporation.

With respect to any such pensioner whose Credigedi& was with Target Rock Corporation, subseduémiown as Curtiss-Wright Flow
Control Corporation:

(A) With benefits commencing on or after June 1§7.8nd prior to October 1, 1968, $6.25 multipligchiis Years of Credited Service, for
any pension payments due for months commencingndratier February 1, 1972,

(B) With benefits payable commencing on or aftetaber 1, 1968 and prior to October 1, 1971, $7.28iplied by his Years of Credited
Service, for any pension payments due for monthsneencing on and after February 1, 1972.

(C) With benefits payable commencing on or aftetoDer 1, 1971 and prior to June 1, 1975, his Ye&fredited Service multiplied by $6.
for any pension payments due for months commermingnd after October 1, 1971 but prior to Febrdary972 and by $8.00 for any pens
payments due for months commencing on or afterlgeiprl, 1972.

(D) With benefits payable commencing on or aftareli, 1975 and prior to May 1, 1977, $9.00 mukiglby his Years of Credited Service
for any pension payments due for months commenmingnd after June 1, 1975.

(E) With benefits payable commencing on or afteyMal1977, the sum of $9.00 multiplied by his YeairCredited Service prior to May 1,
1977 and $10.00 multiplied by his Years of Crediedvice on and after May 1, 1977 for any pens@yngents due for months commencing
on and after May 1, 1977.

(F) $11.00 multiplied by his Years of Credited Segvon or after May 1, 1981 for any pension paymeiie for months commencing on and
after May 1, 1981, $12.00 multiplied by his Yeaf<oedited Service on and af
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May 5, 1982 for any pension payments due
for months commencing on and after May 5,
1982, $13.00 multiplied by his Years of
Credited Service on and after May 7,
1984 for any pension payments due for
months commencing on and after May 7,
1984, $14.00 multiplied by his Years of
Credited Service on and after May 6,
1985 for any pension payments due for
months commencing on and after May 6,
1985, and $15.00 multiplied by his Years
of Credited Service on and after May 5,
1986 for any pension payments due for
months commencing on and after May 5,

1986.

(G) $17.00 multiplied by his Years of Credited
Service with Target Rock Corporation, now
known as Curtiss-Wright Flow Control
Corporation, on or after August 1, 1994 for
any pension payments due for months
commencing on or after August 1, 1994. The
benefit under this subparagraph (G) is only
available for those union members who did
not elect to participate in the
Curtiss-Wright Corporation Savings and
Investment Plan.

(H) $19.00 multiplied by his years of Credited
Service with Curtiss-Wright Flow Control
Corporation on or after August 1, 1997 for

any pension payments due for months
commencing on or after August 1, 1997;

(1) $21.00 multiplied by his years of Credited Seewvith Curtiss-Wright Flow Control Corporation onafter August 1, 1998, for any
pension payments due for months commencing onter Afigust 1, 1998;

(J) $23.00 multiplied by his years of Credited Ssgwvith Curtiss-Wright Flow Control Corporation on after January 1, 2001, for any
pension payments due for months commencing onter ddnuary 1, 2001;

(K) $25.00 multiplied by his years of Credited Seewvith Curtiss-Wright Flow Control Corporation onafter January 1, 2002, for any
pension payments due for months commencing onter ddnuary 1, 2002;

(L) $28.00 multiplied by his years of Credited Seewvith Curtiss-Wright Flow Control Corporation on after January 1, 2003, for any
pension payments due for months commencing onter ddnuary 1, 2003.

(vi) Metal Improvement Company, Inc. - Columbus Bion.

With respect to any such pensioner whose Credigedi is with the Metal Improvement Company, - Columbus Division
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(A) With benefits commencing on or after January
1, 1996, $10.00 multiplied by his Years of
Credited Service on or after January 1,
1996, for any pension payments due for
months commencing on or after January 1,

1996;

(B) With benefits commencing on or after January
1, 2001, $20.00 multiplied by his Years of
Credited Service on or after January 1,
2001, for any pension payments due for
months commencing after January 1, 2001.

(C) With benefits commencing on or after Januar®03, $24 multiplied by his Years of Credited Sexwon or after January 1, 2003, or any
pension payments due for months commencing afteraig 1, 2003.

Service for vesting purposes shall commence Jariyar996.
(vii) Metal Improvement Company, Inc. - Vernon Biign.

With respect to any such pensioner whose Credigedi was with the Metal Improvement Company, Inc.
- Vernon Division:

(A) With benefits commencing on or after Octobef 296, $6.50 multiplied by his Years of Creditedv@= on or after October 1, 1996, for
any pension payments due for months commencing after October 1, 1996.

(B) With benefits commencing on or after Januarg@)0, $7.50 multiplied by his Years of Creditedv&= on or after January 1, 2000, for
any pension payments due for months commencing after January 1, 2000.

(C) With benefits commencing on or after JanuarQ1, $8.50 multiplied by his Years of Creditedv&= on or after January 1, 2001, for
any pension payments due for months commencing after January 1, 2001.

(D) With benefits commencing on or after Januarg2d02, $9.50 multiplied by his Years of Credited\8= on or after January 1, 2002, for
any pension payments due for months commencing after January 1, 2002.

Service for vesting purposes shall commence Octbb&996.
(viil) Metal Improvement Company, Inc. - AddisonvEion.

With respect to any such pensioner whose Credigedi& was with the Metal Improvement Company, Inc.
- Addison Division:
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With benefits commencing on or after November 86,%4.00 multiplied by his Years of Credited Seevon or after November 1, 1996, for
any pension payments due for months commencing after November 1, 1996.

Service for vesting purposes shall commence NovembES96.
(ix) Metal Improvement Company, Inc. - Long IslaDivision.
With respect to any such pensioner whose credéedce was with the Metal Improvement Company - d ¢sland Division:

With benefits commencing on or after April 1, 19$8,00 multiplied by higears of credited service on or after April 1, 1988 any pensiol
payments due for months commencing on or afterlApi1998.

Service for vesting purposes shall commence Aprilab8.
(x) Metal Improvement Company, Inc. - Wakefield Bien.
With respect to any such pensioner whose credéedce was with the Metal Improvement Company - Afetd Division:

With benefits commencing on or after June 1, 198300 multiplied by his years of credited serviceoo after June 1, 1999, for any pension
payments due for months commencing on or after 3ut899.

With benefits commencing on or after June 1, 281D,00 multiplied by his years of credited sendceor after June 1, 2001, for any pension
payments due for months commencing on or after Ju2801.

Service for vesting purposes shall commence Juf©e99.
(xi) Metal Improvement Company - Lynwood Division:
With respect to any such pensioner whose credéadce was with the Metal Improvement Company -\Wwgod Division:

With benefits commencing on or after May 1, 2008.59 multiplied by his years of credited serviceoorafter May 1, 2001, for any pension
payments due for months commencing on or after M&001.

Service for vesting purposes shall commence M&pQ].

(b) Early Retiremen
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On or after January 1, 1989 any Participant desdrib

Section 9.01 who has attained age fifty-five (it not age sixtyive (65), and who has five (5) or more Years oé@tred Service may retil
at his option, and for any such Participant whoestwith benefits which first could commence orafier October 1, 1965, the monthly
pension payable to him shall be either:

(i) a pension commencing at age sixty-five (65ed®ined in accordance with Section 9.02(a) of tham Rnd based upon his Credited Service
at the time of his early retirement, or

(il) a pension commencing on the first day of thenth selected by him at the time of his early estient which is after such retirement and
prior to age sixty-five (65), in an amount equathte amount that would have been payable at agyefoie (65) on the basis of his Credited
Service at the time of early retirement, multipledthe applicable percentage set forth in Schedule

(c) Total and Permanent Disability Retirement.

(i) An Participant described in Section 9.01 witheast five (5) Years of Credited Service whodtually at work for the Company or is on an
Company-approved Leave of Absence on or after Jariyd 989, who subsequent to September 15, 19&@hes totally and permanently
disabled prior to attaining age sixty-five (65)albe eligible for a disability pension as heréieaprovided.

(i) An Participant shall be deemed to be totaliyl permanently disabled, for purposes of this sttiisewhen on the basis of medical
evidence satisfactory to the Company he is fourttetavholly and permanently prevented from engagirany occupation or employment for
wage or profit as a result of bodily injury or dise, either occupational or non-occupational irseaprovided, however, that no Employee
shall be deemed to be totally and permanently thsidlor the purposes of the Plan if his disabitégulted from a self-inflicted injury, or a
hostile act of a foreign power, or resulted fromviaee in the Armed Forces of any country, unlessignefits could first commence on or a
January 1, 1989, and he has accumulated five (8)sY& Credited Service since such hostile acirmedeaving service in such Armed
Forces.

(iii) The monthly pension payable to a disabilignsioner shall be in accordance with Section 9)0&(the Plan, based on Credited Servic
the date of disability.

(iv) In addition to the monthly pension provided fo subparagraph (iii), there shall be payabla thsability pensioner during the continua
of his total and permanent disability, until



63

attains age sixty-five (65), or, if earlier, urttie date at which such disability pensioner becomne®uld have become entitled to an
unreduced Federal Social Security benefit for ageradisability, a monthly amount equal to:

(A) $5.20 multiplied by his Years of Credited Seevat the date of disability, but not more thanG1@ith respect to a monthly pension that
first could commence prior to October 1, 1968,

(B) $6.00 multiplied by his Years of Credited Seevat the date of disability, but not more than®1&ith respect to a monthly pension that
first could commence on or after October 1, 1968, a

(C) $10.00 multiplied by his Years of Credited Seevat the date of disability, but not more thash2with respect to a monthly pension that
first could commence on or after March 1, 1978.

(v) Any disability pensioner may be required to sittto medical examination at any time during eatient prior to age sixty-five (65), but
not more often than semi-annually, to determinetidrehe is eligible for continuance of the disapipension. If, on the basis of such
examination, it is found that he is no longer diedtor if he engages in gainful employment, exéeppurposes of rehabilitation as
determined by the Company, his disability pensidhagase. In the event the disability pensionéuses to submit to medical examination,
his pension will be discontinued until he submit®kamination.

(d) Retention of Deferred Pension.

(i) An Participant described in Section 9.01 whede Credited Service in accordance with Sectio®(8)@f the Plan prior to the age at which
he is eligible for early retirement in accordandthvection 9.02(b) of the Plan, shall be eligifiea deferred pension; provided, that:

(A) If such loss was on or after September 15, 18%Y prior to September 30, 1962, such Particiffeert had at least twenty (20) Years of
Credited Service; or

(B) If such loss was on or after September 30, 18&Pprior to September 30, 1965, such Participahér:

(1) then had at least ten (10) Years of Creditedi&e and had attained his fortieth (40th) birthdary
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(2) then had at least twenty (20) Years of CredBedvice accrued through
(i) the calendar year 1962 or (ii) the date oflbss of Credited Service, whichever is earlier; or

(C) If such loss was on or after September 30, 186&8h Employee then had at least ten
(10) Years of Credited Service; or

(D) If such loss was on or after January 1, 1988h€Employee then had at least five
(5) Years of Credited Service.

(i) The monthly amount of such deferred pensiomo®ncing at age sixty-five (65) for Employees dligitherefor in accordance with
Section 9.02(a) of the Plan shall be as shown he&ale G 1 for the WooRidge Facility, Schedule G 2 for the Buffalo FagiliSchedule G
for the Curtiss-Wright Flight Systems Facility, aBdhedule G 4 for the Target Rock Facility. Theedefd pension rates for Marquette Metal
Products Company facility are the same rates asrsim Section 9.02(a)(iv) for the Marquette Metab&ucts Company facility.

(iii) For Employees who became eligible for a deddrpension before January 1, 1976:

Upon written request to the Company by a Partidipéigible for a deferred pension in accordancéliis subsection, such deferred pension
shall be payable on the first day of the monthofelhg the later of (A) the month in which such Rapant attains age sixty-five (65), or
effective October 1, 1962, age sixty (60), or () month during which the Company receives sucttemrrequest, provided, that any
deferred pension commencing after age sixty

(60) and prior to age sixty-five (65) and shalltbe amount in accordance with Section 9.02(a) @fRtan, reduced in accordance with the
early retirement factors set forth in Schedule Defach complete calendar month by which such Raatit is under the age of sixty-five (65)
at the time such deferred pension commences. Titiemvrequest must be received by the Company artieethan sixty (60) days prior to |
sixtieth (60th) birthday.

(iv) For Participants who became eligible for aettefd pension on or after January 1, 1976:

Such deferred pension benefit shall be payabléefiitst day of the month following the later of)(#ae month in which such Participant
attains age fifty-five (55), or (B) sixty (60) dafrem the date the Company receives such writtgnest; provided that any deferred pension
benefit commencing after age fi-five (55) and prior to age six-five (65) shall be the amount in accorda
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with Section 9.02(a) of the Plan, reduced in acance with the early retirement factors set fortSamedule D for each complete calendar
month by which such Participant is under the agsdf-five (65) at the time such deferred pensiommences. The written request must be
received by the Company not earlier than sixty @®)s prior to his fifty-fifth (55th) birthday.

(e) Optional Survivor Benefit Election.

(i) A Participant who has attained age fifty-fii&b], retiring with benefits payable commencing omfter January 1, 1989, in accordance
with the normal, early or total and permanent digglyetirement provisions of this Section, or arficipant who loses Seniority on or after
January 1, 1989 and is eligible for a deferred jpenisenefit in accordance with subsection (d), witiless waived, receive an adjusted arr

of monthly pension benefit to provide that, if bisher designated Spouse shall be living at hiseordeath, after the survivor benefit becomes
effective, a survivor benefit shall be payableuolsSpouse during his or her further lifetime.

(A) The Participant may designate as a benefiaiugy survivor benefit only the person who is hiser Spouse at such time and who has
been his or her Spouse for at least one (1) yemeiliately prior to the date of benefit commencem®uth designation must be accompa
by proof of marriage and date of birth of Spouse.

(B) A Participant who is entitled to a total andmpanent disability benefit prior to attaining agéyffive (55) shall have such benefit adjusted
to provide the survivor benefit, if not waived, effive the first day of the month following histwer fifty-fifth (55th) birthday.

(C) A survivor benefit shall be irrevocable at fteaits effective date, if the Participant and tlesignated Spouse both shall be living at such
time.

(D) The survivor benefit shall become effectivendtt waived, on the commencement date of the Raatits monthly benefit and payable on
and after the first day of the month following {ensioner's death.

(il) For an Participant receiving a pension bensfth a survivor benefit adjustment in accordandt waragraph (i), the reduced amount of
his monthly pension benefit referred to in paraprépshall be equal to an amount determined bytipiying the monthly pension benefit
otherwise payable to the Employee by ninety per(@0fs), if the Participant's age and his design&jgolse's age are the same (the age of
each for the purposes hereof being the age ar thisrdast birthday prior to the effective dateloé survivor benefit); or, if such ages are not
the same, such percentage shall be increased -half of one
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percent (1/2%), up to a maximum of one hundredgrer(l00%), for each year that the designated $fage exceeds the Participant's age,
and shall be decreased by one-half of one perté2fia) for each year that the designated Spouse'ssdgss than the Participant's age.

(iii) The survivor benefit payable in accordanceéhaparagraph (i) to the surviving Spouse of a eetiParticipant who dies after such benefit
becomes effective shall be a monthly benefit ferftivther lifetime of such surviving Spouse equdlifty-five percent (55%) of the reduced
amount of such Participant's monthly pension béasfdetermined in accordance with Section 9.0%(#)e Plan for any such Participant
with benefits payable commencing on or after Oatdhe 965.

(iv) Effective August 23, 1984, a survivor benefithot waived, in the form of a Qualified Preretinent Survivor Annuity shall be paid to a
surviving Spouse of a vested active Participantetigtble for early retirement, or of a vested defd Participant who was credited with at
one (1) Hour of Service subsequent to August 284%kthd is not eligible for early retirement, comwiag at the date the Participant would
have been eligible for early retirement, and theam of the pension otherwise payable to the Rpatit shall be reduced in accordance with
the tables below.

For Coverage While The

Participant's Age Is Monthly Percenta ges
Under 35 0.01%
35-45 0.02%
45 - 54 and 11 months 0.04%

(v) Effective August 23, 1984, a survivor bendfiiay not be waived by the participant without thasemt of the Participant's Spouse. Such
consent for a waiver must be in writing and eithetarized or withessed by a member of the Boawidohinistration. Notwithstanding this
consent requirement, if the Participant establisbeke satisfaction of the Board of Administratitvat such written consent cannot be
obtained because:

(A) there is no Spouse;
(B) the Spouse cannot be located; and

(C) of other circumstances if the Secretary of theasury may by regulation prescribe the partidigaiection to waive coverage will be
considered valid if made within the Applicable Eien Period.
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A Participant who will not yet attain age thirtyi

(35), as of the end of any current Plan Year, malera special qualified election to waive the (igaliPre-retirement Survivor Annuity for
the period beginning on the date of such electimhending on the first day of the Plan Year in vahtice Participant will attain age thirty-five
(35). Such election shall not be valid unless tagi€ipant receives a written explanation of thealfiied Pre-Retirement Survivor Annuity.
The Qualified Pre-Retirement Survivor Annuity caage will be automatically reinstated as of thet filgy of the Plan Year in which the
Participant attains age thirty-five (35). Any newiver on or after such date shall be subject tduheequirements of this Section.

The Plan Administrator shall provide each Partintpaithin the applicable period for such Participanwritten explanation of the Qualified
Pre-Retirement Survivor Annuity in such terms amduch a manner as would be comparable to thereagia provided for meeting the
requirements applicable to a Qualified Joint and/sar Annuity.

The applicable period for a Participant is whichresfethe following periods ends last:

(1) the period beginning with the first day of tRkan Year in which the Participant attains ageykivo (32) and ending with the close of the
Plan Year preceding the Plan Year in which thei€lpant attains age thirty-five (35);

(2) areasonable period ending after the individheglomes a Participant;
(3) areasonable period ending after the subsidysf ceases to apply to the Participant;
(4) areasonable period ending after this Artiaiet fapplies to the Participant.

Notwithstanding the foregoing, notice must be pded within a reasonable period ending after sejoaraf Service in case of a Participi
who separates from Service before attaining agtyifive (35).

For purposes of the preceding paragraph, a realgopabod ending after the enumerated events destin items (2), (3) and (4) of this
paragraph is the end of the two (2) year periodriveégg one (1) year prior to the date the applieablent occurs and ending one year after
that date. In the case of a Participant who segsfabm Service before the Plan Year in which &irgytfive (35) is attained, notice shall be
provided within the two (2) year period beginnintgoyear prior to separation and ending one (1) gkar separation. If such
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Participant thereafter returns to employment wida Company, the applicable period for such Pagitijghall be redetermined.
(f) Participants Not Actively at Work.

The absence of a Participant from active work attitme he would be eligible to retire under thenAhall not preclude his retirement without
return to active work, provided that such absesahie to lay-off, medical leave or other Compangraped leave of absence commencing
subsequent to September 15, 1952 and provided lasrbeen no loss of Credited Service.

(g) Pension Payments.

(i) Pensions shall be paid monthly. The first ménffayment of an Participant's pension other tloandtal and permanent disability shall be
on the first day of the month following the monthwhich the Participant actually retires or, in tase of early retirement, the later date
selected by the Employee in accordance with suiose)(i) or (i), and the pension shall be payaivionthly during his lifetime thereafter.

(i) Total and permanent disability pensions sheallpayable to the disability pensioner (A) on tin&t flay of the month following the date the
required proof of such disability is received bg thompany, or (B) the first day of the month follogithe completion of a period of total and
permanent disability of six (6) months, whicheglater, and thereafter shall be payable monthitinduithe continuance of total and
permanent disability while he remains eligible $och benefits.

(iii) In determining the pension payable to any siener, a deduction shall be made equivalent toradiny part of the following benefits
payable to such pensioner by reason of any laleofJnited States, or any political subdivision &afr which has been or shall be enacted,;
provided, that such deduction shall be to the exteat such benefits have been provided by premitemes or other payments paid by or at
the expense of the Company:

(A) Workers' Compensation (except fixed statutaayments for loss of any bodily member); providealyaver, that this subparagraph shall
not be applicable with respect to the monthly p@mgiayable to any pensioner for months commenaingnal after October 1, 1965 except as
provided in subparagraph (C) below.

(B) Disability benefits, other than a Primary Insnce Amount payable under the Federal Social Sgddet as now in effect or as hereafter
amended, or a benefit specified in subparagraphlfove.
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(C) Workers' Compensation (including hearing, putiamy, ocular, and other occupational disease acidextt claims, but excluding statutory
payments for loss of any physical or bodily memlsersh as a leg, arm or finger) for Workers' Comp#aos awards granted subsequent to
March 1, 1978, for Wood-Ridge and Nuclear, Jan@a4978 for Caldwell facility, May 5, 1978 for TaigRock, and August 1, 1988 for
Buffalo.

(h) Death Benefits.

(i) On or after January 1, 1989, upon the deatbreafetirement of an Participant who had attairgeslféty-five (55) and had at least five (5)
Years of Credited Service, a death benefit shafidyable under the Plan to his surviving Spousehvihall be a monthly pension determi
as if the Participant had retired under the earlyaymal retirement provisions of the Plan, whiakrewould apply at his age as of the date of
his death, with monthly payments commencing orfitkeday of the month following the date of hisatle and had a survivor benefit
adjustment in accordance with subsection (e); piexj however, that:

(A) No such benefit shall be payable for any manttvhich the surviving Spouse is entitled to reeedv/Transition or Bridge Survivor Incor
Benefit under a Group Life Insurance Plan of thenpany; and

(B) If no qualified Spouse shall survive the Papiat, or if the qualified Spouse's death shaluoaehile receiving a Transition or Bridge
Survivor Income Benefit under a Group Life Insurafan of the Company, no death benefit shall lyatga under this paragraph.

(i) Upon the death of a pensioner who retired viigmefits which first could commence on or aftetdDer 1, 1965 in accordance with the
early, normal, automatic, or total and permanesuluility retirement provisions of the Plan, the fjusum death benefit under the Plan sha
$1,000, reduced by any amounts under a Group hferince Plan of the Company which were paid tpémsioner during his lifetime or ¢
payable by reason of his death.

Notwithstanding any provision in this Plan to tlmtary, a pensioner whose Credited Service wds thé Buffalo Facility, the death bene
shall be increased to $2,000 effective Septemb&®94 and $3,000 effective September 1, 1995.

(iii) Payment of the death benefit after retiremsimall be made in a lump sum to a surviving berafjadesignated by the pensioner or,
otherwise, to his estat



70

(iv) There shall be no lump sum death benefit urtiderPlan at any time by reason of the death @frtidipant eligible for, or in receipt of, a
deferred pension as provided for in Section 9.0&{dhe Plan.

9.03 Credited Service.

The following provisions shall apply to Participand whom Section 9.01 of the Plan applies:

(a) Credited Service Prior to September 15, 1952.

(i) Credited Service prior to September 15, 1958Idie computed to the nearest one-tenth (1/10) ged shall be the sum of:
(A) the number of years following the Participai@&niority date with the Company and preceding &aper 15, 1952, plus

(B) any period or periods of Service as an hourlgalaried employee of the Company preceding técRent's Seniority date with the
Company, provided that if there was an intervaladdo two (2) years or more between periods of eympkent with the Company beginning
with the last day of active Service in the emploptienmediately preceding such interval, no Serypider to such interval shall be counted,
except this provision shall not apply to any sudlerival commencing on or after August 1, 1945, emding on or before December 31, 1949.

(b) Credited Service Subsequent to September B2.19

(i) Subparagraph (A) shall be applicable for theqabof time prior to January 1, 1976. Subparagsai) and (C) shall be applicable to the
period of time subsequent to January 1, 1976.

(A) For purposes of vesting and for purposes ofwal®f benefits prior to January 1, 1976, CredBetlvice, commencing with September
1952 and thereafter, shall be computed for eagndal year for each Participant on the basis af tmiurs compensated by the Company
during such calendar year and prior to his attaimige sixty-eight (68). Any calendar year in whicl Employee has one thousand seven
hundred (1,700) or more compensated hours shalbbeted a full calendar year.

Where his total hours compensated during a
calendar year are less than one thousand
seven hundred (1,700) hours, a
proportionate credit shall be given to:



71

nearest one-tenth (1/10) of a year. For the

calendar year 1952, no more than a year's

credit will be given including credit for
Service prior to September 15, 1952.

(B) For the purpose of vesting only, Credited
Service commencing with January 1, 1976
shall be computed for each calendar year
for each Participant on the basis of total
hours compensated by the Company during
such calendar year. Any calendar year in
which the Participant has one thousand
(1,000) or more compensated hours shall be
counted a full calendar year. Where his
total hours compensated during a calendar
year are less than one thousand (1,000)
hours, a proportionate credit shall be
given to the nearest one-tenth (1/10) of a
year.

(C) For the purpose of accrual of benefits afteiuday 1, 1976, subparagraph (A) shall continuepfuya
(i) For the purpose of computing Credited Servioayrs of pay at premium rate shall be computestragght time hours.

(iiif) For the purpose of computing compensated baunder subparagraph (i) of this Section 9.03(BPadicipant who, after September 15,
1952, shall be absent from work because of oconpaltinjury or disease incurred in the course efdmployment with the Company, and on
account of such absence receives Workers' Compensehile on Company approved Leave of Absencd) bleeacredited with the number
hours that he would have been regularly schedol@ebtk during such absence, provided that no Rpatid shall be credited with Service
under this paragraph after retirement.

(iv) Any Employee who may be transferred subseqteSeptember 15, 1952 from employment that isefigible for the benefits of the Ple
to employment that is eligible for such benefitslshave credited to the nearest one-tenth (181@)year any Credited Service he had as of
the date of such transfer, for purposes of vespingyided, that there shall be no duplication ofdited Service, nor, Credited Service of ir
than one (1) year in respect to any calendar year.

(v) An Participant who has Seniority and who:

(A) leaves the employment of the Company to efiterArmed Forces of the United States and retaiesmgloyment rights with the Compe
under the re-employment provisions of the Univekgéitary Training and Service Act of 1948, as arded, or any other law protecting his
right to reemployment and who, during the periodétains such re-employment rights, returns to worlkhe Company or reports to the
Company and is given leave
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absence or laid off status, shall be
credited with Future Service at the rate of
forty (40) hours per week during the period
he would normally have worked for the
Company during the period he was in the
Armed Forces (or the number of hours that
the Company is regularly scheduled to work
if less than forty (40) hours), or

(B) after September 30, 1968, is given a
medical leave of absence approved by the
Company, shall be credited with Future
Service at the rate of forty (40) hours per
week during the period he would normally
have worked for the Company while on such
medical leave of absence; provided, that
the Participant otherwise had at least one
hundred seventy (170) compensated hours
during the calendar year in which such
medical leave of absence commenced, except
this subparagraph shall not apply to any

absence to which paragraph (iii) would

apply.
(c) Loss of Credited Service.

(i) After September 15, 1952, a Participant wiéaall Credited Service for purposes of the Plahifire-employed shall be considered as a
new Employee of the Company for purposes of tha:Pla

(A) if the Participant quits,
(B) if the Participant is discharged or released,
(C) if the Participant loses his Seniority for asther reason.

The provisions of this paragraph shall not affePaticipant's entitlement to any benefit underRkan for which he is eligible at the time of
his loss of Credited Service.

(i) Effective January 1, 1976 for purposes of ilmgtand accrual of benefits, any Employee undePlhe whose employment is terminated
and is later re-employed by an Employer will batksd to Credited Service as follows:

(A) if entitled to a vested benefit at the timetefmination, the pre-break and post-break Servideow aggregated,;

(B) if not entitled to a vested benefit at the tioféermination, the pre-break and post-break $ersubsequent to January 1, 1976 will be
aggregated only if his period of absence is lean five (5) years.

(d) Restoration of Lost Credited Servi
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() Anything in the Plan to the contrary notwithsting, any Participant who has Seniority with thanany on or after September 30, 1968
will be entitled to have any Credited Service vatlth Company, which he previously lost in accordamith subparagraph (ii) of Section
9.03(a) of the Plan or subparagraph (i) or

(i) of Section 9.03(c) of the Plan, restored fargoses of entitlement to and computation of amefieunder the Plan, provided that:

(A) In the case of a Participant who lost such @eeldService prior to October 1, 1968 and who &3 Beniority on September 30, 1968, such
Participant applies to such Company for restoradfosuch lost Service prior to July 1, 1969 or @ides not have Seniority on September 30,
1968 but thereafter acquires Seniority, such Rpdit applies for restoration of such lost Credieavice within ninety (90) days of re-
employment by such Company.

(B) Effective January 1, 1976 any Participant hgv@eniority with the Company on or after January976 will be entitled to have any
Credited Service with the Company which he hadiptely lost in accordance with Section 9.03(c)taf Plan restored automatically.

(i) Effective January 1, 1976, any Employee inéddn subparagraphs (i)(B) and (ii)(B) of subseat{ic) of the Plan shall be entitled to the
benefit specified in this subsection.

9.04 Definitions.
For purposes of this Article 9, the following défions shall apply:

(a) "Board of Administration" means equal membehscv shall be appointed by the Company and equatlees which shall be appointed
by the respective union. Such Board of Administraghall have the powers enumerated in the colle@i@rgaining agreements providing for
participation in the Plan.

(b) "Salaried or Hourly Employee" means an Employée is carried on the payroll records of the Conypas receiving Compensation on a
weekly, bi-weekly, semi-monthly, monthly or annbakis.

(c) "Seniority" shall have the meaning as definadar the applicable collective bargaining agreen
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ARTICLE 10: MERGER OF METAL IMPROVEMENT COMPANY, IN C. AND CURTISS-WRIGHT FLIGHT
SYSTEMS/SHELBY, INC. CONTRIBUTORY RETIREMENT PLANS

10.01 Merger Date.

As of September 1, 1994 (the "Merger Date"), thedlenprovement Company, Inc. Retirement IncomenRliad Curtiss-Wright Flight
Systems/Shelby, Inc, Contributory Retirement Pladiyidually, a "Merged Plan" or, collectively, "Mged Plans") were merged into the P
The following provisions shall apply under the Plarithe individuals at Metal Improvement Compamg,. land Curtiss-Wright Flight
Systems/Shelby, Inc. who were non-union Employeethe Merger Date or non-union Employees hired dlfte Merger Date.

10.02 Eligibility.

(a) Notwithstanding any other provision of thisiPta the contrary, a non-union Employee of eithetdllimprovement Company, Inc. or
Curtiss-Wright Flight Systems/Shelby, Inc. employsdsaid companies on August 31, 1994 shall beaarticipant of this Plan on the
Merger Date.

(b) Any future Employee of Metal Improvement Compalmc. or Curtiss-Wright Flight Systems/Shelbyg.Ishall be eligible to participate in
the Plan as of the Entry Date coinciding with oxtrfellowing the date he completes his Year of Bliity Service.

10.03 Retirement Benefits.

(a) With respect to a "participant” in either oétierged Plans who retired, died, became disabletgrminated Service with "vested
benefits" under either of the Merged Plans prigséptember 1, 1994 (irrespective of whether benbfive commenced as of that date), the
Plan will pay to, or in respect of, that "partiaipathe benefits provided under the applicableisaatf the respective Merged Plan in
accordance with the terms thereof (and that peskalt have no rights under the other terms of fas).

(b) With respect to a Participant who satisfiesehgibility requirements of Section 10.02, if hatires, dies, becomes disabled or terminates
Service on or after September 1, 1994, the Pldrmpajl to, or in respect of, that Participant thedfds provided under Articles 4, 6 and 8 in
accordance with Articles 4, 6, 7 anc
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For purposes of determining a Participant's benefiler this paragraph (b), references to Prior Platicle 6 of the Plan shall mean the
respective Merged Plan.

For purposes of Section 1.05 of the Plan, a Ppéditls earnings with Metal Improvement Company, émcCurtiss-Wright Flight
Systems/Shelby, Inc. prior to September 1, 1994 bhancluded in the calculation of Final Avera@empensation.

(c) For purposes of determining a Participant'slfiemunder this Article 10, a Participant shalldsedited with his participation in the
respective Merged Plan as of August 31, 1994.

(d) Notwithstanding any provision in this Plan e tcontrary, any former participant under the Metgdrovement Company, Inc. Retirement
Income Plan shall not qualify for a death bendfiier Section 8.02.

10.04 Prior Accrued Benefit.

Notwithstanding any other provision of this Plarthe contrary, in respect of periods prior to Auddfs 1994, a Participant who was forme
covered under either of the Merged Plans shalrédited with an accrued benefit under this Plaragétpuhis "retirement benefit" under the

respective Merged Plan as of August 31, 1994.

10.05 Vesting.

@)

(b)

(©

10.06 Transfer of Assets.

As of a date fixed in accordance with applicable, lthe assets held under the Merged Plans wersfénaad to the Trust Fun
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ARTICLE 11: ADMINISTRATION
11.01 Plan Administrator.

The Chairman of the Board of Directors shall appaiCommittee. The Committee shall consist of tl{B}@r more persons designated by
Chairman of the Board of Directors. Members of @mmmittee and its officers and agents may partieipathe benefits under this Plan if
otherwise eligible to do so. The members of the @ittee shall serve at the pleasure of the Chairafidhe Board of Directors and the
Chairman of the Board of Directors shall appoirdcassors to fill any vacancies in the Committee.

11.02 Committee's Authority and Powers.

The Committee shall administer the Plan, except véspect to any part of the Plan that is mainthm&suant to a collective bargaining
agreement and in such case that agreement shaltrgthe administration of that part of the Plane Tommittee shall have the exclusive
discretionary authority and power to determineikliigy for benefits and to construe the terms g@ndvisions of the Plan, determine questions
of fact and law arising under the Plan, direct disements pursuant to the Plan, and exercisetadt powers specified herein or which may
be implied from the provisions hereof. The Comnaitteay adopt such rules for the conduct of the adtnation of the Plan as it may deem
appropriate.

11.03 Delegation of Duties.

The Committee may delegate such of its duties asyl @ngage such experts and other persons as isdggropriate in connection with
administering the Plan.

11.04 Compensation.
No member of the Committee shall receive any Corsgiion for his services as su
11.05 Exercise of Discretion.

Any person with any discretionary power in the agistration of the Plan shall exercise such disorein a nondiscriminatory manner and
shall discharge his duties with respect to the Rlanmanner consistent with the provisions ofRfen and with the standards of fiduciary
conduct contained in Title I, Part 4, of ERISA.

11.06 Fiduciary Liability
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In administering the Plan, neither the Committeearty member of the Committee nor any person tonvtiee Committee delegates any d
or power in connection with administering the Péaall be liable, except in the case of his ownfulilnisconduct, for:

(a) any action or failure to act,

(b) the payment of any amount under the Plan,

(c) any mistake of judgment, or

(d) any neglect, omission or wrongdoing of any othember of the Committee.

No member of the Committee shall be personallyidiaimder any contract, agreement, bond, or ottstriment made or executed by hin
on his behalf as a member of the Committee.

11.07 Indemnification by Company.

To the extent not compensated by insurance orwiberthe Company shall indemnify and hold harmézssh member of the Committee, .
each partner and Employee of the Company desighgténe Committee to carry out any fiduciary resgbitity with respect to the Plan,
from any and all claims, losses, damages, expdimsgading counsel fees approved by the Compang)li@bilities (including any amount

paid in settlement with the approval of the Compaayising from any act or omission of such membepartner or Employee, except where
the same is judicially determined or is determibgdhe Company to be due to willful misconduct ofls member or Employee. No assets of

the Plan may be used for any such indemnification.
11.08 Plan Participation by Fiduciaries.

No person who is a fiduciary with respect to thenR$hall be precluded from becoming a Particippohuneeting the requirements
eligibility.
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ARTICLE 12: AMENDMENT AND TERMINATION OF PLAN
12.01 Amendment.
The Company may at any time and from time to timeiad the Plan by written instrument, provided,:that

(a) no amendment that affects the rights and ofitigs of the Trustee shall be effective without wréiten consent of the Trustee, unless such
amendment is necessary for the qualification ofRta®m under Section 401(a) of the Code or to agotdal or potential liability of the
Company with respect to the Plan, including, withiguitation, liability to make future contributien

(b) no amendment shall cause the Trust Fund tesed ather than for the exclusive benefit of Pgtints and their Beneficiaries;

(c) if any amendment changes the vesting provisidnise Plan, within sixty (60) days after recetywritten notice of such amendment, or
such longer period as may be prescribed by Code

Section 411 or the regulations promulgated thereyradParticipant who has completed at least tf®e¥ears of Service may file with the
Committee an election to have his vested interebid retirement benefit computed under the PlaBsing provisions as applicable to such
Participant immediately prior to the amendment; and

(d) any party will be protected in assuming thad thgreement has not been amended until such pagtyeceived written notice of the
amendment.

No amendment to the Plan, including a change irathearial basis for determining optional or eadirement benefits, shall be effective
the extent that it has the effect of decreasingrédipant's retirement benefit. Notwithstanding fireceding sentence, a Participant's
retirement benefit may be reduced to the extemmhitead under Section 412(c)(8) of the Code. Foppaes of this Section, a Plan amendment
which has the effect of eliminating or reducingealy retirement benefit or a retirement-type stfgsor eliminating an optional form of
benefit, with respect to benefits attributable &méce before the amendment shall be treated agiregiretirement benefits. In the case of a
retirement-type subsidy, the preceding sentendéahyaly only with respect to a Participant whoisi@s, either before or after the
amendment, the pre-amendment conditions for thsidubin general, a retirement-type subsidy islesgly that continues after retirement,
but does not include a qualified disability benedimedical benefit, a social security supplemeitgath benefit (including life insurance).
Furthermore, if the vesting schedule of a plamigaded, in the case of an Employee who is a Raatitias of the later of the date such
amendment is adopted or becomes effective, theorfeithble percentage, determined as of such dasjch Employee's employer-derived
retirement benefi
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will not be less than the percentage computed uthdePlan without regard to such amendment.
12.02 Procedure for Amendment.

Any modification or amendment of or to any or dltlee provisions of the Plan shall be made by dtenmiresolution of either the of the
Company or the Committee, which shall be delivacethe Trustee and, where required, to the Boawidohinistration, as defined in the
collective bargaining agreements referred to herein

12.03 Company's Right to Terminate Plan.

The Company intends to maintain the Plan as a perntdaax-qualified retirement plan. NevertheleBs, Company reserves the right to
terminate the Plan, in whole or in part, at anyetiamd from time to time, for any reason whatsoever.

12.04 Consequences of Termination.

(a) If the Plan is terminated in whole or in partjf Company contributions are completely discouéd, each Participant affected by such
termination or discontinuance shall be fully vestedlis retirement benefit as of the date of swrntnation or discontinuance of Company
contributions. The Committee shall determine thie d@d manner of distribution of the retirementddits of all affected Participants.

(b) The Committee shall give prompt notice to eBahticipant or, if deceased, his Beneficiary a#fddby the Plan's complete or partial
termination, or the discontinuance of Company dbuations.

(c) The balance, if any, of the residual assetd hglthe Trust Fund after all liabilities have bestinguished, shall revert to the Company,
only after the satisfaction of liabilities with pect to the Participants under the Plan.

12.05 Special Restrictions on Benefits.

The Plan limits the benefit payable to any Paréinipivho is a Highly Compensated Employee upon #anination to a benefit that is
nondiscriminatory under Section 401(a)(4) of thel€dPrior to Plan termination, the Plan restricesannual payments to any Participant \
is a "restricted employee"”, unless:

(a) After payment of the benefit, the value of Pdasets equals or exceeds 110% of the value adradiabilities (as defined in Section 412
of the Code); or

(b) the value of the benefit is less than 1% ofithkie of current liabilities; ¢
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(c) the value of the benefit does not exceed $5,000

The total payments in a Plan Year may not exceeghaount equal to: (1) the payments the Participamitld receive under a single life
annuity which is the Actuarial Equivalent of therfRapant's Accrued Benefit and the Participanttseo benefits (other than a social security
supplement); plus (2) the amount of the paymenPtmticipant would receive under a social secuifyplement. "Other benefits" include
loans in excess of the limitations under Sectiofp}2)(A) of the Code, any periodic income, anyhaitawal values payable to a living
Employee, and any death benefits not provided syramce on the Participant's life.

For purposes of this subsection, the term "restlieimployee” means an employee of the Employduyding all employees who are not
Employees under the Plan, who is among the twiwy(25) employees with the highest Compensati@termined without taking account
the limitations of Section 401(a)(17) of the Cofie,the Plan Year or any prior Plan Year.

The limitations of this Section shall not resttioe payment of any death benefit to any Beneficiary
ARTICLE 13: MERGER OF PLAN AND TRANSFER OF ASSETS OR LIABILITIES
13.01 Merger or Transfer.

The Plan shall not be merged or consolidated waith,shall any Plan assets or liabilities be trametkto, any other plan, unless each
Participant (if the other plan then terminated) ldaeceive a benefit that is equal to or greatantthe benefit he would have been entitled to
receive immediately before the merger, consoligatiotransfer (if the Plan had then terminated).

13.02 Transfer from Trust.

At a Participant's request and pursuant to unifares prescribed by the Committee, the Committeg imstruct the Trustee to transfer the
Participant's Account to another qualified planadiégd in Code Section 401(a) in which the Partinifs participating at the time of such
transfer.

13.03 Transfer to Trust and Transfer Account.

(a) At a Participant's request, the Committee shattuct the Trustee to accept a transfer of adsetn another qualified plan described in
Section 401(a) of the Code which assets are atititifiei to the Participant's interest in such ottan prhe transferred amount shall be
maintained in the Trust Fund on behalf of the Egndint as a separate account under the Plan, déséythe "Transfer Account.”

(b) Any portion of the Transfer Account (whethee tluhole, the lesser amount or none) may be comednglth other assets of the Trust
Fund for investment. In any event, the balanc&énTransfer Account shall be adjusted to reflecpibportionate share of the Trust Fund's
earnings, gains, losses and expenses.

(c) Unless the Participant has elected otherwigkarform and manner prescribed by the Committegment of the Transfer Account shall
made at the same time and in the same form agtihement benefit and shall be in addition to terement benefit.

(d) A Participant's interest in his Transfer Accbshall be at all times and in all events fully tegsand nonforfeitable.

(e) The Participant's account will continue to iretll rights and protections ascribed to it purdua Section 411(d)(6) of the Coc
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ARTICLE 14: SPECIAL PROVISIONS FOR NON-KEY EMPLOYEE S
14.01 Effective Date.

If the Plan is or becomes top heavy in any Plarr Yeginning after December 31, 1983, the provismirthis Section will supersede any
conflicting provisions in the Plan.

14.02 Determination of Top-Heavy Status.
(a) This Plan is top heavy if any of the followiognditions exists:

(i) If the top-heavy ratio for this Plan exceedgysi(60%) percent and this Plan is not part of eeguired aggregation group or permissive
aggregation group of plans.

(ii) If this Plan is a part of a required aggregatgroup of plans but not part of a permissive aggtion group and the top-heavy ratio for the
group of plans exceeds sixty (60%) percent.

(iii) If this Plan is a part of a required aggragatgroup and part of a permissive aggregation gafylans and the top-heavy ratio for the
permissive aggregation group exceeds sixty (60%¥gepe.

(b) For purposes of this Article, the followingres shall have be defined as follows:
(i) Top-heavy ratio:

(A) If the Company maintains one or more definedddit plans and the Company has not maintaineddafiped contribution plans which
during the five (5) year period ending on the defaation date(s) has or has had account balarwsp-heavy ratio for this Plan alone or
for the required or permissive aggregation groupmsopriate is a fraction, the numerator of whicthe sum of the present value of
retirement benefits of all Key Employees as ofdetermination date(s) (including any part of anyreenent benefits distributed in the five
year period ending on the determination date(s),the denominator of which is the sum of presehtevaf retirement benefits (including a
part of any retirement benefits distributed in five (5) year period ending on the determinatiote¢s), both computed in accordance with
Section 416 of the Code and the regulations theleu
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Both the numerator and denominator of the
top-heavy ratio are increased to reflect
any contribution not actually made as of
the determination date, but which is
required to be taken into account on that
date under Section 416 of the Code and
regulations thereunder.

(B) If the Company maintains one or more
defined contribution plans and the Company
maintains or has maintained one or more
defined benefit plans which during the five

(5) year period ending on the determination dateds)or has had any retirement benefits, the tapyheatio for any required or permissive
aggregation group as appropriate is a fractionntiraerator of which is the sum of account balancetker the aggregated defined contribu
plan or plans for all Key Employees, determinedénordance with (a) above, and the present valuetiofment benefits under the
aggregated defined benefit plan or plans for alf Eeployees as of the determination date(s), aadi#mominator of which is the sum of the
account balances under the aggregated definedtmatiin plan or plans for all Participants, detamad in accordance with (a) above, and the
present value of retirement benefits under thendefbenefit plan or plans for all Participants fthe determination date(s), all determined in
accordance with Section 416 of the Code and thélagns thereunder. The retirement benefits uadiefined benefit plan in both the
numerator and denominator of the top-heavy ratdrreased for any distribution of a retirememidfg made in the five (5) year period
ending on the determination date.

(C) For purposes of subparagraphs (A) and (B) #teevof account balances and the present valugticment benefits will be determined as
of the most recent valuation date that falls withirends with the twelve (12) month period endinglee determination date, except as
provided in Section 416 of the Code and the reguriatthereunder for the first and second Plan Yekasdefined benefit plan. The account
balances and retirement benefits of a ParticigBnivhio is not a Key Employee but who was a Key Exygé in a prior year, or (2) who has
not been credited with at least one Hour of Serviith any Employer maintaining the Plan at any tishoeing the five (5) year period ending
on the determination date will be disregarded. ddleulation of the top-heavy ratio, and the extenahich distributions, rollovers, and
transfers are taken into account will be made goetance with Section 416 of the Code and the atigmis thereunder. Deductible employee
contributions will not be taken into account forpases of computing the top-heavy ratio. When agggieg plans the value of account
balance:
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and retirement benefits will be calculated
with reference to the determination dates
that fall within the same calendar year.

The retirement benefit to a Participant
other than a Key Employee shall be
determined under (a) the method, if any,
that uniformly applies for accrual purposes
under all defined benefit plans maintained
by the Company, or (b) if there is no such
method, as if such benefit accrued not more
rapidly than the slowest accrual rate
permitted under the fractional rule of
Section 411(b)(1)(c) of the Code.

(il) Permissive aggregation group:

The required aggregation group of plans plus gbkear or plans of the Company which, when considased group with the required
aggregation group, would continue to satisfy tliipuleements of Sections 401(a)(4) and 410 of theeCod

(iii) Required aggregation group:

(A) Each qualified plan of the Company in whicHesist one Key Employee participates or participateshy time during the determination
period (regardless of whether the Plan has termif)aand

(B) any other qualified plan of the Company whiclakles a plan described in subparagraph (A) to thegequirements of
Section 401(a)(4) or 410 of the Code.

(iv) Determination date:

For any Plan Year subsequent to the first Plan Mbarlast day of the preceding Plan Year. FofitlsePlan Year of the Plan, the last day of
that year.

(v) Key Employee:

Effective January 1, 1997, an employee who is¢atagory of employees determined in accordancetiv@lprovisions of Section 416(i)(1)
and (5) of the Code and any regulations thereuadey where applicable, on the basis of the Empleyeenuneration which, with respect to
any Employee, shall mean the wages, salaries, tied amounts paid in respect of such Employee &¥thployer or an Affiliated Employer
for personal services actually rendered, determiieddre any pre-tax contributions under a "qualift@sh or deferred arrangement,” as
defined under Section 401(k) of the Code and idiegble regulations, or under a "cafeteria plas,'defined under Section 125 of the Code
and its applicable regulations, or under a "quadifiransportation fringe,"
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defined in Section 132(f) of the Code and its
applicable regulations, and shall
include, but not by way of limitation, bonuses,
overtime payments, and commissions; and shall dgclu
deferred compensation, stock options, and other
distributions which receive special tax benefits
under the Code.

The determination of who is a Key Employee willmade in accordance with Section 416(i)(1) of thel€and the regulations thereunder.
(vi) Non-Key Employee

Any Employee or former Employee (and his Benefiesywho is not a Key Employee.

14.03 Minimum Benefit.

(a) Notwithstanding any other provision in thisiiPta the contrary, except as otherwise provideSliuihsections (c), (d) and (e) of this Section
14.03, a Participant who is Non-Key Employee argldmmpleted one thousand (1,000) Hours of Servit@ecrue a benefit (to be provided
solely by Company contributions and expressedlafeaAnnuity commencing at Normal Retirement Agénot less than two (2%) percent
of his or her highest average Compensation fofitlee(5) consecutive years for which the Participaad the highest Compensation. The
aggregate Compensation for the years during smeh(i) year period in which the Participant waslitezl with a Year of Service will be
divided by the number of years in order to detegramerage Annual Compensation. The minimum acésuidtermined without regard to ¢
Social Security contribution. The minimum accruapkes even though under other Plan provisiongPdugicipant would not otherwise be
entitled to receive an accrual, or would have nebia lesser accrual for the year because (i) tre ey Employee fails to make mandatory
contributions to the Plan,

(i) the Non-Key Employee's Compensation is lessith stated amount, (iii) the Non-Key Employeeasemployed on the last day of the
accrual computation period, or (iv) the Plan iggrated with Social Security.

(b) For purposes of computing the minimum retiretrimmefit, Compensation shall mean Compensatiatefised in Section 1.11 of the Pl

(c) No additional benefit accruals shall be prodigirsuant to subsection (a) to the extent thatatad accruals on behalf of the Participant
attributable to Company contributions will providdenefit expressed as a Life Annuity commenciny@sal Retirement Age that equals
exceeds twenty (20%) percent of the Participanglsdst average Compensation for the five (5) camberyears for which the Participant
had the highest Compensati
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(d) The provision in subsection (a) shall not agplany Participant to the extent the Participamtavered under any other plan or plans o
Company. Such other plan or plans must provideranmim two (2%) percent top heavy Benefit Accruaadive (5%) percent top-heavy
contribution.

(e) All accruals of employer-derived benefits, wiegtor not attributable to years for which the R&atop heavy, may be used in computing
whether the minimum accrual requirements of sulme¢t) are satisfied.

14.04 Minimum Vesting.

For any Plan Year in which this Plan is top hedkrg, following vesting schedule shall automaticalbply to this Plan. The vesting schedule
applies to all benefits within the meaning of Sect#11(a)(7) of the Code, except those attributabEmployee contributions, including
benefits accrued before the effective date of 8reatil6 and benefits accrued before the Plan betaprigeavy. Further, no reduction in ves
benefits may occur in the event the Plan's stadus@heavy changes for any Plan Year. Howeves,Sbction does not apply to the account
balances of any Employee who does not have an éfdbervice after the Plan has initially becomeheavy and such Employee's account
balance attributable to Company contributions amtéftures will be determined without regard tostBiection.

VESTING NONFORFEITABLE

YEARS OF SERVICE PERCENTAGE OF ACCOUNT
Less than 3 0%
3 or more 100%

ARTICLE 15: GENERAL PROVISIONS
15.01 Trust Fund Sole Source of Payments for Plan.

The Trust Fund shall be the sole source for thengany of all Participant's retirement benefits. tnavent shall assets of the Company be
applied for the payment of Plan benef
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15.02 Exclusive Benefit.

The Plan is established for the exclusive benéfihe Participants and their Beneficiaries, andRken shall be administered in a manner
consistent with the provisions of Section 401 (adhef Code and of ERISA.

15.03 Binding Effect.

This Agreement shall be binding upon the heirscet@'s, administrators, successors and assighe gfdrties to this Agreement and upon
any and all persons interested in this Agreemepgantly or in the future.

15.04 Nonalienation.

(a) Except as required by any applicable law op#éragraph (c), no benefit under the Plan shalhinraanner be anticipated, assigned or
alienated, and any attempt to do so shall be Wagdvever, payment shall be made in accordance Wélptovisions of any judgment, decree,
or order which:

(i) creates for, or assigns to, a spouse, formeus, child, or other dependent of a Participaatitsht to receive all or a portion of the
Participant's benefits under the Plan for the psepaf providing child support, alimony paymentsirarital property rights to that spouse,
former spouse, child, or dependent,

(i) is made pursuant to a State domestic relatians
(iii) does not require the Plan to provide any tpbdenefit, or any option, not otherwise providedier the Plan, and

(iv) otherwise meets the requirements of Sectid®(@0of ERISA, as amended, as a "qualified domestations order," as determined by the
Retirement Board.

(b) If the present value of any series of paymemgsting the criteria set forth in clauses (a)(iptlgh (a)(iv) above amounts to $5,000 or less,
a lump sum payment of the Actuarial Equivalentudtsbenefit, determined in the manner describegkiction 7.05, shall be made in lieu of
the series of payment
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(c) A Participant's benefits under the Plan shalbfiset by the amount the Participant is requicegay to the Plan under the circumstance
forth in Section 401(a)(13)(C) of the Code.

15.05 Claims Procedure.

All claims for benefits under the Plan by a Papéeit not covered under a collective bargainingegent or his Beneficiary with respect to
benefits not received by such person shall be rmadeiting to the Committee, which shall designates of its members to review such
claims. If the reviewing member believes that énclahould be denied, he shall notify the claimanwriting of the denial within ninety (90)
days after his receipt of the claim, unless spasialimstances require an extension of time foc@ssing the claim. Such notice shall:

(a) set forth the specific reasons for the demiaking reference to the pertinent provisions ofRlen or the Plan documents on which the
denial is based;

(b) describe any additional material or informattbat should be received before the claim may lbedagpon favorably, and explain why s
material or information, if any, is needed; and

(c) inform the person making the claim of his righirsuant to this Section to request review ofdbesion by the Committee.

Any such person who believes that he has subnitted/ailable and relevant information may appheldenial of a claim to the Committee
by submitting a written request for review to then@nittee within sixty (60) days after the date dmick such denial is received. Such period
may be extended by the Committee for good cause péhson making the request for review may exaipéngnent Plan documents. The
request for review may discuss any issues relgeathie claim. The Committee shall decide whetharairto grant the claim within sixty (60)
days after receipt of the request for review, hig period may be extended by the Committee falougn additional sixty (60) days in special
circumstances. If such an extension of time forewnis required because of special circumstancaew notice of the extension shall be
furnished to the claimant prior to the commencenoéithe extension. The Committee's decision stalhbwriting, shall include specific
reasons for the decision and shall refer to pantipeovisions of the Plan or of the Plan documentsvhich the decision is based.

All claims for benefits under the Plan by a Paptéeit covered under a collective bargaining agreénoetis Beneficiary, who has been
denied a benefit, or feels aggrieved by any otheofthe Board of Administration, shall be entiti® request a hearing before the Board of
Administration
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of the Plan. Such request, together with a wristabement of the claimant's position, shall bedfileth the Board of Administration no later
than ninety

(90) days after receipt of the written notificatidihe Board of Administration shall schedule anapymity for a full and fair hearing of the
issue within the next sixty (60) days. The decidmtowing such hearing shall be made within sig@®) days and shall be communicated in
writing to the claimant. The decision of the BoafdAdministration shall be final and binding updhparties concerned. In the event the
Board of Administration cannot reach a majorityidien, an impartial chairman shall be appointedi®/Board of Administration.

15.06 Location of Participant or Beneficiary Unkmow

In the event that all, or any portion, of the dmition payable to a Participant or his Beneficingyeunder shall, at the expiration of five (5)
years after it shall become payable, remain ungaliely by reason of the inability of the Committaéier sending a registered letter, ret
receipt requested, to the last known address, #@dfarther diligent effort, to ascertain the whabouts of such Participant or his Benefici
the amount so distributable shall be forfeited sinall be used to reduce the cost of the Plan.drettent a Participant or Beneficiary is loce
subsequent to his benefit being forfeited, suctefieshall be restored.

15.07 Applicable Law.

Except as otherwise expressly required by ERISA, Algreement shall be governed by the laws of tiageSf New Jersey, where it was
entered into and where it shall be enforced.

15.08 Rules of Construction.

Whenever the context so admits, the use of the mlineagender shall be deemed to include the feraiaimd vice versa; either gender shall be
deemed to include the neuter and vice versa; andgh of the singular shall be deemed to includebhiral and vice vers
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IN WITNESS WHEREOF, the Company has caused thisument to be executed by an officer duly authatiae this day of

CURTISS-WRIGHT CORPORATION

By:
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SCHEDULE A 1: EARLY RETIREMENT FACTORS ON OR AFTER SEPTEMBER 1, 1994

ALL RETIREES and TERMINATED NON-UNION EMPLOYEES on and AFTER 9/1/94

AGE 55 56 57 58 59 60 61 62 63 64
0/12 .75000 .78000 .81000 .84000 87000 .90000 .92000 .94000 .96000 98000
1/12 75250 .78250 .81250 .84250 87250 .90167 .92167 .94167 .96167 08167
2/12 75500 .78500 .81500 .84500 87500 .90333 .92333 .94333 .96333 8333
3/12 .75750 .78750 .81750 .84750 87750 .90500 .92500 .94500 .96500 08500
4/12 76000 .79000 .82000 .85000 88000 .90667 .92667 .94667 .96667 08667
5/12 .76250 .79250 .82250 .85250 88250 .90833 .92833 .94833 .96833 08833
6/12 .76500 .79500 .82500 .85500 88500 .91000 .93000 .95000 .97000 99000
7/12 76750 .79750 .82750 .85750 88750 91167 .93167 .95167 .97167 00167
8/12 .77000 .80000 .83000 .86000 89000 .91333 .93333 .95333 .97333 99333
9/12 77250 .80250 .83250 .86250 89250 .91500 .93500 .95500 .97500 99500
10/12 .77500 .80500 .83500 .86500 89500 .91667 .93667 .95667 .97667 09667
11/12 77750 .80750 .83750 .86750 89750 .91833 .93833 .95833 .97833 00833

Rule of 80

For a Participant who retires on or after his att@nt of age 55, if the sum of the Participantts agd his years of Credited Service exceeds
80 as of his Annuity Starting Date, the productipi% and (ii) the excess of (A) the sum of hig @amd his years of Credited Service, over
(B) 80, will be added to early retirement factdnertvise applicable in accordance with the tabldcgét in this Schedule, provided, however,
that the resulting factor may not exceed 10
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SCHEDULE A 2: DEFERRED RETIREMENT FACTORS ON OR AFT ER SEPTEMBER 1, 1994

Deferred Retirement Factors

Age Factor Age Fa ctor

66 1.1049 71 1. 9071
67 1.2244 72 2. 1505
68 1.3608 73 2. 4355
69 1.5175 74 2. 7710
70 1.6980 75 3. 1687

The factors set forth in the table shall be intéafeml based on the Participant's age at his Ani8tayting Date, expressed in years and
completed months
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SCHEDULE B: RETIREMENT PLAN RATES IN FORCE FOR PURP OSES OF
SECTION 6.13(B)(11)(D)

BUFFALO FACILITY

$ 8.00 per month per year of credited service pddt/1/78 $10.00 per month per year of creditedise from 1/1/78 thru 11/1/80 $11.00 per
month per year of credited service from 11/2/80 tht/1/81 $12.00 per month per year of creditedisefrom 11/2/81 thru 5/3/85 $13.00*
per month per year of credited service from 5/4f86 7/23/93 $17.00* per month per year of cred#edice from 7/24/93

* Does not apply to Local 212

FLIGHT SYSTEMS

$ 6.25 per month per year of credited service
TARGET ROCK

$ 9.00 per month per year of credited service pads/l/77 $10.00 per month per year of creditedise from 5/1/77 thru 4/30/81 $11.00 per
month per year of credited service from 5/1/81 82 $12.00 per month per year of credited serfriom 5/5/82 thru 5/6/84 $13.00 per
month per year of credited service from 5/7/84 $#%/85 $14.00 per month per year of credited serfriom 5/6/85 thru 5/4/86 $15.00 per
month per year of credited service from 5/5/86

CORPORATE

$10.00 per month per year of credited ser



93

SCHEDULE C: EARLY RETIREMENT FACTORS FOR DEFERREDESTED EMPLOYEES WHO TERMINATED EMPLOYMENT
PRIOR TO SEPTEMBER 1, 1994 AND PRIOR TO AGE 55 (CTBBUTORS)

Twelfths

of Year AGE 55 56 57 58 59 60 61 62 63 64

0/12 .50000 .53333 .56667 .60000 .63333 .66667 .73333 .80000 .86667 .9333 3
1/12 50278 .53611 .56945 .60278 .63611 .67222 .73889 .80556 .87222 .9388 9
2/12 .50556 .53889 .57222 .60556 .63889 .67778 .74444 81111 .87778 .9444 4
3/12 .50833 .54167 .57500 .60833 .64167 .68333 .75000 .81667 .88333 .9500 0
4/12 51111 .54445 57778 .61111 .64445 68889 .75556 .82222 .88889 .9555 6
5/12 51389 .54722 .58056 .61389 64722 .69444 76111 .82778 .89444 .9611 1
6/12 .51667 .55000 .58333 .61667 .65000 .70000 .76667 .83333 .90000 .9666 7
7112 51944 55278 .58611 .61944 .65278 .70556 .77222 .83889 .90556 .9722 2
8/12 52222 55556 .58889 .62222 .65556 .71111 .77778 .84444 91111 .9777 8
9/12 52500 .55833 .59167 .62500 .65833 .71667 .78333 .85000 .91667 .9833 3
10/12 52778 56111 .59444 62778 66111 .72222 .78889 .85556 .92222 .9888 9
11/12 .53056 .56389 .59722 .63056 .66389 .72778 .79444 86111 .92778 .9944 4
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SCHEDULE D: EARLY RETIREMENT FACTORS FOR EARLY COMM ENCEMENT OF DEFERRED VESTED PENSIONS

AGE of RETIRED EMPLOYEE at COMMENCEMENT of PENSION

Twelfths

of Year 55 56 57 58 59 60 61 62 63 64
0/12 28.0% 35.2% 42.4% 49.6% 56.8% 64.0% 71.2% 78.4% 85.6% 92.8%
1/12 28.6 358 43.0 50.2 574 646 718 79.0 86.2 934
2/12 29.2 36.4 43.6 50.8 58.0 65.2 724 79.6 86.8 94.0
3/12 29.8 37.0 432 514 58.6 658 73.0 80.2 87.4 946
4/12 30.4 376 448 52.0 59.2 66.4 73.6 80.8 88.0 95.2
5/12 31.0 382 454 526 59.8 670 742 814 88.6 958
6/12 31.6 388 46.0 53.2 60.4 676 748 820 89.2 96.4
7112 322 394 46.6 53.8 61.0 682 754 826 89.8 97.0
8/12 32.8 40.0 47.2 544 61.6 688 76.0 832 904 97.6
9/12 33.4 406 47.8 55.0 622 694 76.6 838 91.0 98.8
10/12 34.0 412 48.4 55.6 62.8 700 772 844 916 98.8
11/12 346 418 49.0 56.2 63.4 706 77.8 850 922 994

NOTE:

Factors are for non-union, non-contributors whaniaated employment prior to 9/1/94 and prior taiaihg age 55; factors are also
applicable for union employees who terminate pidosige 55. Factors are effective as of SeptembE965.



SCHEDULE E: JOINT AND SURVIVOR FACTORS

PENSIONER BENEFICIARY

MEN WOMEN MEN

[eNeoNoNoloNoNoNoNoloNoNololoNololoNoloNoloNoloNolooNoNoNololoNoloNoloNoloNoNoNeNe]

[eNeoNoNoloNoNooNolooooloNololoNoloNololooooloNoNoNololoNooooNoloNoNoNoNe]
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(Partial List of Factors)

WOMEN 100
0.64
0.65
0.65
0.65
0.66
0.66
0.66
0.67
0.67
0.67
0.68
0.68
0.69
0.69
0.70
0.70
0.71
0.71
0.72
0.72
0.73
0.74
0.74
0.75
0.76
0.76
0.77
0.78
0.79
0.79
0.80
0.81
0.82
0.83
0.83
0.84
0.85
0.86
0.86
0.87
0.88

50%
0.7872
0.7892
0.7912
0.7934
0.7956
0.7981
0.8006
0.8032
0.8059
0.8088
0.8117
0.8148
0.8181
0.8214
0.8249
0.8285
0.8321
0.8359
0.8399
0.8438
0.8480
0.8521
0.8565
0.8609
0.8653
0.8699
0.8744
0.8790
0.8837
0.8884
0.8931
0.8979
0.9026
0.9073
0.9118
0.9164
0.9210
0.9254
0.9297
0.9339
0.9381

75%
0.7115
0.7139
0.7164
0.7191
0.7219
0.7249
0.7280
0.7312
0.7347
0.7382
0.7419
0.7458
0.7499
0.7541
0.7585
0.7630
0.7677
0.7726
0.7776
0.7828
0.7881
0.7935
0.7991
0.8048
0.8107
0.8167
0.8227
0.8289
0.8352
0.8415
0.8479
0.8543
0.8607
0.8671
0.8734
0.8797
0.8859
0.8920
0.8982
0.9041
0.9099

66%
0.7350
0.7373
0.7397
0.7423
0.7449
0.7477
0.7507
0.7537
0.7569
0.7603
0.7638
0.7675
0.7713
0.7753
0.7794
0.7836
0.7881
0.7926
0.7973
0.8021
0.8071
0.8122
0.8174
0.8227
0.8282
0.8337
0.8393
0.8450
0.8508
0.8566
0.8624
0.8683
0.8742
0.8801
0.8858
0.8916
0.8973
0.9029
0.9084
0.9138
0.9191
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SCHEDULE F: EARLY RETIREMENT FACTORS (UNION EMPLOYE ES)

AGE of RETIRED EMPLOYEE

TWELFTHS

OF YEAR 55 56 57 58 59 60 61 62 63 64

0/12 58.00% 63.40% 68.80% 74.20 % 79.60% 85.00% 88.00% 91.00% 94.00% 97.00 %
1/12 58.45 63.85 69.25 74.65 80.05 85.25 88.25 91.25 9425 97.2 5
2/12 58.90 64.30 69.70 75.10 80.50 85.50 88.50 91.50 94.50 97.5 0
3/12 59.35 64.75 70.15 75.55 80.95 85.75 88.75 91.75 94.75 97.7 5
4/12 59.80 65.20 70.60 76.00 81.40 86.00 89.00 92.00 95.00 98.0 0
5/12 60.25 65.65 71.05 76.45 81.85 86.25 89.25 92.25 95.25 98.2 5
6/12 60.70 66.10 71.50 76.90 82.30 86.50 89.50 92.50 95.50 98.5 0
7/12 61.15 66.55 71.95 77.35 82.75 86.75 89.75 92.75 95.75 98.7 5
8/12 61.60 67.00 72.40 77.80 83.20 87.00 90.00 93.00 96.00 99.0 0
9/12 62.05 67.45 72.85 78.25 83.65 87.25 90.25 93.25 96.25 99.2 5
10/12 62.50 67.90 73.30 78.70 84.10 87.50 90.50 93.50 96.50 99.5 0
11/12 62.95 68.35 73.75 79.15 8455 87.75 90.75 93.75 96.75 99.7 5

NOTE:
Effective date of factors: September 1, 1965.

With respect to Early Retirement Pensions deterchineccordance with Section 9,02(b), the facteteinined in accordance with the table
set forth above are subject to an increase of @106 (1/10 of 1% for benefits commencing prioQotober 1, 1968), for each 1/10 year of
credited service in excess of 20.0 years up toxarman increase of 30%, provided, however, thanttit@ Early Retirement Pension shall
be an amount greater than the normal pen:
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SCHEDULE G 1: WOOD-RIDGE DEFERRED PENSION RATES

The monthly amount of such deferred pension comingrat age 65 for an employee eligible thereforadoordance with paragraph 13 shall
be as follows:

1. For any such employee whose loss of creditedcgeis prior to September 30, 1962, $2.25 mukiglby his years of credited service.

2. For any such employee whose loss of creditedcgeis on or after September 30, 1962 and pri@daptember 30, 1965, $2.75 multiplied
by his years of credited service.

3. For any such employee whose loss of creditedcgeis on or after September 30, 1965 and pri@daptember 30,1968, $4.25 multiplied
his years of credited service.

4. For any such employee whose loss of creditedcgeis on or after September 30, 1968 and pri@dptember 30, 1969, $5.25 multiplied
by his years of credited service.

5. For any such employee whose loss of creditedcgeis on or after September 30, 1969 and pri@dptember 30, 1970, $5.75 multiplied
by his years of credited service.

6. For any such employee whose loss of creditedcgeis on or after September 30, 1970 and pri@®@daptember 30,1971, $6.25 multiplied
his years of credited service.

7. For any such employee whose credited servicenitaghe Wood-Ridge or Nuclear Facilities and whdésss of credited service is on or
after September 30, 1971 and prior to Septembet 304, $8.00 multiplied by his years of credited/ie.

8. For any such employee whose credited servicenitaghe Wood-Ridge or Nuclear Facilities and whdasss of credited service is on or
after September 30, 1974 and prior to Septembet 3805, $9.00 multiplied by his years of credited/ie.

9. For any such employee whose credited servicenitaghe Wood-Ridge or Nuclear Facilities and whdasss of credited service is on or
after September 30, 1976, $10.00 multiplied byykiars of credited servic
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SCHEDULE G 2: BUFFALO DEFERRED PENSION RATES

The monthly amount of such deferred pension comingrat age 65 for an employee eligible thereforadoordance with paragraph 13 shall
be as follows:

1. For any such employee whose loss of creditedcgeis prior to September 30, 1962, $2.25 mukiglby his years of credited service.

2. For any such employee whose loss of creditedcgeis on or after September 30, 1962 and pri@®@daptember 30,1965, $2.75 multiplied
his years of credited service.

3. For any such employee whose loss of creditedcgeis on or after September 30, 1965 and pri@daptember 30,1968, $4.25 multiplied
his years of credited service.

4. For any such employee whose loss of creditedcgeis on or after September 30, 1968 and pri@dptember 30,1969, $5.25 multiplied
his years of credited service.

5. For any such employee whose loss of creditedcgeis on or after September 30, 1969 and pri@®@daptember 30,1970, $5.75 multiplied
his years of credited service.

6. For any such employee whose loss of creditedcgeis on or after September 30, 1970 and pri@®@daptember 30,1971, $6.25 multiplied
his years of credited service.

7. For any such employee whose credited servicenitashe Buffalo Facility and whose loss of creditservice is either:

a. On or after September 30, 1971 and prior toeBeper 30, 1973, the sum of $6.25 multiplied byyeiars of credited service prior to
January 1, 1972 and $7.00 multiplied by his yefrgedited service on or after January 1, 1972;

b. On or after September 30, 1973, the sum of $&uBlfiplied by his years of credited service ptiodanuary 1, 1972 and $7.00 multipliec
his years of credited service on or after Januaf972;

c. On or after September 30, 1974, the sum of $n@@iplied by his years of credited service ptiodanuary 1, 1972 and $8.00 multipliec
his years of credited service on or after Januafy912;

d. On or after September 30, 1975, $8.00 multiptigdhis years of credited servic
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e. On or after October 31, 1977 and prior to Oat@fe 1978, the sum of $8.00 multiplied by his weafr credited service prior to January
1,1978 and $9.00 multiplied by his years of cratigervice on and after January 1, 1978; or

f. On or after October 31, 1978 and prior to Novem®, 1980, the sum of $8.00 multiplied by his geafrcredited service prior to January 1,
1978 and $10.00 multiplied by his years of credgedsice on and after January 1, 1978; or

g. On or after November 2, 1980, the sum of

$8.00 multiplied by his years of credited servicepto January 1, 1978; and

$10.00 multiplied by his years of credited senfiten January 1, 1978 through November 1, 1980; and
$11.00 multiplied by his years of credited senficen November 2, 1980 through November 1, 1981; and
$12.00 multiplied by his years of credited senficen November 2, 1981 through May 3, 1985; and
$13.00 multiplied by his years of credited senficen May 4,1985 through July 23, 1993; and

$17.00 multiplied by his years of credited senaceand after July 24, 199
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SCHEDULE G 3: CURTISS-WRIGHT FLIGHT SYSTEMS DEFERRE D PENSION RATES

The monthly amount of such deferred pension comingrat age 65 for an employee eligible thereforadoordance with paragraph 14 shall
be as follows:

1. For any such employee whose loss of creditedcgeis prior to September 30, 1962, $2.25 mukiglby his years of credited service.

2. For any such employee whose loss of creditedcgeis on or after September 30, 1962 and pri@daptember 30, 1965, $2.75 multiplied
by his years of credited service.

3. For any such employee whose loss of creditedceeis on or after September 30, 1965 and pri@daptember 30, 1968, $4.25 multiplied
by his years of credited service.

4. For any such employee whose loss of creditedcgeis on or after September 30, 1968 and pri@dptember 30, 1969, $5.25 multiplied
by his years of credited service.

5. For any such employee whose loss of creditedcgeis on or after September 30, 1969 and pri@eaptember 30, 1970, $5.75 multiplied
by his years of credited service.

6. For any such employee whose loss of creditedceeis on or after September 30, 1970 and pri@dptember 30, 1971, $6.25 multiplied
by his years of credited service.

7. For any such employee whose loss of creditedcgeis on or after September 30, 1971, $6.25 plidtl by his years of credited servi
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SCHEDULE G 4: TARGET ROCK CORPORATION DEFERRED PENSION RATES

The monthly amount of such deferred pension comingrat age 65 for an employee eligible thereforadoordance with paragraph 14 shall
be as follows:

1. For any such employee whose loss of creditedcgeis on or after June 1, 1967 and prior to Septr 30, 1968, $4.25 multiplied by his
years of credited servic

2. For any such employee whose loss of creditedcgeis on or after September 30, 1968 and pri@dptember 30, 1969, $5.25 multiplied
by his years of credited service.

3. For any such employee whose loss of creditedcgeis on or after September 30, 1969 and pri@eaptember 30, 1970, $5.25 multiplied
by his years of credited service.

4. For any such employee whose loss of creditedcgeis on or after September 30, 1970 and pri@dptember 30, 1971, $6.25 multiplied
by his years of credited service.

5. For any such employee whose credited serviceatvidie Target Rock Corporation and whose lossedfited service is on or after
September 30, 1971, and prior to June 1, 19750%8ulltiplied by his years of credited service.

6. For any such employee whose credited serviceaivdiee Target Rock Corporation and whose lossegfited service is on or after June 1,
1975, and prior to May 1, 1977, $9.00 multipliedHiy years of credited service.

7. For any such employee whose credited servicenitasTarget Rock Corporation and whose loss oflitegl service is on or after May 1,
1977, the sum of:

$9.00 multiplied by his years of credited servicepto May 1, 1977;

$10.00 multiplied by his years of credited senfiten May 1, 1977 to May 1, 1981;
$11.00 multiplied by his years of credited senficen May 1, 1981 to May 1, 1982;
$12.00 multiplied by his years of credited senficen May 1,1982 to May 1, 1984;

$13.00 multiplied by his years of credited senficen May 1,1984 to May 1, 198
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$14.00 multiplied by his years of credited senficen May 1,1985 to May 1, 1986;

$15.00 multiplied by his years of credited senficen May 1, 1986 to July 31, 1994, but August 197.9f he elected to participate in the
Curtiss-Wright Corporation Savings and InvestmdahP

$17.00 multiplied by his years of credited senficen May 1, 1986 to July 31, 1994, if he electeg#aticipate in the Curtiss-Wright Savings
and Investment Plan;

$19.00 multiplied by his years of credited senficen August 1, 1997 to August 1, 1998;
$21.00 multiplied by his years of credited senficen August 1, 1998 to January 1, 2001;
$23.00 multiplied by his years of credited senficen January 1, 2001 to January 1, 2002;
$25.00 multiplied by his years of credited senfiten January 1, 2002 to January 1, 2003;

$28.00 multiplied by his years of credited senaeeor after January 1, 20C
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SCHEDULE H: CERTAIN BUFFALO EMPLOYEES

Buffalo employees:

Bronzino, P. - $1,657.92
Fennell, J. - $3,021.00
Knox, D. - $31,811.00

Niemczycki, J. - $2,332.00
Osborn, D. - $9,167.00

Sorrentino, W. - $8,552.50
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SCHEDULE | 1: SPECIAL FACTORS FOR ADDITIONAL BENEFI TS REFERENCED IN SECTION 6.01(C)

(A)

©M@A) ©®O)®B) (c)(i)(A) ©@®(®B) (i) (A) (c)(iii)(B) (c)(ii)(C) ( c)(ii)(D)

Factor fo r
Factor for Factor for 1.0/1.5 % Factor for
8/31/94 Er 8/31/94 Er  of Avg 1.0/1.5% Factor for Factor for Factor for Factor for
Indexed Indexed  Comp for of Avg appliedto 1998 1999 2000
Accd for Accd for  Svc from Comp for 12/31/97 Cash Cash Cash
Permanent  Svcupto Svcafter 9/94to Svc after Cash Balance Balance Balance
Number 1/1/98  1/1/98 1/98 1/98 Balance Accrual Accrual Accrual
47348 1.357712 0.223278 2.587989 4.318460 3.103844 3.409738 3.363556 3.252659
60016 0.626981 0.112032 1.641705 2.470229 1.926663 2.050663 2.090425 1.946812
29333 0.380750 0.065781 0.501072 0.930190 0.626109 0.691344 0.716675 0.640006
14745 0.350470 0.135912 0.423607 1.062577 0.524888 0.750000 0.772500 0.689835
308919 0.245972 0.069797 0.361295 0.686298 0.444945 0.521300 0.543344 0.471612
82763 0.315606 0.031211 0.332274 0.595356 0.442195 0.449700 0.473444 0.409565
192 0.178074 0.056171 0.284825 0.715141 0.340802 0.476231 0.497506 0.429841
9335 0.292616 0.056058 0.288145 0.682871 0.389166 0.447413 0.467606 0.400671

(B)

(©)(iv) (c)(iv)

Additional Additional
Permanent Annual Cash
Number Benefit Balance

29413 10,806.74 12,082.39

25873 2,771.29 1,076.75
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SCHEDULE | 2: SPECIAL FACTORS FOR BENEFITS REFERENCED IN SECTION 6.01(D)

(A A ( d)()(B) (d)(i)(A) (d )i(B)

Factor for Fa ctor for
08/31/94 E'er Factor for 08/31/94  Factor for 1.0%/1.5% 1.0%/ 1.5% of Avg.
Indexed Accd E'er Indexed Accd of Avg. Comp for Comp for Service
Social Security for Service up for S ervice from Service from from 01/01/01 to
Number to 12/31/00 01/01/0 1to 12/31/03  09/01/94 to 12/31/00 1 2/31/03
013-24-9604 0.048891 0 .049845 0.076206 1 .752618
037-40-7480 0.000000 0 .000000 0.000000 0 .000000
078-30-1279 0.012630 0 .021939 0.059431 0 257717
083-40-6259 0.170235 0 .107242 0.122444 0 .925566
102-32-1691 0.000000 0 .000000 0.000000 0 .000000
124-30-9869 0.062936 0 .046692 0.101374 0 .643049
136-48-6134 0.362002 0 .186156 0.403422 3 .393319
137-30-0657 0.000000 0 .000000 0.000000 0 .000000
143-62-0275 0.000000 0 .000000 0.000000 0 .000000
149-32-1179 0.146986 0 .068106 0.122234 1 .071600
154-46-3709 0.054142 0 .092608 0.060373 0 1451201
155-50-2136 0.111586 0 .072341 0.104032 0 616748
187-28-1183 0.000000 0 .000000 0.000000 0 .000000
204-36-0966 0.000000 0 .000000 0.000000 0 .000000
335-54-4384 0.000000 0 .000000 0.000000 0 .000000
350-40-5932 0.007044 0 .005076 0.006200 0 .049163
479-82-1487 0.000000 0 .000000 0.000000 0 .000000
557-96-5079 0.000000 0 .000000 0.000000 0 .000000
(d)(ii)(A) (d) (iii)(B) (d)(ii)(C) (d) (iit)(D)
Social Security Factor Applied Facto r for 2001
Number to 12/31/2000 Cash Balance Factor for 2002 Cash Factor f or 2003 Cash
Cash Balance A ccrual Balance Accrual Balan ce Accrual
013-24-9604 0.055334 1. 887089 1.887089 1 .887089
037-40-7480 0.005584 0. 000000 0.000000 0 .000000
078-30-1279 0.000000 0. 458479 0.458479 0 .458479
083-40-6259 0.127453 0. 416260 0.416260 0 416260
102-32-1691 0.011480 0. 000000 0.000000 0 .000000
124-30-9869 0.026110 0. 729383 0.729383 0 .729383
136-48-6134 0.261257 1. 853613 1.853613 1 .853613
137-30-0657 0.013852 0. 000000 0.000000 0 .000000
143-62-0275 0.036266 0. 000000 0.000000 0 .000000
149-32-1179 0.083023 0. 945458 0.945458 0 .945458
154-46-3709 0.070526 0. 198974 0.198974 0 .198974
155-50-2136 0.064930 0. 604064 0.604064 0 .604064
187-28-1183 0.034994 0. 000000 0.000000 0 .000000
204-36-0966 0.001974 0. 000000 0.000000 0 .000000
335-54-4384 0.009752 0. 000000 0.000000 0 .000000
350-40-5932 0.034705 0. 021556 0.021556 0 .021556
479-82-1487 0.036143 0. 000000 0.000000 0 .000000
557-96-5079 0.073154 0. 000000 0.000000 0 .000000
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SCHEDULE J: SPECIAL PROVISIONS APPLICABLE TO EMPLOY EES OF ACQUIRED ENTITIES

The provisions of this Schedule J shall apply tgpkiyees who were formerly employed by entities thete acquired by the Employer or an
Affiliated Employer.

1. Aviall, Inc.

Notwithstanding any provision in this Plan to tlwtary, the following rules shall apply to an Emy#e hired on May 21, 1996 whc
immediate prior service was with the Aviall, Inedawho was employed by such entity at such date:

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaeitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qenvis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieesimall have Credited Service computed from May1296.
2. Alpha Heat Treaters Division of Alpha-Beta Intlies, Inc.

Notwithstanding any provision in this Plan to tlmmtrary, the following rules shall apply to an Emy#e hired on April 30, 1998 who
immediate prior service was with the Alpha Heatafees Division of Alpha-Beta Industries, Inc. andomvas employed by such entity at
such date:

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligythiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Afljl 3098.

3. Servus
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Notwithstanding any provision in this Plan to tlmwary, the following rules shall apply to an Emyse hired on August 1, 1998 wh
immediate prior service was with Servus and who @maployed by such entity at such date:

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding veitmext following the date he or she
completes his or her Year of Eligibility Servicehiah Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligythiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Augu$098.
4. Entertech

Notwithstanding any provision in this Plan to tlmtary, the following rules shall apply to an Emyse hired on August 1, 1998 wh
immediate prior service was with Enertech and wias employed by such entity at such date:

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaeitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligythiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Augu$098.
5. Metallurgical Processing, Inc.

Notwithstanding any provision in this Plan to tlmtary, the following rules shall apply to an Eamye hired on July 1, 1999 whc
immediate prior service was with Metallurgical Ressing, Inc. and who was employed by such entisyielh date:

(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligghiequirements in Section 2.01(b)(i) and (
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(b) For purposes determining Vesting Years of Qenvis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Julo®9.
6. Teledyne Fluid Systems - Farris/Sprague

Notwithstanding any provision in this Plan to tlwatrary, the following rules shall apply to an Emy#e hired on August 28, 1999 wh(
immediate prior service was with Teledyne Fluidt8yss and who was employed by such entity at sutsh da

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaeitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qenvis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Aug8stLl999.
7. EF Quality Heat Treating

Notwithstanding any provision in this Plan to tlwatrary, the following rules shall apply to an Emy#e hired on December 14, 2000 wh
immediate prior service was with EF Quality Heag¢dting and who was employed by such entity at slaté:

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaeitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qervis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieesimall have Credited Service computed from Deceri¥be?000.
8. Lau Defense Systems and Vista Controls

Notwithstanding any provision in this Plan to tlwtary, the following rules shall apply to an Emy#e hired on October 25, 2001 wh
immediate prior service was with Lau Defense SystenVista Controls and who was employed by suciyest such date
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(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehiah Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qervis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieesimall have Credited Service computed from Oct@bef001.
9. Ironbound Heat Treating Company

Notwithstanding any provision in this Plan to tlwmtrary, the following rules shall apply to an Emyse hired on November 6, 2001 whi
immediate prior service was with Ironbound Heatafirg Company and who was employed by such ertiyeh date:

(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qenvis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Noverp2001.
10. Peerless Instrument Company

Notwithstanding any provision in this Plan to tlwmtrary, the following rules shall apply to an Emyse hired on November 8, 2001 whi
immediate prior service was with Peerless Instrur@@mpany and who was employed by such entity et siate:

(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligyhiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Qenvis period of such prior service shall be ideli
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(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Nover@pb2001.
11. Deltavalve USA, L.L.C.

Notwithstanding any provision in this Plan to tlmmtary, the following rules shall apply to an Emy#e hired on December 13, 2001 wh
immediate prior service was with Deltavalve USA,.IC. and who was employed by such entity at su¢b:da

(a) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaeitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligythiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieesimall have Credited Service computed from Decemh®e2001.
12. Bodycote Thermal Processing

Notwithstanding any provision in this Plan to tlmmtary, the following rules shall apply to an Emy#e hired on December 21, 2001 wh
immediate prior service was with Bodycote Thermadessing and who was employed by such entityct date:

(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or she continues to satisfy the eligythiequirements in Section 2.01(b)(i) and (ii).

(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli
(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Deceibe2001.
13. Penny & Giles Controls, Inc.

Notwithstanding any provision in this Plan to tlmmtrary, the following rules shall apply to an Emy#e hired on February 20, 2002 wh
immediate prior service was with Penny & Giles Qolst Inc. and who was employed by such entityuahdate:

(&) Such an Employee shall be eligible to partigpa the Plan as of the Entry Date coinciding vaitmext following the date he or she
completes his or her Year of Eligibility Servicehish Year of Eligibility Service shall include suphior service, and shall remain eligible so
long as he or sh
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continues to satisfy the eligibility requirememsSection 2.01(b)(i) and (ii).
(b) For purposes determining Vesting Years of Servinis period of such prior service shall be ideli

(c) For purposes of determining Credited Servieeshmall have Credited Service computed from Felra@y 2002
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SCHEDULE K 1: SPECIAL PROVISIONS FOR SUPPLEMENTAL C REDITS FOR PARTICIPANTS AFFECTED BY CERTAIN
REDUCTIONS IN FORCE

1. Target Rock Operations - August 1, 2000 throfiggust 15, 2000

For each Participant employed at the Employer'gdtaRock operations and whose employment with thel&yer is terminated between
August 1, 2000 and August 15, 2000, in connectigh ar as a result of a reduction in force at tla@get Rock operations, a supplemental
credit shall be added to his Escalating Annuity &&nThe amount of such supplemental credits dhalletermined as follows:

an amount equal to the product of (i) 4/75, (i§ humber of years of Service, and (iii) his wedidyge rate of pay, provided, however, that the
number of years of Service taken into accountHa purpose shall not be less than 4 years antrsftabe greater than 24 years.

2. Company-wide Operations - August 24, 2001 thnoQgtober 12, 2001

For each Participant whose employment with the Bygal is terminated between August 24, 2001 andigctd2, 2001, in connection with
or as a result of the Company's reduction in f@mogram, a supplemental credit shall be addedst&bcalating Annuity Benefit. The amount
of such supplemental credits, shall be determisefdliows: an amount equal to the product of (¥3B/(ii) his number of years of Service, :
(iii) his weekly base rate of pay, provided, howgtkat the number of years of Service taken ictmant for this purpose shall not be less
than 4 years and shall not be greater than 24 yemssParticipant who is a salaried or exempt @ygé and shall not be greater than 8 years
for a Participant who is a nonexempt employ
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SCHEDULE K 2: SPECIAL VESTING PROVISIONS FOR PARTIC IPANTS AFFECTED BY CERTAIN REDUCTIONS IN
FORCE

1. Target Rock Operations - August 1, 2000 throfiggust 15, 2000

Notwithstanding any provision hereof to the contrar Participant whose employment with the Emplageerminated between August
2000 and August 15, 2000, in connection with oa assult of a reduction in force at the Target Rop&rations shall be 100% vested in his
Normal Retirement Benefit and his Escalating Annaienefit.

2. Company-wide Operations - August 24, 2001 thhoOgtober 12, 2001

Notwithstanding any provision hereof to the contrar Participant whose employment with the Emplage¢erminated between August .
2001 and October 12, 2001, in connection with ca essult of the Company's reduction in force pragshall be 100% vested in his Normal
Retirement Benefit and his Escalating Annuity Bénef



Exhibit 10(vi)

CURTISS-WRIGHT CORPORATION
SAVINGS AND INVESTMENT PLAN

AMENDED AND RESTATED,
effective as of January 1, 2001,
except as otherwise specifi



CURTISS-WRIGHT CORPORATION
SAVINGS AND INVESTMENT PLAN

TABLE OF CONTENTS

PREAMBLE......ccoiiiiiiis s, 1

ARTICLE 1: DEFINITIONS.......ocoiiiiiiiiiiiies e 2

ARTICLE 2: ELIGIBILITY AND MEMBERSHIP............. . e, 10

2,01 Elgibility. ..o
2.02 MeMDBEISNIP. ..o e
2.03 Reemployment of Former Employees and For mer Members.
2.04 Termination of MEMDEISNIP......cccoeeee s
2.05 Year-end Membership LiSt...........cccc. e

ARTICLE 3: CONTRIBUTIONS. ... e

3.01 Deferred Cash Contributions.............
3.02 After-Tax Contributions.................

3.03 Employer Matching Contributions prior to
3.04 Employee or Member Rollover Contribution
3.05 Change in Contributions.................

3.06 Suspension of Contributions.............
3.07 Actual Deferral Percentage Test.........
3.08 Contribution Percentage Test............
3.09 Aggregate Contribution Limitation.......
3.10 Additional Discrimination Testing Provis
3.11 Maximum Annual Additions................
3.12 Return of Contributions.................

3.13 Contributions during Period of Military

ARTICLE 4: INVESTMENT OF CONTRIBUTIONS............

4.01 Investment FUNdS..........ccccoeevunns

4.02 Investment of Members' Accounts.........
4.03 Responsibility for Investments..........

4.04 Change of Election for Current and Futur
4.05 Reallocation of Accounts Among the Funds

4.06 Limitations Imposed by Contract.........
4.07 ERISA Section 404(c) Compliance.........

ARTICLE 5: VALUATION OF THE ACCOUNTS . ...cccciiies et eneenees 25
5.01 Valuation of MemMber ACCOUNIS............ . e, 25
5.02 Right to Change Procedures

5.03 Statement of Accounts...................

ARTICLE 6: VESTED PORTION OF ACCOUNTS........ccc.. i 26



6.01 Member Account and Deferred Account.....
6.02 Employer Account.............ccueeennne
6.03 Disposition of Forfeitures..............

ARTICLE 7: WITHDRAWALS WHILE STILL EMPLOYED

7.01
7.02
7.03
7.04
7.05
7.06

ARTICLE 8: LOANS TO MEMBERS

8.01
8.02

ARTICLE 9: DISTRIBUTION OF ACCOUNTS UPON TERMINATI

9.01
9.02
9.03
9.04
9.05
9.06
9.07
9.08
9.09

ARTICLE 10: ADMINISTRATION OF PLAN

10.01
10.02
10.08
10.04
10.05
10.06
10.07
10.08
10.09
10.10
10.11
10.12
10.13
10.14

ARTICLE 11: MANAGEMENT OF FUNDS

11.01 Trust Agreement or Group Annuity Contrac

11.02
11.03

Withdrawal of After-Tax Contributions.
Withdrawal After Age 59 1/2

Hardship Withdrawal.............. .
Procedures and Restrictions.............
Determination of Vested Portion of Emplo
Separate Contracts......................

Amount Available........................
Terms

Eligibility........cccooviviiiennn.
Form of Distribution...
Date of Payment of Distribution.........

Age 70 1/2 Required Distribution........
Status of Accounts Pending Distributio

n.

Proof of Death and Right of Beneficiary

Distribution Limitation....
Direct Rollover of Certain Distributions
Waiver of Notice Period.................

Appointment of Administration Committee.

Duties of Committee.....................
Individual Accounts.....................
Meetings......cccceeee...
Action of Majority............
Compensation and Bonding..

Establishment of Rules
Prudent Conduct............. .

Service in More Than One Fiduciary Capac

Limitation of Liability.................
Indemnification...........ccccceeuee
Appointment of Investment Manager..
Claims Review Procedure.................
Named Fiduciary..........ccccocueeenne

Exclusive Benefit Rule..................
Investment, Management and Control

or Other Person........cccccceeeeeevecinvivinnnnns




11.04 Payment of Certain EXPENSES.....cccccc.. e 42

ARTICLE 12: AMENDMENT, MERGER AND TERMINATION..... (oo 43
12.01 Amendment of Plan.......................

12.02 Merger, Consolidation or Transfer.......

12.03 Additional Participating Employers......

12.04 Termination of Plan.....................

12.05 Distribution of Accounts Upon a Sale of Assets or a Sale of a Subsidiary...................

ARTICLE 13: GENERAL PROVISIONS.....ccciiiiiiiies et eneeneee 46
13.01 NONAENALION....cuvvieiiieeeeecciee e —————— 46
13.02 Conditions of Employment Not Affected by Plan....eee 46
13.03 Facility of Payment..................... AT
13.04 Information................ . A7
13.05 Top-Heavy Provisions.................... AT
13.06 Written Elections............cccueee... ....49
13.07 Construction..........ccccueeeeerunnen. T i
13.08 Electronic Provision of Notices to Membe [ ittt e 49

APPENDIX A: SPECIAL RULES APPLICABLE TO ACQUIRED EN TITIES......cccooiiiiiiiiiiiicieeee . 51



PREAMBLE

Curtiss-Wright Corporation ("the Company") has bshed the Curtisg¥right Corporation Savings and Investment Plan (Elan") to assis
eligible employees in saving for retirement. TharPk a continuation of the Curtiss-Wright CorpmmatEmployee Savings Plan and the
Curtiss-Wright Corporation Deferred CompensaticanPivhich plans were merged effective Septemb&®34 and, as so merged, were
renamed the Curtiss-Wright Corporation Savingslamdstment Plan. The Plan has since been amenoiactifne to time.

The Plan is intended to be a qualified plan uneéetiSn 401(a) of the Internal Revenue Code (thed&pthat includes a qualified cash or
deferred arrangement pursuant to Section 401 (k)eoCode.

The Plan was most recently amended and restaiedantirety as of January 1, 1989 ("the Januad989 Restatement"), which restatement
also reflected provisions that became effectivelates later than the initial effective date ther&efosequent to the January 1, 1989
Restatement, the Plan has been amended to matotaipliance with applicable law and regulations fordbther purposes. This Amendment
and Restatement of the Plan as of January 1, 2@0tporates amendments heretofore made to theaRthmakes additional amendments to
the Plan. The amendments hereby made to the Jahua®89 Restatement, as heretofore amended,factied as of January 1, 2001, except
as otherwise specified herein, provided, howevet, the effective date of any provision or provisi@f the Plan shall, to the extent required
by specific provisions of the Plan, the Uruguay Rbédgreements Act, the Uniformed Services Employinagad Reemployment Rights Act
of 1994, the Small Business Job Protection Acta$fel the Taxpayer Relief Act of 1997, the IntefRavenue Service Restructuring and
Reform Act of 1998, the Community Renewal Tax Refiet of 2000, the Economic Growth and Tax Religfd@nciliation Act of 2001, or
other law, be any such earlier or other effectisgedequired by the Plan, such acts, or such



ARTICLE 1: DEFINITIONS

1.01

1.02

"Accounts" means the Employer Account, the

CURTISS-WRIGHT CORPORATION
SAVINGS AND INVESTMENT PLAN

Deferred Account.

"Actual Deferral Percentage" means, with r

of Employees, the average of the ratios, ¢
Employee in that group, of

@

(b)

the amount of Deferred C
pursuant to Section 3.01
Deferred Cash Contributi
Compensated Employee und
Deferred Cash Contributi
pursuant to Section 3.01

the Employees' Statutory
Plan Year, provided that
Committee, Statutory Com
shall only be counted if

an Employee is, or is el

The Actual Deferral Percentage for each gr
for each Employee in the group shall be ca
one-hundredth of one percent (0.01%). For
Actual Deferral Percentage for a Plan Year
may be taken into account for a Plan Year

@

(b)

relate to compensation t
received by the Employee
deferral election, or ar
performed by the Employe
have been received by th
months after the close o
deferral election,

are allocated to the Emp
that Plan Year and the a
on the participation or
such date, and

Member Account and the

espect to a specified group
alculated separately for each

ash Contributions made

for a Plan Year (including
ons returned to a Highly

er Section 3.01(c) and

ons returned to any Employee
(d)), to

Compensation for that entire
, upon direction of the
pensation for a Plan Year
received during the period
igible to become, a Member.

oup and the ratio determined
Iculated to the nearest one
purposes of determining the

, Deferred Cash Contributions
only if they:

hat either would have been
in the Plan Year but for the
e attributable to services

e in the Plan Year and would
e Employee within 2 1/2

f the Plan Year but for the

loyee as of a date within
llocation is not contingent
performance of service after



1.03

1.04

1.05

1.06

1.07

1.08

1.09

1.10

(c) are actually paid to the
months after the end of
contributions relate.

"Adjustment Factor" means the cost of livi
prescribed by the Secretary of the Treasur
Code for calendar years beginning on or af
applied to such items and in such manner a
provide.

"Affiliated Employer" means any company wh
controlled group of corporations (as defin
Code) which also includes as a member the
business under common control (as defined
Code) with the Employer; any organization
which is a member of an affiliated service
414(m) of the Code) which includes the Emp
required to be aggregated with the Employe
under Section 414(0) of the Code. Notwiths
purposes of Sections 1.29 and 3.11, the de
and (c) of the Code shall be modified by s
than 50 percent" for the phrase "at least
appears in Section 1563(a)(1) of the Code.

"After-Tax Contributions" means amounts co
3.02.

"Annual Dollar Limit" means for Plan Years
January 1, 1989 and before January 1, 1994
Adjustment Factor.

Commencing with the 1994 Plan Year, the An
$150,000, as adjusted from time to time fo
accordance with Section 401(a)(17)(B) of t
superseded by any amendment to Section 401

"Annuity Starting Date" means the first da
which an amount is paid, as an annuity or
a Member's retirement or termination of em

"Beneficiary" means any person or persons
receive any benefits payable in the event
However, a married Member's spouse shall b
Beneficiary unless or until he elects anot
Consent. If no Beneficiary designation is
death, or if no person or persons so desig
the Member's surviving spouse, if any, sha
Beneficiary; otherwise the Beneficiary sha
representative of the estate of the Member

"Board of Directors" means the Board of
Corporation.

"Code" means the Internal Revenue Code of
time.

Trustee no later than 12
the Plan Year to which the

ng adjustment factor

y under Section 415(d) of the
ter January 1, 1988, and

s the Secretary shall

ich is a member of a

ed in Section 414(b) of the
Employer; any trade or

in Section 414(c) of the
(whether or not incorporated)
group (as defined in Section
loyer; and any other entity

r pursuant to regulations
tanding the foregoing, for
finitions in Sections 414(b)
ubstituting the phrase "more
80 percent" each place it

ntributed pursuant to Section

beginning on or after
, $200,000 multiplied by the

nual Dollar Limit means

r cost of living, in

he Code, and as adjusted or
(a)(17)(A) of the Code.

y of the first period for
in any other form, following
ployment.

designated by a Member to
of the Member's death.

e deemed to be his

her Beneficiary with Spousal
in effect at the Member's
nated survives the Member,
Il be deemed to be the

Il be the personal

Directors of Curtiss-Wright

1986, as amended from time to
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1.12

1.13

1.14

1.15

1.16

4

"Committee" means the persons named by the
Directors or his designee to administer an
provided in Article 10.

"Compensation" means the total of an Emplo
the Employer during any Plan Year prior to
compensation under Section 401(k) of the C
cafeteria plan under Section 125 of the Co

Compensation shall not include: (i) reloca
severance pay; (iii) any kind of stock pay
compensation granted in connection with "a
assignments"; or (v) imputed value of grou
under Section 79 of the Code.

In any event, for Plan Years beginning aft
not exceed the Annual Dollar Limit.

Effective for Plan Years beginning prior t
Dollar Limit applies to the aggregate Comp
Compensated Employee referred to in Sectio
lineal descendants who have not attained a
Plan Year. If, as a result of the applicat

rule, the Annual Dollar Limit is exceeded,
pro-rated among the affected individuals i
individual's Compensation as determined un
to the application of the Limit.

"Contribution Percentage" means, with resp
Employees, the average of the ratios, calc
Employee in that group, of

(@) the sum of the Employee'
Matching Contributions f

(b) his Statutory Compensati
provided that, upon dire
Statutory Compensation f
counted if received duri
or is eligible to become

The Contribution Percentage for each group
each Employee in the group shall be calcul
one-hundredth of one percent (0.01%).

"Deferred Account" means the account credi
Contributions made on a Member's behalf an
contributions, and with Rollover Contribut
Employee and earnings on those contributio

"Deferred Cash Contributions” means amou
Section 3.01.

"Disability" means total and permanent dis
deemed to be totally and permanently disab
medical evidence satisfactory to the Commi
wholly and permanently prevented from enga
employment for wages or profit as a result

Chairman of the Board of
d supervise the Plan as

yee's compensation paid by
any reduction for deferred
ode or pursuant to a

de.

tion allowances; (ii)

ment; (iv) additional

way from original home

p life insurance premiums

er 1988, Compensation shall

0 January 1, 1997, the Annual
ensation paid to a Highly

n 3.10(a), his spouse and his
ge 19 before the end of the
ion of the family aggregation
then the Limit shall be

n proportion to each such

der this Section 1.12 prior

ect to a specified group of
ulated separately for each

s After-Tax Contributions and
or that Plan Year, to

on for that entire Plan Year;
ction of the Committee,

or a Plan Year shall only be
ng the period an Employee is,
, @ Member.

and the ratio determined for
ated to the nearest one

ted with the Deferred Cash

d earnings on those

ions made by a Member or an
ns.

nts contributed pursuant to

ability. A Member shall be
led when, on the basis of
ttee, he is found to be
ging in any occupation or
of bodily injury or disease,



1.17

1.18

1.19

1.20

121

1.22

1.23

1.24

either occupationally or nonoccupationally
of bodily injury or disease which originat
Forces of any country.

"Earnings" means the amount of income to b
deferrals, excess contributions, or excess
under Section 3.01, 3.07, 3.08 or 3.09. Ea
and excess contributions shall be determin
earned on the Deferred Account for the Pla
numerator of which is the excess deferrals
the case may be, for the Plan Year and the
Deferred Account balance at the end of the
income or loss occurring during the Plan Y
aggregate contributions shall be determine
substituting the sum of the Employer Accou
Deferred Account, and the excess aggregate
deferrals and excess contributions in the

"Effective Date." The Effective Date of th
The Effective Date of this amendment and r
January 1, 2001, except as otherwise provi
applicable law.

"Employee" means a person employed by the
compensation other than a pension, severan
under contract; however, the term "Employe
alien, any Leased Employee, and any person
employees covered by a collective bargaini
provide for his membership in the Plan. An
independent contractor by any Employer and
accordance with its practices for the paym
contractors, including the provision of ta
Revenue Service Form 1099, shall be exclud
Employee for all purposes under the Plan,
subsequent reclassification of such person
Code, whether agreed to by the Employer or
law.

"Employer" means Curtiss-Wright Corporatio
purchase or otherwise, with respect to its
company participating in the Plan as provi
respect to its employees.

"Employer Account" means the account credi
Contributions and earnings on those contri

"Enroliment Date" means the Effective
calendar quarter following that date.

"ERISA" means the Employee Retirement In
amended from time to time.

"Fund" or "Investment Fund" means th
contributions to the Plan are invested in

caused, but not as a result
ed from service in the Armed

e returned with any excess
aggregate contributions
rnings on excess deferrals
ed by multiplying the income
n Year by a fraction, the

or excess contributions, as
denominator of which is the
Plan Year, disregarding any
ear. Earnings on excess

d in a similar manner by

nt and Member Account for the
contributions for the excess
preceding sentence.

e Plan is January 1, 1989.
estatement of the Plan is
ded herein, or as required by

Employer who receives stated
ce pay, retainer, or fee

e" excludes any non-resident
who is included in a unit of
ng agreement that does not
y person deemed to be an
paid by the Employer in

ent of independent

X reporting on Internal

ed from the definition of
notwithstanding any

for any purpose under the
adjudicated under applicable

n or any successor by merger,
employees; or any other
ded in Section 12.03, with

ted with Matching
butions.
Date and the first day of any

come Security Act of 1974, as

e fund or funds in which
accordance with Article 4.
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1.26

"Group Annuity Contract" means such contra
entered into by the Employer with an Insur
purpose of investing and administering con
Insurer in accordance with the terms of th

"Highly Compensated Employee" means, for a

after January 1, 1997, any employee of the
Employer (whether or not eligible for memb

(@) was a5 percent owner of
Section 416(i) of the Co
prior Plan Year, or

(b)  for the preceding Plan Y
Compensation in excess o
highest 20 percent of em
the preceding Plan Year
Compensation paid for th
purposes of determining
such employees as the Co
consistent basis pursuan
Code. The $80,000 dollar
sentence shall be adjust
of living in accordance
Code.

Notwithstanding the foregoing, employees w

who receive no earned income from the Empl
Employer which constitutes income from sou

shall be disregarded for all purposes of t

The Employer's top-paid group election as
(b) shall be used consistently in determin
Employees for determination years of all e
Employer and Affiliated Employers for whic
applies (other than a multiemployer plan)
same calendar year, until such election is
accordance with IRS requirements. Notwiths
consistency provision in the preceding sen
Plan Year beginning in 1997 and, for Plan
1999, shall apply only with respect to all
(other than a multiemployer plan) of the E
Employers.

The provisions of this Section shall be fu
additional requirements as shall be descri
Code and its applicable regulations, which
of this Section inconsistent therewith.

1.27 "Hour of Service" means, with respect to gogliaable computation period,

ct or contracts as are

er or Insurers for the
tributions received by the
e Plan.

Plan Year commencing on or
Employer or an Affiliated
ership in the Plan) who:

the Employer (as defined in
de) for such Plan Year or the

ear received Statutory

f $80,000, and was among the
ployees of the Employer for
when ranked by Statutory

at year, excluding, for

the number of such employees,
mmittee may determine on a

t to Section 414(q) of the
amount in the preceding

ed from time to time for cost
with Section 414(q) of the

ho are nonresident aliens and
oyer or an Affiliated

rces within the United States
his Section.

described above in subsection
ing Highly Compensated
mployee benefit plans of the

h Section 414(q) of the Code
that begin with or within the
changed by Plan amendment in
tanding the foregoing, the
tence shall not apply for the
Years beginning in 1998 and
qualified retirement plans
mployer and Affiliated

rther subject to such
bed in Section 414(q) of the
shall override any aspects

(a) each hour for which the employee is paid oitledtto payment for the performance of dutiestfe@ Employer or an Affiliated Employe



1.28

1.29

1.30

(b)  each hour for which the
to payment by the Employ
on account of a period d
performed, whether or no
has terminated, due to v
incapacity (including di
military duty or leave o
501 hours for any single

(c)  each hour for which back
mitigation of damages, i
by the Employer or an Af
any hour credited under
credited to the computat
which the award, agreeme
than to the computation
agreement or payment is

No hours shall be credited on account of a
employee performs no duties and receives p
of complying with unemployment compensatio
disability insurance laws.

Hours of Service credited shall be determi
of the Code of Federal Regulations, Sectio

"Insurer" means a legal reserve life insur
business and authorized to issue Group Ann
in which the Employer is doing business se
Directors and which issues a Group Annuity
the terms of the Plan.

"Leased Employee" means, for a Plan Year ¢
1, 1997, any person (other than a common |
who, pursuant to an agreement between the
("leasing organization"), has performed se
any related persons determined in accordan
the Code on a substantially full-time basi
one year and such services are performed u
or control by the Employer. In the case of
Employee before or after a period of servi
period during which he has performed servi
shall be counted as service as an Employee
Plan, except that he shall not, by reason
Member of the Plan.

"Matching Contributions" means amounts con
3.03 prior to September 1, 1994, at which

employee is paid or entitled
er or an Affiliated Employer
uring which no duties are

t the employment relationship
acation, holiday, illness,
sability), layoff, jury duty,

f absence, but not more than
continuous period; and

pay, irrespective of

s either awarded or agreed to
filiated Employer, excluding
(a) or (b), which shall be

ion period or periods to

nt or payment pertains rather
period in which the award,
made.

ny period during which the
ayment solely for the purpose
n, workers' compensation or

ned as required by Title 29
ns 2530.200b-2(b) and (c).

ance company licensed to do
uity contracts in the states
lected by the Board of
Contract in accordance with

ommencing on or after January
aw employee of the Employer)
Employer and any other person
rvices for the Employer or

ce with Section 414(n)(6) of

s for a period of at least

nder the primary direction of
any person who is a Leased
ce as an Employee, the entire
ces as a Leased Employee

for all purposes of the

of that status, become a

tributed pursuant to Section
time Matching Contributions

ceased. The term Matching Contributions shall egéer to amounts transferred to the Plan in a &etisn described in Section 12.02 that had
been accounted for as matching contributions utideterms of the transferor plan.

1.31 "Member" means any person included in the negghitip of the Plan as provided in Article



1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

"Member Account" means the account credite
Contributions and earnings on those contri
Contributions made by a Member or an Emplo
contributions.

"Nonhighly Compensated Employee" means for

the Employer or an Affiliated Employer who
Employee for that Plan Year.

"Plan" means the Curtiss-Wright Corporatio
as set forth in this document or as amende
is a continuation of the Curtiss-Wright Co
Plan and the Curtiss-Wright Corporation De
which plans were merged effective Septembe

"Plan Year" means the 12-month period begi

"Rollover Contributions" means amounts co
3.04.

"Severance Date" means, solely for purpose
employee's Vesting Service under Section 1

(@) the date an employee qui
dies, or

(b)  the first anniversary of
employee is first absent
without pay, for any rea
sickness, disability, la

"Spousal Consent" means the written consen
Member's election of a specified form of b
specified Beneficiary. The spouse's consen
Plan representative or notary public and s
on the spouse of the Member's election. Th
consent may be waived by the Committee if
spouse, or the spouse cannot be located, o
circumstances as may be established by app

"Statutory Compensation" means, effective
or after January 1, 1997, wages, salaries,
respect of an employee for services actual
an Affiliated Employer, including by way o
and commissions, but excluding deferred co
and other distributions which receive spec
Code. For purposes of determining Highly C
Section 1.26 and key employees under Secti
Compensation shall include amounts contrib
to a salary reduction agreement which are
income of the employee under Sections 125,
or 403(b) of the Code. For all other purpo
shall also include the amounts referred to
unless the Committee directs otherwise for
Statutory Compensation for a Plan Year sha
Dollar Limit, provided that such Limit sha
determining Highly Compensated Employees u

d with the After-Tax
butions and with Rollover
yee and earnings on those

any Plan Year an employee of
is not a Highly Compensated

n Savings and Investment Plan
d from time to time. The Plan
rporation Employee Savings
ferred Compensation Plan,

ri, 1994.

nning on any January 1.

ntributed pursuant to Section

s of determining an
.44, the earlier of:

ts, retires, is discharged or

the date on which an
from service, with or
son such as vacation,
yoff or leave of absence.

t of a Member's spouse to the
enefit or designation of a

t shall be witnessed by a

hall acknowledge the effect

e requirement for spousal

it believes there is no

r because of such other
licable law.

for Plan Years commencing on
and other amounts paid in

ly rendered to an Employer or
f example, overtime, bonuses,
mpensation, stock options,

ial tax benefits under the
ompensated Employees under
on 13.05(a)(iii), Statutory

uted by the Employer pursuant
not includible in the gross
132(f), 402(e)(3), 402(h),

ses, Statutory Compensation
in the preceding sentence,

a particular Plan Year.

Il not exceed the Annual

Il not be applied in

nder Section 1.26.



1.39

1.40

1.41

1.42

1.43

1.44

1.45

"Subsidiary" means any corporation control
Corporation or by another subsidiary of Cu

"Trust" or "Trust Fund" means the fund est
Directors as part of the Plan into which ¢
and from which benefits are to be paid in
the Plan.

"Trustee" means the trustee or trustees
as provided in Article 11.

"Valuation Date" means the last business
such more frequent dates as the Committee

"Vested Portion" means the portion of the
has a nonforfeitable interest as provided
applicable, Section 13.05.

"Vesting Service" means, with respect to a
employment with the Employer or any Affili
as an Employee, beginning on the date he f
Service and ending on his Severance Date,

(@) if his employment termin
within one year of the e
termination or (ii) the
service immediately prec
termination, the period
and his date of reemploy
Vesting Service;

(b) if he is absent from the
any Affiliated Employer
Armed Forces of the Unit
service with the Employe
having applied to return
rights were protected by
included in his Vesting

(c) if he is on a leave of a
Employer, under rules un
Employees similarly situ
authorize the inclusion
portion of that period o
in his Vesting Service u

(d) if his employment termin
his Vesting Service afte
aggregated with his prev
Vesting Service.

"Year of Eligibility Service" means, with
12-month period of employment with the Emp
Employer, whether or not as an Employee, b
completes an Hour of Service upon hire or
beginning after that date, in which he fir
Hours of Service.

led by Curtiss-Wright
rtiss-Wright Corporation.

ablished by the Board of
ontributions are to be made
accordance with the terms of

holding the funds of the Plan

day of each calendar month or
shall establish.

Accounts in which the Member
in Article 6 or, if

ny employee, his period of
ated Employer, whether or not
irst completes an Hour of
provided that:

ates and he is reemployed
arlier of (i) his date of

first day of an absence from
eding his date of

between his Severance Date
ment shall be included in his

service of the Employer or
because of service in the
ed States and he returns to
r or an Affiliated Employer
while his reemployment
law, the absence shall be
Service;

bsence approved by the
iformly applicable to all

ated, the Employer may

in his Vesting Service of any
f leave which is not included
nder (a) or (b) above; and

ates and he is reemployed,
r reemployment shall be
ious period or periods of

respect to any employee, the
loyer or any Affiliated
eginning on the date he first
rehire, or any Plan Year

st completes at least 1,000
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ARTICLE 2: ELIGIBILITY AND MEMBERSHIP
2.01 Eligibility

(a) Except as otherwise provided in this SectiacheEmployee shall be eligible to become a Memhearty Enrollment Date coinciding wi
or following the date he completes one Year ofiligy Service.

(b) Employees who were formerly employed by ergitleat were acquired by the Employer shall be stilbgethe special eligibility rules set
forth in Appendix A.

(c) Effective June 1, 2000, and notwithstandinggh@risions of
Section 2.01(a), an Employee who is employed byEtiertech Engineering Services unit of Curtiégght Flow Control Corporation shall |
eligible to become a Member on any Enroliment Dallewing the date on which he first performs anufof Service.

2.02 Membership

An eligible Employee shall become a Member on ifts¢ Enroliment Date which is at least 30 daysratte date he files with the Employer a
form or forms prescribed by the Committee on whiehmeets all of the following requirements:

(a) designates the percentage of Compensationgieesito contribute under the Plan under Sectidh@.0nakes the election described in
Section 3.01, or both;

(b) authorizes the Employer to make regular payetiuctions or to reduce his Compensation, or both;
(c) names a Beneficiary; and

(d) commencing on and after March 1, 1995, makaswastment election.

2.03 Reemployment of Former Employees and Formenléses

Any person reemployed by the Employer as an Employé&o was previously a Member or who was previoabgible to become a Memb:i
shall become a Member upon the filing of a forna@cordance with Section 2.02. Any person reempldyetthe Employer as an Employee,
who was not previously eligible to become a Membkall become a Member upon completing the eliigybiquirements described in
Section 2.01 and filing the appropriate form omisrin accordance with Section 2.
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2.04 Termination of Membership

A Member's membership shall terminate on the dates no longer employed by the Employer or anyliafiéd Employer unless the Member
is entitled to benefits under the Plan, in whickrmhis membership shall terminate when those iisreg® distributed to him.

2.05 Year-end Membership List

On or before September 30th of each Plan Yeahea€Cbmmittee's request, the Employer shall trantniite Committee a list of the
Members as of December 31st of the previous yeahiitst shall be in such form and shall contaiotsinformation as the Committee may
request.

ARTICLE 3: CONTRIBUTIONS
3.01 Deferred Cash Contributions

(a) A Member may elect on his application filed en&ection 2.02 to reduce his Compensation payelile a Member by at least 0.5% and
not more than the contribution permitted by lawpinltiples of 0.5%, and have that amount contridutethe Plan by the Employer as
Deferred Cash Contributions. Deferred Cash Cortiobs shall be further limited as provided belovd @&m Sections 3.07, 3.10 and 3.11. Any
Deferred Cash Contributions shall be paid to thestiee or deposited with the Insurer pursuant t@atoeip Annuity Contract, as the case may
be, as soon as practicable.

(b) In no event shall the Member's Deferred Cashtmitions and similar contributions made on tes&lf by the Employer or an Affiliated
Employer to all plans, contracts or arrangementgestito the provisions of Section 401(a)(30) & @ode in any calendar year exceed:

(i) for calendar years commencing prior to Jandarg002, $7,000 multiplied by the Adjustment Factor

(i) for calendar years commencing on or after daypd, 2002, the amount in effect for such caleygar under Section 402(g)(1) of the
Code, as adjusted, if applicable, in accordanck Sction 402(g)(4) of the Code.

If a Member's Deferred Cash Contributions in amdde year reach the dollar limitation applicabletft year, his election of Deferred Cash
Contributions for the remainder of the calendaryel be canceled. Each Member affected by thimgeaph (b) may elect to change or
suspend the rate at which he makes After-Tax Gmuttdns. As of the first pay period of the calengear following such cancellation, the
Member's election of Deferred Cash Contributioralskgain become effective in accordance with Inévipus election, unless the Member
elects otherwise in accordance with Section 3.06.

(c) In the event that the sum of the Deferred Gashtributions and similar contributions to any etgealified defined contribution plan
maintained by the Employer or an Affiliated Emplogaceeds the dollar limitation in Section 3.01fti)any calendar year, the Member shall
be deemed to have elected a return of Deferred Cashributions in excess of such limit ("excessedefls") from this Plan. The excess
deferrals, together with Earnings, shall be retdrioethe Member no later than the April 15 follogithe end of the calendar year in which
excess deferrals were made. The amount of excémsals to be returned for any calendar year df@tleduced by any Deferred Cs
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Contributions previously returned to the Memberem8ection 3.07 for that calendar year.

(d) If a Member makes tax-deferred contributiondemanother qualified defined contribution plan mained by an employer other than the
Employer or an Affiliated Employer for any calendgaar and those contributions when added to higiided Cash Contributions exceed the
dollar limitation under

Section 3.01(b) for that calendar year, the Menmbay allocate all or a portion of such excess dafemo this Plan. In that event, such excess
deferrals, together with Earnings, shall be retdrioethe Member no later than the April 15 follogithe end of the calendar year in which
such excess deferrals were made. However, thesRihnot be required to return excess deferrdisssrthe Member notifies the Committee,
in writing, by March 1 of that following calendaegr of the amount of the excess deferrals allodatéluis Plan. The amount of any such
excess deferrals to be returned for any calendarsfell be reduced by any Deferred Cash Contdhstpreviously returned to the Member
under Section 3.07 for that calendar year.

3.02 After-Tax Contributions

Any Member may make After-Tax Contributions undesiSection whether or not he has elected to hafered Cash Contributions made
on his behalf pursuant to

Section 3.01. The amount of After-Tax Contributishsll be at least 0.5% of his Compensation, wdi\ddember, in multiples of 0.5%, to the
maximum contribution permitted by law.

The After-Tax Contributions of a Member shall bedmahrough payroll deductions and shall be paithéoTrustee or deposited with the
Insurer pursuant to the Group Annuity Contractha&scase may be, as soon as practicable.

3.03 Employer Matching Contributions prior to Sepber 1, 1994

(a) The Employer contributed, until August 31, 1984 behalf of each of its Members who elected &kenAfter-Tax Contributions,
Matching Contributions in an amount equal to 50%heffirst 6% of the Afteffax Contributions made by the Member to the Plaindueact
payroll period.

(b) From and after September 1, 1994, no Matchiogtdbutions shall be made to the Plan.
3.04 Employee or Member Rollover Contributions

Without regard to any limitations on contributicset forth in this Article 3, the Plan may receivenfi a Member, or an Employee who has
yet met the eligibility requirements for membershiipcash, any amount previously received (or dektode received) by him from
qualified plan. The Plan may recei
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such amount either directly from the Member or EsgpE or from a qualified plan in the form of a direollover.

Notwithstanding the foregoing, the Plan shall raitept any amount unless such amount is eligibbetmlled over to a qualified trust
accordance with applicable law and the Member opleyee provides evidence satisfactory to the Cotemithat such amount qualifies for
rollover treatment.

Unless received by the Plan in the form of a direttover, the Rollover Contribution must be paadiie Trustee or deposited with the Inst
as the case may be, on or before the 60th dayth#etay it was received by the Member or Employee.

Rollover Contributions shall be allocated to thenMer's or Employee's Deferred Account.
3.05 Change in Contributions

The percentages of Compensation designated by abktenmder Sections 3.01 and 3.02 shall automatieglbly to increases and decreases
in his Compensation. A Member may change his @ratnder Sections 3.01 and 3.02 at the beginnirgnpftalendar quarter by giving at
least 30 days' prior written notice to the Commaitf€he changed percentage shall become effectiseasas administratively practicable
following the expiration of the notice period.

3.06 Suspension of Contributions

(a) A Member may suspend his contributions undeti®e 3.02 and/or revoke his election under Sec3i@i at any time by giving at least 30
days' prior written notice to the Committee. Thepnsion or revocation shall become effective as ss administratively practicable
following the expiration of the notice period.

(b) A Member who has suspended his contributiorteuSection 3.02 may elect to have them resumaddardance with Section 3.02 as of
the first day of the first payroll period of theleadar quarter next following 30 days' written netdf that intent. A Member who has revoked
his election under

Section 3.01 may apply to the Committee to resuaviniy his Compensation reduced in accordance vetti@ 3.01 as of the first day of t
first payroll period of the calendar quarter nedtdwing 30 days' written notice of that intent.

3.07 Actual Deferral Percentage Test

With respect to each Plan Year commencing on er dfinuary 1, 1997, the Actual Deferral Percenfiagthat Plan Year for Highly
Compensated Employees who are Members or eligitdbetome Members for that Plan Year shall not ektee Actual Deferral Percentage
for the preceding Plan Year for all Nonhighly Compated Employees for the preceding Plan Year whe Wiembers or eligible to become
Members during the preceding Plan Year multipligd I25. If the Actual Deferral Percentage for sttiphly Compensated Employees does
not
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meet the foregoing test, the Actual Deferral Petags for such Highly Compensated Employees forRiet Year may not exceed the Actual
Deferral Percentage for the preceding Plan Yeaalfddonhighly Compensated Employees for the prexeBlan Year who were Members
eligible to become Members during the preceding Rlear by more than two percentage points (2%),saoth Actual Deferral Percentage
such Highly Compensated Employees for the Plan Yegr not be more than 2.0 times the Actual Defd?eatentage for the preceding Plan
Year for all Nonhighly Compensated Employees ferpheceding Plan Year who were Members or eligiblszecome Members during the
preceding Plan Year (or such lesser amount asdhengittee shall determine to satisfy the provisiohSection 3.10).

Notwithstanding the foregoing, the Employer maycete use the Actual Deferral Percentage for Nomlyi€@ompensated Employees for
Plan Year being tested rather than the precediag Péar provided that such election must be evieeéimy a Plan amendment and once made
may not be changed except as provided by the Segreftthe Treasury.

The Committee may implement rules limiting the Defd Cash Contributions which may be made on betfiaéme or all Highly
Compensated Employees so that this limitationtisfeed. If the Committee determines that the latiin under this Section has been
exceeded in any Plan Year, the following provisishall apply:

(a) The actual deferral ratio of the Highly Compeesl Employee with the highest actual deferrabrsitiall be reduced to the extent neces
to meet the actual deferral percentage test aaise such ratio to equal the actual deferral cittbe Highly Compensated Employee with
next highest ratio. This process will be repeateiil the actual deferral percentage test is pagsach ratio shall be rounded to the neares!
one-hundredth of one percent (0.01%) of the Meral&tdtutory Compensation. The amount of Deferresh@ontributions made by each
Highly Compensated Employee in excess of the ampemmbitted under his revised deferral ratio shalbldded together. This total dollar
amount of excess contributions ("excess contrilmstipshall then be allocated to some or all Highhmpensated Employees in accordance
with the provisions of paragraph (b) below.

(b) The Deferred Cash Contributions of the Hightyngpensated Employee with the highest dollar amotiBeferred Cash Contributions
shall be reduced by the lesser of (i) the amoumuired to cause that Employee's Deferred Cash Datibns to equal the dollar amount of
Deferred Cash Contributions of the Highly Compeedd&mployee with the next highest dollar amouribeferred Cash Contributions or (ii)
an amount equal to the total excess contributidhis procedure is repeated until all excess coutidns are allocated. The amount of excess
contributions allocated to a Highly Compensated Eyge, together with Earnings thereon, shall baibisted to him in accordance with the
provisions of paragraph (c).

(c) The excess contributions, together with Earsitiggreon, allocated to a Member shall be paiiédember before the close of the Plan
Year following the Plan Year in which the excesatdbutions were made, and to the extent practesabithin 2 1/2 months of the close of
the Plan Year in which the excess contributionsaweade. However, any excess contributions for day Wear shall be reduced by &
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Deferred Cash Contributions previously returnethtoMember under Section 3.01 for that Plan Year.
3.08 Contribution Percentage Test

With respect to each Plan Year commencing on er dfinuary 1, 1997, the Contribution PercentagthfdrPlan Year for Highly
Compensated Employees who are Members or eligidbecome Members for that Plan Year shall not ektiee Contribution Percentage for
the preceding Plan Year for all Nonhighly Compeedd&mployees for the preceding Plan Year who wesenbkrs or eligible to become
Members during the preceding Plan Year multipligd I25. If the Contribution Percentage for sucmP{aar for such Highly Compensated
Employees does not meet the foregoing test, theriation Percentage for such Highly Compensateglgyees for the Plan Year may not
exceed the Contribution Percentage for the pregddian Year for all Nonhighly Compensated Employleeshe preceding Plan Year who
were Members or eligible to become Members dutiregpreceding Plan Year by more than two percemiages (2%), and the Contribution
Percentage for such Highly Compensated EmployaabddPlan Year may not be more than 2.0 time<Liribution Percentage for the
preceding Plan Year for all Nonhighly Compensatetp®Byees for the preceding Plan Year who were Membeeligible to become
Members during the preceding Plan Year (or sucteleamount as the Committee shall determine tefgdlie provisions of Section 3.10).

Notwithstanding the foregoing, the Employer maycete use the Actual Contribution Percentage fonihNghly Compensated Employees
the Plan Year being tested rather than the pregd®lem Year provided that such election must bdemded by a Plan amendment and once
made may not be changed except as provided byettretary of the Treasury.

The Committee may implement rules limiting the Affeax Contributions which may be made by some oHahly Compensated Employe
so that this limitation is satisfied. If the Comtaé determines that the limitation under this $&c8.09 has been exceeded in any Plan Year,
the following provisions shall apply:

(&) The actual contribution ratio of the Highly Cpemsated Employee with the highest actual contdhuttio shall be reduced to the extent
necessary to meet the test or to cause such oagigual the actual contribution ratio of the Higlllgmpensated Employee with the next
highest actual contribution ratio. This procesd fé repeated until the actual contribution peragattest is passed. Each ratio shall be
rounded to the nearest one one-hundredth of orepef0.01%) of a Member's Statutory Compensalfibe.amount of After-Tax
Contributions made by or on behalf of each Highbmpensated Employee in excess of the amount pednitider his revised actual
contribution ratio shall be added together. Thialtdollar amount of excess contributions ("exaggregate contributions") shall then be
allocated to some or all Highly Compensated Emp#ayia accordance with the provisions of paragraptoélow.
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(b) The After-Tax Contributions of the Highly Cormsated Employee with the highest dollar amountchsontributions shall be reduced
by the lesser of (i) the amount required to cabae Employee's After-Tax Contributions to equaldiear amount of such contributions of
the Highly Compensated Employee with the next hsgldellar amount of such contributions, or (ii)anount equal to the total excess
aggregate contributions. This procedure is repaatditiall excess aggregate contributions are atied. The amount of excess aggregate
contributions allocated to each Highly Compens&egployee, together with Earnings thereon, shatlibibuted or forfeited in accordance
with the provisions of paragraph (c) below.

(c) Excess aggregate contributions allocated taghlid Compensated Employee under paragraph (b)aliogether with Earnings, shall be
paid to the Member.

3.09 Aggregate Contribution Limitation

Effective for Plan Years commencing prior to Jagugr2002, and notwithstanding the provisions afteas 3.07 and 3.08, in no event shall
the sum of the Actual Deferral Percentage of tleeigrof eligible Highly Compensated Employees amdQontribution Percentage of such
group, after applying the provisions of Sectior¥73and 3.08, exceed the "aggregate limit" as peaid Section 401(m)(9) of the Code and
the regulations issued thereunder. In the everddigeegate limit is exceeded for any Plan Year cenuimg prior to January 1, 2002, the
Contribution Percentages of the Highly Compens&tagloyees shall be reduced to the extent necetsaatisfy the aggregate limit in
accordance with the procedure set forth in Se@&i68.

3.10 Additional Discrimination Testing Provisions

(a) Effective for Plan Years commencing prior taury 1, 1997, if any Highly Compensated Employeeither (i) a five percent owner or

(if) one of the 10 highest paid Highly Compensdiaaployees, then any Statutory Compensation paid &my contribution made by or on
behalf of any member of his "family” shall be deenpaid to or made by or on behalf of such Highlynpensated Employee for purposes of
Sections 3.07, 3.08 and 3.09, to the extent redquirgler regulations prescribed by the Secretatlgefreasury or his delegate under Sections
401(k) and 401(m) of the Code. The contributiorpuned to be aggregated under the preceding sensha! be disregarded in determining
the Actual Deferral Percentage and Contributiorc®stage for the group of Nonhighly Compensated Bygas for purposes of Sections
3.07, 3.08 and 3.09. Any return of excess contidingtor excess aggregate contributions require@mugdctions 3.07, 3.08 and 3.09 with
respect to the family group shall be made by atiogathe excess contributions or excess aggregatigiloutions among the family members

in proportion to the contributions made by or ohddéof each family member that is combined. Famppses of this paragraph, the term
"family” means, with respect to any employee, s
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employee's spouse, any lineal ascendants or demaisrehd spouses of such lineal ascendants ormdizsus.

(b) If any Highly Compensated Employee is a menti@nother qualified plan of the Employer or anikdfed Employer, other than an
employee stock ownership plan described in

Section 4975(e)(7) of the Code or any other queifilan which must be mandatorily disaggregate@uséction 410(b) of the Code, under
which deferred cash contributions or matching dbuations are made on behalf of the Highly Compest&mployee or under which the
Highly Compensated Employee makes after-tax camiohs, the Committee shall implement rules, whshhll be uniformly applicable to all
employees similarly situated, to take into accaihsuch contributions for the Highly Compensatedfoyee under all such plans in apply
the limitations of Sections 3.07, 3.08 and 3.0&ny other such qualified plan has a plan yearrdtien the Plan Year defined in Section 1
the contributions to be taken into account in ajmgythe limitations of Sections 3.07, 3.08 and 3x®be those made in the plan years en
with or within the same calendar year.

(c) In the event that this Plan is aggregated wite or more other plans to satisfy the requiremeh8ections 401(a)(4) and 410(b) of the
Code (other than for purposes of the average bgmaitentage test) or if one or more other plamggregated with this Plan to satisfy the
requirements of such sections of the Code, thepithnsions of Sections 3.07, 3.08 and 3.09 shatjplied by determining the Actual
Deferral Percentage and Contribution Percentagenpiloyees as if all such plans were a single pfahis Plan is permissively aggregated
with any other plan or plans for purposes of sgitigf the provisions of Section 401(k)(3) of the €pthe aggregated plans must also satisfy
the provisions of Sections 401(a)(4) and 410(thefCode as though they were a single plan. For Péars beginning after December 31,
1989, plans may be aggregated under this paragcapinly if they have the same plan year.

(d) The Employer may elect to use Deferred Cashrianions to satisfy the tests described in Sesti®.08 and 3.09, provided that the test
described in Section 3.07 is met prior to suchtelacand continues to be met following the Emplts/election to shift the application of
those Deferred Cash Contributions from Section 803ection 3.08.

(e) The Employer may authorize that special "qgieaihonelective contributions” shall be made féfan Year, which shall be allocated in
such amounts and to such Members, who are Nonh@tilgpensated Employees, as the Committee shathdiet The Committee shall
establish such separate accounts as may be nace3satified nonelective contributions shall be ¥68onforfeitable when made. Qualified
nonelective contributions made before January 89 Ed earnings credited thereon as of that dayebmavithdrawn by a Member while in
service only under the provisions of Section 7.0Z.63. Any qualified nonelective contributions mneash or after January 1, 1989 and any
earnings credited on any qualified nonelective Gbuations after such date shall only be availableviithdrawal under the provisions of
Section 7.02. Qualifie
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nonelective contributions made for the Plan Yeay b&used to satisfy the tests described in Sex8abi7, 3.08 and 3.09, where necessary.
3.11 Maximum Annual Additions

(a) The annual addition to a Member's Accountsafgr Plan Year, which shall be considered the "tion year" for purposes of Section 415
of the Code, when added to the Member's annuatiaddor that Plan Year under any other qualifiedimed contribution plan of the
Employer or an Affiliated Employer, shall not exdabe applicable maximum amount for such Plan Year.

(i) For Plan Years commencing prior to JanuaryQDZ2 the applicable maximum amount which is thedesf:
(A) 25% of his aggregate remuneration for that Plaar, or

(B) the greater of $30,000 or one-quarter of thiladtimitation in effect under Section 415(b)(1)(af the Code.
(i) For Plan Years commencing on or after Jandar3002, the applicable maximum amount is the teske

(A) 100% of his aggregate remuneration for the Maar, or

(B) $40,000, as adjusted in accordance with
Section 415(d) of the Code.

(b) For purposes of this Section, the "annual @iditto a Member's Accounts under this Plan or atimer qualified defined contribution plan
maintained by the Employer or an Affiliated Emplogéall be the sum of:

(i) the total contributions, including Deferred @aSontributions, made on the Member's behalf byBimployer and all Affiliated Employers,
(i) all Member contributions, exclusive of any Roler Contributions, and

(i) forfeitures, if applicable, that have beeioahted to the Member's Accounts under this Plamsaccounts under any other such qualified
defined contribution plan.

For purposes of this paragraph (b), any Deferresh@ontributions distributed under Section 3.07 amygl After-Tax Contributions
distributed under the provisions of Section 3.00733.08 or 3.09 shall be included in the annddlitéon for the year allocated.

(c) For purposes of this Section, the term "remati@n” with respect to any Member shall mean thgasasalaries, and other amounts pa
respect o
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such Member by the Employer or an Affiliated Emmpjor personal services actually rendered, antll islttdude amounts contributed by the
Employer pursuant to a salary reduction agreeménthnware not includible in the gross income of ¢n@ployee under Section 125, 132(f),
402(g), or 457 of the Code but shall exclude defitmompensation, stock options, and other distdhstwhich receive special tax benefits
under the Code. Notwithstanding the foregoing Jifaitation years commencing prior to January 1,8 9@muneration shall exclude amounts
contributed by the Employer or an Affiliated Empéoypursuant to a salary reduction agreement whieat includible in the gross income
of the employee under

Section 125, 402(g)(3), or 457 of the Code.

(d) If the annual addition to a Member's Accoumtsany Plan Year, prior to the application of timeifation set forth in paragraph (a) above,
exceeds that limitation due to a reasonable emrestimating a Member's annual compensation oeferchining the amount of Deferred Cash
Contributions that may be made with respect to anller under Section 415 of the Code, or as thetrebthe allocation of forfeitures, the
amount of contributions credited to the Member's@dmts in that Plan Year shall be adjusted to #ent necessary to satisfy that limitation
in accordance with the following order of priority:

(i) The Member's After-Tax Contributions under $aet3.02 shall be reduced to the extent neces$arg/amount of the reduction shall be
returned to the Member, together with any Earnimgshe contributions to be returned.

(i) The Member's Deferred Cash Contributions under
Section 3.01 shall be reduced to the extent negesHae amount of the reduction shall be returreethé Member, together with any Earnings
on the contributions to be returned.

Any Deferred Cash Contributions returned to a Memimeler this paragraph (d) shall be disregardexpplying the dollar limitation on
Deferred Cash Contributions under Section 3.0Hil, in performing the Actual Deferral Percentagst Teder Section 3.07. Any After- Tax
Contributions returned under this paragraph (d) leedisregarded in performing the Contributiond@atage Test under Section 3.08.

(e) Effective for Plan Years commencing prior taulary 1, 2000, if the Employer's contributionstte Plan result in an increase in the
combined defined benefit and defined contributi@ttfions in excess of the 1.0 permitted under

Section 415 of the Code for any Member of the RlaD is also covered by the Curtiss-Wright CorparafRetirement Plan, then the accrued
benefit under the Curtiss-Wright Corporation Retiemt Plan shall be reduced to the extent necessamngvent the sum of his defined benefit
fraction and his defined contribution fraction, quuted as of the close of the Plan Year, from exoeet 0.
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3.12 Return of Contributions

(a) If all or part of the Employer's deductions éontributions to the Plan are disallowed by thermal Revenue Service, the portion of the
contributions to which that disallowance appliealsbe returned to the Employer without interest teaduced by any investment loss
attributable to those contributions, provided tifvat contribution is returned within one year after disallowance of deduction. For this
purpose, all contributions made by the Employerearessly declared to be conditioned upon thedudgbility under

Section 404 of the Code.

(b) The Employer may recover without interest theant of its contributions to the Plan made on aotof a mistake of fact, reduced by
investment loss attributable to those contributidh®covery is made within one year after theedaftthose contributions.

(c) In the event that Deferred Cash Contributiorslenunder

Section 3.01 are returned to the Employer in acmed with the provisions of this Section, the ébest to reduce Compensation which were
made by Members on whose behalf those contributieare made shall be void retroactively to the beigig of the period for which those
contributions were made. The Deferred Cash Coritdbs so returned shall be distributed in casthtsé Members for whom those
contributions were made, provided, however, th#tiefcontributions are returned under the provisioiparagraph

(a) above, the amount of Deferred Cash Contribstiorbe distributed to Members shall be adjustaéftect any investment gains or losses

attributable to those contributions.

3.13
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reemployment, (ii) October 13, 1996, or (iii) thatel the Employer notifies the Employee of his sgimder this Section. Earnings (or losses)
on make-up contributions shall be credited comnmanueiith the date the make-up contribution is madadcordance with the provisions of
Article 4.

(b) All contributions under this Section are comsatl "annual additions," as defined in Section d)(8] of the Code, and shall be limited in
accordance with the provisions of Section 3.12 wégpect to the Plan Year or Years to which suctrimtions relate rather than the Plan
Year in which payment is made.

ARTICLE 4: INVESTMENT OF CONTRIBUTIONS
4.01 Investment Funds
(a) Prior to March 1, 1995, the following provisgshall apply:

() The Trust Fund shall be invested by the Truspeevided, however, that the Trustee shall nogstn, acquire or hold for the Trust Fund
any securities or property of Curtiss- Wright Cagiton or its Subsidiaries.

(i) In the event contributions hereunder are maith the Insurer pursuant to the Group Annuity Gaat, such contributions shall be inves
by the Insurer pursuant to the terms of said Cettpaovided, however, that the Insurer shall netst in, acquire or hold directly under the
Group Annuity Contract any securities or propeitZartiss-Wright Corporation or its Subsidiaries.

(b) On and after March 1, 1995, Members' Accouhtdl$e invested in one or more Investment Funslsuthorized by the Chairman of the
Board of Directors or his designee.

(c) The Trustee may keep such amounts of castegsiththeir sole discretion, shall deem neceseagdvisable as part of the Funds, all
within the limitations specified in the trust agmeent.

(d) Dividends, interest, and other distributionseiged on the assets held by the Trustee in respeetch of the above Funds shall be
reinvested in the respective Fund.

4.02 Investment of Members' Accounts

A Member shall elect to have his Accounts investeaiccordance with one of the following options:
(&) 100% in one of the available Investment Funds;

(b) in more than one Investment Fund allocated uftipies of 1%.

If a Member fails to make an election with resgedhe investment of his Accounts, such Memberldietieemed to have elected the
investment of his Accounts in the Investment Furat ts intended to provide for stabill
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of principal, or in such other Investment Fundhes €ommittee may direct.
4.03 Responsibility for Investments

Each Member is solely responsible for the seleabiolnis investment options. The Trustee, the Conemjtthe Employer, and the officers,
supervisors and other employees of the Employenatrempowered to advise a Member as to the manmngrtich his Accounts shall be
invested. The fact that an Investment Fund is alkllto Members for investment under the Plan stwlbe construed as a recommendation
for investment in that Investment Fund.

4.04 Change of Election for Current and Future Gloations

A Member may change his investment election unéetiGn 4.02 in multiples of 1% at any time, proddbowever, that the Committee m
from time to time establish a limit on the numbg&siech changes that may be made in a calendar Jearchanged investment election shall
become effective as soon as administratively prabte, and shall be effective only with respedubsequent contributions.

4.05 Reallocation of Accounts Among the Funds

Subject to any administrative restrictions deteediby the Committee, a Member may reallocate hisstment account in multiples of 1% at
any time, provided, however, that the Committee nfiayn time to time establish a limit on the numbésuch changes that may be made
calendar year. The reallocation election shall bexeffective as soon as administratively practieabl

4.06 Limitations Imposed by Contract

Notwithstanding anything in this Article to the ¢mry, any contributions invested in any investmaotitract shall be subject to any anc
terms of such contract, including any limitationaged on the exercise of any rights otherwise gt a Member under any other provisi
of this Plan with respect to such contributions.

4.07 ERISA Section 404(c) Compliance

This Plan is intended to constitute a plan desdribeSection 404(c) of ERIS/
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ARTICLE 5: VALUATION OF THE ACCOUNTS
5.01 Valuation of Member Accounts

(a) Effective March 1, 1995, the Trustee shall eahe Funds at least monthly. On each Valuatior ke Accounts of a Member in each
Fund shall equal:

(i) the Member's account balance in his Accountsfake immediately preceding Valuation Date; less
(i) any distributions from the Member's Accouniisce the immediately preceding Valuation Date; plus

(iii) the amount of contributions, if any, made twyon behalf of the Member to that Fund since thenédiately preceding Valuation Date;
plus

(iv) the net earnings or losses, after adjustingefgenses, if any, since the immediately precedfmgation Date.

(b) Whenever an event requires a determinatiohe¥tlue of the Member's Accounts, the value sfmttomputed as of the Valuation Date
coincident with or immediately following the datedetermination, subject to the provisions of Sat.02.

5.02 Right to Change Procedures

The Committee reserves the right to change frore tirtime the procedures used in valuing the Actoancrediting (or debiting) the
Accounts if it determines, after due deliberatiod apon the advice of counsel and/or the currerdrokeeper, that such an action is justified
in that it results in a more accurate reflectiothaf fair market value of assets. In the event@ralict between the provisions of this Article
and such new administrative procedures, those devingstrative procedures shall prevail.

5.03 Statement of Accounts

At least once a year, each Member shall be furdistith a statement setting forth the value of hix@dunts and the Vested Portion of his
Accounts.
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ARTICLE 6: VESTED PORTION OF ACCOUNTS
6.01 Member Account and Deferred Account
A Member shall at all times be 100% vested in, bade a nonforfeitable right to, his Member Accoand his Deferred Account.
6.02 Employer Account

(a) As of December 31 of each year prior to JanGay©95 a Member shall become vested with respe2$% of the value of the total
Matching Contributions made in his behalf for thattion of the year. As of each succeeding Decer@bgprior to January 1, 1998 such
Member shall become vested with respect to aniaddit25% of the value of such Matching Contribosaintil, on December 31 of the third
calendar year following the year for which the Mg Contributions were made, such Member shalbbecvested in 100% of the value of
such Matching Contributions made on his behalf. gtoposes of this paragraph, the "value of Matcl@ngtributions" shall mean the amo
of Matching Contributions adjusted for an allocagiare of earnings, losses and expenses in acoardath section 5.01(a)(iv), as of each
December 31. Notwithstanding the foregoing, a Memitith five years or more Vesting Service shalMested in 100% of his Employer
Account.

(b) Notwithstanding the provisions of subsection éMember shall be 100% vested in, and have #orfeitable right to, his Employer
Account upon death, Disability, or the attainmentis 65th birthday.

(c) Employees who were formerly employed by erditigat were acquired by the Employer shall be stilbjethe special vesting rules set
forth in Appendix A.

6.03 Disposition of Forfeitures

(a) Upon termination of employment of a Member wias not fully vested in his Employer Account, tlemfvested portion of his Employer
Account shall not be forfeited until the Memberea®es a distribution of the Vested Portion of hiscunts. If the former Member is not
reemployed by the Employer or an Affiliated Emplopefore he receives such a distribution, the nestad portion of his Employer Account
shall be forfeited. Any amounts forfeited pursuenthis subsection shall be applied to reduce Eyguloontributions or to pay the expenses
of the Plan no
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paid directly by the Employer. If the amount of Mested Portion of a Member's Employer Accounhatttime of his termination of
employment is zero, the Member shall be deemeave heceived a distribution of such zero vesteafien

(b) If an amount of a Member's Employer Account basn forfeited in accordance with subsection faye, that amount shall be
subsequently restored to the Member's Employer éutcprovided that:

(i) he is reemployed by the Employer or an AfféidtEmployer and

(i) he repays to the Plan during his period ofmpoyment and within five years of his date of r@gémgment an amount in cash equal to the
full amount distributed to him from the Plan on @aawt of his termination of employment. Repaymeiatidhe made in one lump sum.

(c) In the event that any amounts to be restoretth®FEmployer to a Member's Employer Account haaentforfeited under paragraph (a)
above, those amounts shall be taken first fromfarfgitures which have not as yet been appliedresgdmployer contributions or used to |
expenses of the Plan not paid directly by the Eggalcand if any amounts remain to be restoredithployer shall make a special Employer
contribution equal to those amounts.

(d) A repayment shall be invested in the availdiestment Funds as the Member elects at the timepayment.
ARTICLE 7: WITHDRAWALS WHILE STILL EMPLOYED
7.01 Withdrawal of After-Tax Contributions

A Member may, subject to Section 7.04, by givindess than 30 days prior written notice to the Cadtte®, may elect to withdraw any part
or all (but not less than $100) of the Value of Bieployee Contributions on the last day of any mdde month; provided such Participant
shall not be eligible to make any contributionsemtthe Plan again for at least one year from said df withdrawal.

Notwithstanding the foregoing, a Member may applthe Committee at any time for an emergency withai of up to one hundred perc:
(100%) of the value of his After-Tax Contributioaisthe time of withdrawal, for any or a combinatafrthe circumstances listed below. The
Committee shall not approve a withdrawal in an ami@u excess of the amount it deems sufficientaeec his emergency financial needs.
The circumstances which may warrant Committee agbraf a Member's application for an emergency drilwval are: (1) a disability which
has not resulted in termination of employment;fé&s and charges for tuition, books, room and baatisimilar expenses related to one or
more courses taken by the Member or by his spoudependent in an accredited college, universitlyaute, professional, vocation or
business school; (3) medical expenses (to the emt#rotherwise paid for under any Employer besedibvided for this purpose) incurred by
the Member or his dependents; or (4) any other nfejancial emergencies which in the sole judgnuithe Committee warrant a hardship
withdrawal. In the event of such an emergency wihal, the Member may continue his participatiothia Plan without interruption.

7.02 Withdrawal After Age 59 1/2

A Member who shall have attained age 59 1/2 akeeffective date of any withdrawal pursuant tg ®éction may, subject to Section 7.04,
elect to withdraw one time per calendar year, namer of priority he chooses, all or part of Bisferred Account, and all or part of the
Vested Portion of his Employer Account attributatsld&Employer contributions and all or part of thetpn of the Member Account
attributable to After-Tax Contributions made by Member under Section 3.02.

7.03 Hardship Withdrawal

(a) A Member who has withdrawn the total amountlate for withdrawal under the preceding Sectiofhthis Article may, subject to
Section 7.04, elect
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withdraw not more than once in a Plan Year allant pf the Deferred Cash Contributions made orbhisalf to his Deferred Account upon
furnishing proof of Hardship satisfactory to then@ittee.

(b) A Member shall be considered to have incurréidadship" if, and only if, he meets the requirerseof paragraphs (c) and
(d) below.

(c) As a condition for Hardship there must existhwespect to the Member an immediate and heawy twedraw upon his Deferred Account.

() The Committee shall presume the existence ofi smmmediate and heavy need if the requested véatialris on account of any of the
following:

(A) expenses for medical care described in
Section 213(d) of the Code previously incurredim Member, his spouse or any of his dependentdefased in Section 152 of the Code) or
necessary for those persons to obtain such mezhicaj

(B) costs directly related to the purchase of agpal residence of the Member (excluding mortgaagments);

(C) payment of tuition and related educational feeshe next 12 months of post-secondary educatfdhe Member, his spouse or
dependents;

(D) payment of amounts necessary to prevent eviciffdhe Member from his principal residence oavoid foreclosure on the mortgage of
his principal residence; or

(E) the inability of the Member to meet such otbepenses, debts or other obligations recognizetidoynternal Revenue Service as giving
rise to immediate and heavy financial need for pags of Section 401(k) of the Code.

(i) The Committee may determine the existencarohediate and heavy financial need in situationsratiian those described in (i) above
where the Member demonstrates the withdrawal isgsary for such reasons as the Committee shathde& The amount of withdrawal
may not be in excess of the amount of the immediateheavy financial need of the employee to payfederal, state or local income taxes
and any amounts necessary to pay any penaltiesnaaly anticipated to result from the distributitmevaluating the relevant facts and
circumstances, the Committee shall act in a noridigeatory fashion and shall treat uniformly thddembers who are similarly situated. The
Member shall furnish to the Committee such suppgrtiocuments as the Committee may request in amcoedwith uniform and
nondiscriminatory rules prescribed by the Commit
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(d) As a condition for Hardship, the Member musndestrate that the requested withdrawal is necgs$saatisfy the financial need
described in paragraph (b). To demonstrate suchsség, the Member who requests a hardship witharéwsatisfy a financial need
described in (c)(i) above must comply with (i) aidws and the Member who requests a hardship wathdl to satisfy a financial need
described in (c)(ii) above must comply with (ii) faows:

(i) The Member must certify to the Committee, ontstorm as the Committee may prescribe, that thenitial need cannot be fully relieved
(A) through reimbursement or compensation by insceesor otherwise,

(B) by reasonable liquidation of the Member's asset

(C) by cessation of Deferred Cash Contributions /after-Tax Contributions, or

(D) by other distributions or nontaxable (at thrediof the loan) loans from the Plan or other plafrthe Employer or Affiliated Employers or
by borrowing from commercial sources at a reasanedik in an amount sufficient to satisfy the ndduk actions listed are required to be
taken to the extent necessary to relieve the hgrdsh any action which would have the effect afrgasing the hardship need not be taken.

For purposes of this clause (i) there shall bébatted to the Member those assets of the Membgoisse and minor children which are
reasonably available to the Member. The Membel &lnalish to the Committee such supporting docurmastthe Committee may request in
accordance with uniform and nondiscriminatory rydesscribed by the Committee. If, on the basidieffember's certification and the
supporting documents, the Committee finds it casoaably rely on the Member's certification, tHem Committee shall find that the
requested withdrawal is necessary to meet the Mesifirgancial need.

(i) The Member must request, on such form as tbeittee shall prescribe, that the Committee mekdetermination of the necessity for
the withdrawal solely on the basis of his applmatiln that event, the Committee shall make sut¢braenation, provided all of the following
requirements are met:

(A) the Member has obtained all distributions, ottien distributions available only on account afdship, and all nontaxable loans curre
available under all plans of the Employer and Adfiédd Employers,

(B) the Member is prohibited from making Deferreas@ Contributions and Af-Tax Contributions to the Plan and all ot
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plans of the Employer and Affiliated
Employers under the terms of such plans or
by means of an otherwise legally enforceable
agreement for at least 12 months after
receipt of the distribution, and

(C) the limitation described in Section 3.01(b) endll plans of the Employer and Affiliated Employéor the calendar year following the
year in which the withdrawal is made must be redunethe Member's elective deferral made in theraddr year of the distribution f
Hardship.

For purposes of clause (B), "all other plans oftEheployer and Affiliated Employers" shall includ®eesk option plans, stock purchase plans,
qualified and non-qualified deferred compensatilamp and such other plans as may be designated tegldations issued under Section 401
(k) of the Code, but shall not include health aredfare benefit plans or the mandatory employeerdmriton portion of a defined benefit ple

7.04 Procedures and Restrictions

If a loan and a hardship withdrawal are processaaf ¢he Valuation Date, the amount available fier hardship withdrawal will equal the
Vested Portion of the Member's Accounts on suclud#dn Date reduced by the amount of the loan.arheunt of the withdrawal shall be
allocated between and among the Investment Fungi®portion to the value of the Member's Accountsf which the withdrawal is made
each Investment Fund as of the date of the withdka8ubject to the provisions of Section 9.08palyments to Members under this Article
shall be made in cash as soon as practicable.

7.05 Determination of Vested Portion of Employercéant

If a Member is not fully vested in his Employer Acmt at the time he makes a withdrawal from thatodmt under this Article 7, as of any
subsequent Valuation Date such Member's VestedRat his Employer Account shall be determine@dcordance with the following
formula:

X =P x (AB+D) - D,

where X is the value of the Member's Vested Pomibsuch Account, P is the nonforfeitable perceataithe relevant time, AB is the value
of his Employer Account at the relevant time, ans Ehe amount of the prior distribution from sustcount.

7.06 Separate Contracts.

For purposes of Section 72 of the Code, a Memb&tmber Account shall constitute a separate conteact the remaining amounts in the
Plan with respect to a Member shall constitute lagroseparate contras
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ARTICLE 8: LOANS TO MEMBERS
8.01 Amount Available

(&) On and after March 1, 1995, a Member who israployee of the Employer or an Affiliated Employeay borrow, on written application
to the Committee and on approval by the Committedeusuch uniform rules as it shall adopt, an arhatnich does not exceed the lesser of:

(i) 50% of the Vested Portion of his Accounts, or

(i) $50,000 reduced by the highest outstandingize of loans to the Member from the Plan durimgathe year period ending on the day
before the day the loan is made.

(b) The interest rate to be charged on loans $ealletermined by the Committee each January 1laide one percent (1%) above the
reference charged by Mellon Bank as of Januanhg.ifiterest rate so determined for purposes oPthe shall be fixed for the duration of
each loan.

(c) The amount of the loan is to be transferredhftbe Investment Funds in which the Member's Actoare invested to a special "Loan
Fund" for the Member under the Plan. The Loan Feorisists solely of the amount transferred to thenBund and is invested solely in the
loan made to the Member. The amount transferréldetd.oan Fund shall be pledged as security fofdhe. Payments of principal on the loan
will reduce the amount held in the Member's Loand=trhose payments, together with the attendaatast payment, will be reinvested in
the Investment Funds in accordance with the Memltlegn effective investment election.

8.02 Terms
(a) In addition to such rules and reg ulations as the Committee may

adopt, all loans shall comply wit h the following terms and

conditions:

(i)  An application for a loa n by a Member shall be made
in writing to the Commit tee, whose action in
approving or disapprovin g the application shall be
final.

(i)  Each loan shall be evide nced by a promissory note

payable to the Plan.
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(iii) The period of repayment for any loan shalldreved at by mutual agreement between the Cormenéghd the Member, but that period
shall not exceed five years unless the loan i®taded in conjunction with the purchase of theqgipal residence of the Member, in which
case that period shall not exceed 15 years. Nattaittdling the foregoing, in the event a Member eriter uniformed services of the United
States and retains reemployment rights under theléean repayments shall be suspended (and intenefitcease to accrue) during the period
of leave, and the period of repayment shall berslad by the number of months of the period of serin the uniformed services; provided,
however, if the Member incurs a termination of emyphent and requests a distribution pursuant tockr®, the loan shall be canceled, and
the outstanding loan balance shall be distributegdyant to Article 9.

(iv) Payments of principal and interest will be raday payroll deductions or in a manner agreed tthbyMember and the Committee in
substantially level amounts, but no less frequethtén quarterly, in an amount sufficient to amertize loan over the repayment period.

(v) A loan may be prepaid, but only in full, astbé end of any month without penalty.
(vi) Only one loan may be outstanding at any gitrare.

(b) If aloan is not repaid in accordance with tiwens contained in the promissory note and a diefeglrs, the Plan may execute upon its
security interest in the Member's Accounts underRfan to satisfy the debt; however, the Plan stwllevy against any portion of the Loan
Fund attributable to amounts held in the Membeéefebed Account or Employer Account until such tiagea distribution of the Deferred
Account or Employer Account could otherwise be madder the Plan.

(c) Any additional rules or restrictions as mayneeessary to implement and administer the loanraroghall be in writing and
communicated to employees. Such further documentéihereby incorporated into the Plan by refezeaad the Committee is hereby
authorized to make such revisions to these rulésdeems necessary or appropriate, on the ad¥iceunsel.

(d) To the extent required by law and under sutésras the Committee shall adopt, loans shalllzdsmade available on a reasonably
equivalent basis to any Beneficiary or former Empl (i) who maintains an account balance undePtiae and (ii) who is still a party-in-
interest (within the meaning of Section 3(14) oflER).
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ARTICLE 9: DISTRIBUTION OF ACCOUNTS UPON TERMINATIO N OF EMPLOYMENT
9.01 Eligibility

Upon a Member's termination of employment the \é$§tertion of his Accounts, as determined underchet6, shall be distributed as
provided in this Article.

9.02 Form of Distribution

Distribution of the Vested Portion of a Member'scAants shall be made to the Member (or to his Beiagy, in the event of death) in a cash
lump sum.

9.03 Date of Payment of Distribution

(a) Except as otherwise provided in this Articlistgbution of the Vested Portion of a Member's duots shall be made as soon as
administratively practicable following the later of

(i) the Member's termination of employment or {fig 65th anniversary of the Member's date of [stit not more than 60 days after the c
of the Plan Year in which the later of

(i) or (ii) occurs).

(b) In lieu of a distribution as described in paegh (a) above, a Member may, in accordance with puocedures as the Committee shall
prescribe, elect to have the distribution of thestéd Portion of his Accounts made as of any Vabmaate coincident with or following his
termination of employment which is before or aftex date described in paragraph (a) above, sutgj¢kae provisions of Sections 9.04 and
9.07.

(c) Notwithstanding the provisions of subsectiamsand (b), if the value of the Vested Portiontaf Member's Accounts is less than the
applicable cashout amount, a lump sum payment ab@imatically be made as soon as administratiwmelgticable following the Member's
termination of employment. For purposes of thisseaion, the applicable cashout amount shall be083for Plan Years commencing prio
January 1, 2000 and $5,000 for Plan Years commgruiror after January 1, 2000.

(d) In the case of the death of a Member beforaltsieibution of his Accounts, the Vested Portidrhis Accounts shall be distributed to his
Beneficiary as soon as administratively practicdblewing the Member's date of dea
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9.04 Age 70 1/2 Required Distribution

(a) Notwithstanding any provision of the Plan te tontrary, if a Member is a five percent ownerdeined in Section 416(i) of the Code),
distribution of the Member's Accounts shall beginlater than the April 1 following the calendar y@awhich he attains age 70 1/2. No
minimum distribution payments under the provisiohSection 401(a)(9) of the Code will be made tdember during his employment with
the Employer or an Affiliated Employer on or affamnuary 1, 1998, if the Member is not a 5 percemtes as defined above. Such Member
may, however, elect to receive in-service withddavimaccordance with the provisions of Article file he remains in service.

(b) In the event a Member is required to begin ixéicg payments while in service under the provisiorf paragraph (a) above, the Member
may elect to receive payments while in servicecitoadance with option (i) or (ii), as follows:

(i) A Member may receive one lump sum payment oheafore the Member's required beginning date efguiails entire Account balance and
annual lump sum payments thereafter of amountaiadaturing each calendar year.

(il A Member may receive annual payments of theimum amount necessary to satisfy the minimumibistion requirements of Section
401(a)(9) of the Code. Such minimum amount wildetermined on the basis of either a single orra jde expectancy of the Member and
his Beneficiary at the Member's election. Suchéitpectancy will be recalculated once each yeaweher, the life expectancy of the
Beneficiary will not be recalculated if the Benddiy is not the Member's spouse.

In the event a Member fails to make an electioreuniis
Section 9.04, payment shall be made in accordaitbeclause
(i) above.

The amount of the withdrawal shall be allocated agnthe Investment Funds in proportion to the valiihe Member's Accounts as of the
date of each withdrawal. An election under thist®ec9.04 shall be made by a Member by giving writhotice to the Committee within the
90-day period prior to his required beginning datee commencement of payments under this Sect@hshall not constitute an Annuity
Starting Date for purposes of Sections 72, 401{a)éhd 417 of the Cod
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Upon the Member's subsequent termination of empémynpayment of the Member's Accounts shall be nradecordance with the
provisions of Section 9.02.

9.05 Status of Accounts Pending Distribution

Until distributed under Section 9.03 or 9.04 thedunts of a Member who is entitled to a distribntéhall continue to be invested as part of
the funds of the Plan and the Member shall retamestment transfer rights as described in
Section 4.05 during the deferral period.

9.06 Proof of Death and Right of Beneficiary or @tRerson

The Committee may require and rely upon such pobdeath and such evidence of the right of any Beiaey or other person to receive the
value of the Accounts of a deceased Member as dhen@ittee may deem proper and its determinatiohefight of that Beneficiary or other
person to receive payment shall be conclusive.

9.07 Distribution Limitation

Notwithstanding any other provision of this Artideall distributions from this Plan shall confotmthe regulations issued under Section
(a)(9) of the Code, including the incidental dela¢imefit provisions of Section 401(a)(9)(G) of thed€, and such regulations shall override
any Plan provision that is inconsistent with Setd®1(a)(9) of the Code. Further, with respectistridhutions under the Plan made for
calendar years beginning on or after January 11 20@ Plan will apply the minimum distribution tégements of

Section 401(a)(9) of the Code in accordance wighTtreasury Regulations under

Section 401(a)(9) that were proposed on Januar20ddl, notwithstanding any provisions of the Plathe contrary. This provision shall
continue in effect until the end of the last calengear beginning before the effective date oflfiegulations under Section 401(a)(9) of the
Code or such other date as may be specified iraga&published by the Internal Revenue Service.

9.08 Direct Rollover of Certain Distributions

This Section applies to distributions made on terafanuary 1, 1993. Notwithstanding any provigibthe Plan to the contrary that would
otherwise limit a distributee's election under Béction, a distributee may elect, at the timeiartle manner prescribed by the Committes
have any portion of an eligible rollover distritartipaid directly by the Plan to an eligible retierhplan specified by the distributee in a
direct rollover. The following definitions apply the terms used in this Section:

() "Eligible Rollover Distribution" means any distution of all or a portion of the balance to tiredit of the distributee, except that an
eligible rollover distribution does not include

(i) any distribution to the extent that the distition is required under Section 401(a)(9) of thel€dii) the portion of any distribution that is
not
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includible in gross income, and (iii) any distrilmt made pursuant to Section 7.03 on or after Jgral999.

(b) "Eligible retirement plan” means an individuatirement account described in Section 408(ah®fGode, an individual retirement annuity
described in Section 408(b) of the Code, an anmpléty described in Section 403(a) of the Code, quadified trust described in Section 401
(a) of the Code other than a defined benefit tlaat, accepts the distributee’s eligible rollovestritbution. However, in the case of an eligible
rollover distribution to the surviving spouse, digible retirement plan is an individual retiremexttcount or individual retirement annuity.

(c) "Distributee" means an employee or former erlyto In addition, the employee's or former empltyyserviving spouse and the
employee's or former employee's spouse or formmrspwho is the alternate payee under a qualifimdedtic relations order as defined in
Section 414(p) of the Code, are distributees vatfard to the interest of the spouse or former spous

(d) "Direct rollover" means a payment by the Plathie eligible retirement plan specified by therdisitee. In the event that the provisions of
this Section 9.08 or any part thereof cease tebaired by law as a result of subsequent legisiaiiootherwise, this Section or any applic:
part thereof shall be ineffective without the neitysof further amendment to the Plan.

9.09 Waiver of Notice Period

Effective for Plan Years commencing on or afterudam 1, 1997, if the value of the vested portiom dlember's Accounts exceeds (i) $3,500
if the date of determination is prior to Januar@00, or (ii) $5,000 if the date of determinatisron or after January 1, 2000, an election by
the Member to receive a distribution prior to agesBall not be valid unless the written electiomesde (a) after the Member has received the
notice required under

Section 1.411(a)-11(c) of the Income Tax Regulatiand (b) within a reasonable time before the #ffecate of the commencement of the
distribution as prescribed by said regulations tvhthstanding the foregoing sentence, such distidinumay commence less than 30 days
the notice required under

Section 1.411(a)-11(c) of the Income Tax Regulatisrgiven, provided that:

(a) the Committee clearly informs the Member thahls a right to a period of at least 30 days afiiving the notice to consider the
decision of whether or not to elect a distribut{and, if applicable, a particular distribution apt), and

(b) the Member, after receiving the notice undesti®as 411 and 417, affirmatively elects a disttit.
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ARTICLE 10: ADMINISTRATION OF PLAN
10.01 Appointment of Administration Committee

The general administration of the Plan and theawsibility for carrying out the provisions of théaR shall be placed in an Administration
Committee of not less than three persons appofnbed time to time by the Chairman of the Board @fedtors or his designee to serve at the
pleasure of such President or his designee. Argopewrho is appointed a member of the Committed shuaify his acceptance by filing
written acceptance with the President or his desigAny member of the Committee may resign by @eling his written resignation to the
President or his designee. Vacancies shall bel fillethe President or his designee.

10.02 Duties of Committee

The members of the Committee shall elect a chairimean their number and a secretary who may be batdmot be one of the members of
the Committee; may appoint from their number sudicemmittees with such powers as they shall deteymhay authorize one or more of
their number or any agent to execute or deliveriagtyument or make any payment on their behall; raay retain counsel, employ agents
and provide for such clerical, accounting, and atiitgy services as they may require in carryingtbetprovisions of the Plan.

Notwithstanding the foregoing powers of the Comesittvith respect to the administration of the Plaa,Chairman of the Board of Directc

or his designee shall have the sole power and nagiity to appoint the Trustee who shall dirdot investment of the Trust Fund, or select
the Insurer who shall issue the Group Annuity Cactthereunder, as the case may be. Such Trustiéensimage all portions of the Trust

Fund for investment and reinvestment in its sosemition upon such terms and for such compensasiadghe Board and the Trustee may agree
upon. Such insurer shall comply with all provisiaighe Group Annuity Contract for such compensatis the Board and Insurer may agree
upon. The agreed-upon compensation of the Trudteedministrative expenses of the Trustee, itaiselifees, if any, or the agreed-upon
charges of the Insurer under the Group Annuity @t as the case may be, shall be paid by the.Fund

10.03 Individual Accounts

The Committee shall maintain, or cause to be miaiath records showing the interests in the TrusidFar Group Annuity Contract, as the
case may be, of all Members, former Members or Beiages, and the individual balances in each MerisbAccounts. However,
maintenance of those records and Accounts shatiegpiire any segregation of the funds of the F
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10.04 Meetings
The Committee shall hold meetings upon such nagitsych place or places, and at such time or tamésmay from time to time determine.
10.05 Action of Majority

Any act which the Plan authorizes or requires tben@ittee to do must be done by a majority of itsnhers. The action of that majority
expressed from time to time by a vote at a meatirig writing without a meeting shall constituteetaction of the Committee and shall have
the same effect for all purposes as if assentby &l members of the Committee at the time inogffi

10.06 Compensation and Bonding

No member of the Committee shall receive any corsgion from the Plan for his services as such. pxas may otherwise be required
law, no bond or other security need be requireahgfmember in that capacity in any jurisdiction.

10.07 Establishment of Rules

Subject to the limitations of the Plan, the Comedtfrom time to time shall establish rules for éldeninistration of the Plan and the
transaction of its business. The Committee shak lthscretionary authority to construe and interfire Plan (including, but not limited to,
determination of an individual's eligibility for & participation, the right and amount of any bi¢mpefyable under the Plan and the date on
which any individual ceases to be a Member). Therd@nation of the Committee as to the interpretatf the Plan or any disputed question
shall be conclusive and final to the extent peeditby applicable law.

10.08 Prudent Conduct

The members of the Committee shall use that degfreare, skill, prudence and diligence that a pnigean acting in a like capacity and
familiar with such matters would use in his condofca similar situation.

10.09 Service in More Than One Fiduciary Capacity

Any individual, entity or group of persons may sim more than one fiduciary capacity with resgedhe Plan and/or the funds of the Pl
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10.10 Limitation of Liability

The Employer, the Board of Directors, the membéth® Committee, and any officer, employee or agénihe Employer shall not incur any
liability individually or on behalf of any otherdlividuals or on behalf of the Employer for any acfailure to act, made in good faith in
relation to the Plan or the funds of the Plan. Hasvgthis limitation shall not act to relieve anych individual or the Employer from a
responsibility or liability for any fiduciary respsibility, obligation or duty under Part 4, Titlet ERISA.

10.11 Indemnification

The members of the Committee, the Board of Direstand the officers, employees and agents of thgldgmr shall be indemnified against
any and all liabilities arising by reason of any, ac failure act, in relation to the Plan or theds of the Plan, including, without limitation,
expenses reasonably incurred in the defense oflaim relating to the Plan or the funds of the Pkmd amounts paid in any compromise or
settlement relating to the Plan or the funds ofRla, except for actions or failures to act madledd faith. The foregoing indemnification
shall be from the funds of the Plan to the exténbose funds and to the extent permitted undelicgipe law; otherwise from the assets of
the Employer.

10.12 Appointment of Investment Manager

The Chairman of the Board of Directors or his desegmay, in his discretion, appoint one or morestment managers (within the meaning
of Section 3(38) of ERISA) to manage (including pgmver to acquire and dispose of) all or part efdlssets of the Plan, as the President or
his designee shall designate. In that event auyhovier and responsibility for the management efdbsets so designated shall be the sole
responsibility of that investment manager.

10.13 Claims Review Procedure

(a) Claims for benefits under the Plan shall bedfibn forms supplied by the Committee with Curthésght Corporation's Benefits
Department. Written notice of the disposition aflaim shall be furnished the claimant within 60 slafter the application therefor is filed. In
the event the claim is denied, the reasons fodémgal shall be specifically set forth, pertinert\psions of the Plan shall be cited and, where
appropriate, an explanation as to how the clairnantappeal the claim will be provided.

(b) Any Employee, former Employee, or Beneficiafyedher, who has been denied a benefit, shalntided to request a hearing before the
Committee. Such request, together with a writtateshent of the claimant's position, shall be fidth the Committee no later than 90 days
after receipt of the written notification providéat in paragraph (a) above. The committee shakdale an opportunity for a full and fair
hearing of the issue within the next 60 days.
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decision following such hearing shall be made witsd days and shall be communicated in writindheodlaimant. The decision of the
Committee shall be final and binding upon all pErttoncerned.

10.14 Named Fiduciary

For purposes of ERISA, Curtiss-Wright Corporatibalsbe the named fiduciary of the Plan and the @ittee shall be the named
administrator of the Plan

ARTICLE 11: MANAGEMENT OF FUNDS
11.01 Trust Agreement or Group Annuity Contract

The property resulting from Employer contributionade on behalf of the Member shall either be held @rust Fund by a Trustee or Trustee
selected by the Board, pursuant to a Trust Agreéemered into between the Trustee or Trustee lem&mployer, or be held by an Insurer,
selected by the Board, under the Group Annuity @atentered into between the Insurer and CurtisgfwCorporation. References in the
Plan to Trustee or Insurer shall be deemed to pkcaple with equal force to co-Trustee or co-legaror successor Trustee or successor
Insurers who may be so selected. The Board instsetion may remove the Trustee or Trustee oressar Trustee or Trustee or Insurer or
Insurers or successor Insurer or Insurers from tortame.

11.02 Exclusive Benefit Rule

All assets of the Plan shall either comprise thesTFund and shall be held in trust for use in etaoce with the Plan and the Trustee
Agreement or be held under the Group Annuity Cantigr use in accordance with the Plan and the @Annuity Contract, as the case may
be. No person shall have any interest in, or righainy part of the earnings of the funds of thenPbr any right in, or to, any part of the assets
held under the Plan, except as and to the extgmessly provided in the Plan.

11.03 Investment, Management and Control

The Trustee or Insurer, as the case may be, sivabi, reinvest, manage, control and make dishwestnirom the Trust Fund or funds
deposited with the Insurer pursuant to the Groupully Contract in accordance with the provisionshié Plan and the Trust Agreement or
the Group Annuity Contract, as the case may berned to in Section 11.01.

11.04 Payment of Certain Expenses

Brokerage fees, commissions, stock transfer tamdother charges and expenses directly incurredrnimection with the acquisition or
disposition of property for or of the Trust Fund distributions therefrom, shall be paid from theidt Fund. Taxes, if any, payable by the
Trustee on the assets at any time held in the st or on the income thereof shall be paid froenTrust Fund
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ARTICLE 12: AMENDMENT, MERGER AND TERMINATION
12.01 Amendment of Plan

(a) The Employer, by action of its Board of Dirasttaken at a meeting held either in person oelgphone or other electronic means, or by
unanimous written consent in lieu of a meetingeress the right at any time and from time to tiameq retroactively if deemed necessary or
appropriate, to amend in whole or in part any bofthe provisions of the Plan.

(b) Effective as of December 31, 1997, amendmentiset Plan that are required because of statutdings of a judicial body or are
necessitated for administrative purposes, unlesds administrative amendments have a material effietche cost or benefit level of the Plan,
shall be made by the Committee. All such amendnsra$l be submitted to the Board of Directors atrtineeting following the adoption of
such amendments.

(c) Notwithstanding any provision hereof, no amerdtshall make it possible for any part of the finéithe Plan to be used for, or diverted
to, purposes other than for the exclusive benéfiieosons entitled to benefits under the Plan. Meradment shall be made which has the
effect of decreasing the balance of the AccountmgfMember or of reducing the nonforfeitable petage of the balance of the Accounts of
a Member below the nonforfeitable percentage coetpuhder the Plan as in effect on the date on whielamendment is adopted or, if la
the date on which the amendment becomes effective.

12.02 Merger, Consolidation or Transfer

The Plan may not be merged or consolidated witt,isnassets or liabilities may not be transfetedany other plan unless each person
entitled to benefits under the Plan would, if tesulting plan were then terminated, receive a lieinefhediately after the merger,
consolidation, or transfer which is equal to oragee than the benefit he would have been entideddeive immediately before the merger,
consolidation, or transfer if the Plan had themieated.

12.03 Additional Participating Employers

() If any company is or becomes a subsidiary @fssiociated with an Employer, the Board of Directoay include the employees of that
subsidiary or associated company in the memberghipe Plan upon appropriate action
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that company necessary to adopt the Plan. In theatteor if any persons become Employees of an Byeplas the result of merger or
consolidation or as the result of acquisition ¢foalpart of the assets or business of another eomphe Board of Directors shall determin
what extent, if any, previous service with the sdilasy, associated or other company shall be reizegihunder the Plan, but subject to the
continued qualification of the trust for the Plantax-exempt under the Code.

(b) Any subsidiary or associated company may tesbaiits participation in the Plan upon approprétton by it. In that event the funds of
the Plan held on account of Members in the empfdiat company, and any unpaid balances of the émisoof all Members who have
separated from the employ of that company, shatldiermined by the Committee. Those funds shatligtgibuted as provided in Section
12.04 if the Plan should be terminated, or shaBdmgregated by the Trustee as a separate trustigmnirto certification to the Trustee by the
Committee, continuing the Plan as a separate platiné employees of that company under which tlaedof directors of that company shall
succeed to all the powers and duties of the BohRIrectors, including the appointment of the memsbef the Committee.

12.04 Termination of Plan

(a) The Employer, by action of its Board of Dirastataken at a meeting described in Section 12.@y enanimous written consent, Boarc
Directors may terminate the Plan or completely alisimue contributions under the Plan for any reasmy time. In case of termination or
partial termination of the Plan, or complete digemrmance of Employer contributions to the Plan,rigbts of affected Members to their
Accounts under the Plan as of the date of the teatinn or discontinuance shall be nonforfeitablee Total amount in each Member's
Accounts shall be distributed, as the Committed slir@ct, to him or for his benefit or continuedtrust for his benefit.

(b) Upon termination of the Plan, Deferred Casht@butions, with earnings thereon, shall be disttédsl to Members only if
(i) neither the Employer nor an Affiliated Employestablishes or maintains a successor definedibatitm plan, and

(i) payment is made to the Members in the forna dfimp sum distribution (as defined in Section 4) of the Code, without regard to
clauses (i) through (iv) of subparagraph (A), subgeaph (B), or subparagraph (F) thereof).

For purposes of this paragraph, a "successor deéiaetribution plan” is a defined contribution pkather than an employee stock ownership
plan as defined in Section 4975(e)(7) of the COBSOQOP") or a simplified employee pension as defiime8ection 408(k) of the Code
("SEP™)) which exists at th
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time the Plan is terminated or within the 12-magp¢hiod beginning on the date all assets are diggth However, in no event shall a defined
contribution plan be deemed a successor plan iéfélan two percent of the employees who are ddigdoparticipate in the Plan at the time
of its termination are or were eligible to partiip under another defined contribution plan ofEhgployer or an Affiliated Employer (other
than an ESOP or a SEP) at any time during the gd&eginning 12 months before and ending 12 morfths the date of the Plan's
termination.

12.05 Distribution of Accounts Upon a Sale of Assmta Sale of a Subsidiary

Effective for Plan Years commencing prior to Jagugr2002, upon the disposition by the Employeatdeast 85 percent of the assets (within
the meaning of Section 409(d)(2) of the Code) usethe Employer in a trade or business or uportditgosition by the Employer of its
interest in a subsidiary (within the meaning of t®et409(d)(3) of the Code), Deferred Cash Contrdnms, with earnings thereon, may be
distributed to those Members who continue in emplegt with the employer acquiring such assets dr thi¢ sold subsidiary, provided that:

(a) the Employer maintains the Plan after the digjom,

(b) the buyer does not adopt the Plan or otherbés®me a participating employer in the Plan and sha¢ accept any transfer of assets or
liabilities from the Plan to a plan it maintainsartransaction subject to Section 414(I)(1) of @loele, and

(c) payment is made to the Member in the form lfnap sum distribution (as defined in Section 40@4ypf the Code, without regard to
clauses (i) through (iv) of subparagraph (A), suhgeaph (B), or subparagraph (F) there
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ARTICLE 13: GENERAL PROVISIONS
13.01 Nonalienation

Except as required by any applicable law, no bénefiler the Plan shall in any manner be anticipassigned or alienated, and any attempt
to do so shall be void. However, payment shall belenn accordance with the provisions of any judggecree, or order which:

(a) creates for, or assigns to, a spouse, fornwarssy child or other dependent of a Member the tgheceive all or a portion of the Memb:
benefits under the Plan for the purpose of progdihild support, alimony payments or marital préypeights to that spouse, child or
dependent,

(b) is made pursuant to a State domestic relataoms
(c) does not require the Plan to provide any tyfdeenefit, or any option, not otherwise providedienthe Plan, and

(d) otherwise meets the requirements of SectiofdGff ERISA, as amended, as a "qualified domestations order", as determined by the
Committee.

Notwithstanding anything herein to the contraryh# amount payable to the alternate payee undajuhlified domestic relations order is
than the applicable cashout amount described itidde®.03(c) such amount shall be paid in one lsm as soon as practicable following
the qualification of the order. If the amount ex@esuch applicable cashout amount, it may be Eafban as practicable following the
qualification of the order if the alternate payeasents thereto; otherwise it may not be payalfteré¢he earliest of (i) the Member's
termination of employment, (ii) the time such amibcwuld be withdrawn under Article 7 or (iii) thedvhber's attainment of age 50.

13.02 Conditions of Employment Not Affected by Plan

The establishment of the Plan shall not conferlagsl rights upon any Employee or other persorafoontinuation of employment, nor shall
it interfere with the rights of the Employer to climrge any Employee and to treat him without re¢@attie effect which that treatment might
have upon him as a Member or potential Member ®ftlan.
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13.03 Facility of Payment

If the Committee shall find that a Member or otherson entitled to a benefit is unable to caréhfsaffairs because of illness or accident

a minor, the Committee may direct that any berfé him, unless claim shall have been made fobénefit by a duly appointed legal
representative, be paid to his spouse, a childrenp or other blood relative, or to a person witlom he resides. Any payment so made shall
be a complete discharge of the liabilities of ttenFor that benefit.

13.04 Information

Each Member, Beneficiary or other person entitted benefit, before any benefit shall be payablanoor on his account under the Plan,
shall file with the Committee the information thiashall require to establish his rights and besafnder the Plan.

13.05 Top-Heavy Provisions

(a) The following definitions apply to the termsedsn this Section:

(i) "applicable determination date" means the d&st of the later of the first Plan Year or the pding Plan Year;
(i) "top-heavy ratio" means the ratio of

(A) the value of the aggregate of the Accounts utigke Plan for key employees to

(B) the value of the aggregate of the Accounts utite Plan for all key employees and non-key engésy

(iii) "key employee" means an employee who is dategory of employees determined in accordancetivittprovisions of Sections 416(i)(1)
and (5) of the Code and any regulations thereurathelr where applicable, on the basis of the Empley@&atutory Compensation from the
Employer or an Affiliated Employer;

(iv) "non-key employee" means any Employee whooisankey employee;

(v) "applicable Valuation Date" means the Valuatidate coincident with or immediately preceding ldost day of the first Plan Year or the
preceding Plan Year, whichever is applicable;

(vi) "required aggregation group" means any othalified plan(s) of the Employer or an Affiliateariployer in which there are members
who are
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key employees or which enable(s) the Plan to nieetdquirements of Section 401(a)(4) or 410 ofGbde; and

(vii) "permissive aggregation group" means each piethe required aggregation group and any othalified plan(s) of the Employer or an
Affiliated Employer in which all members are nonykemployees, if the resulting aggregation grouptiooes to meet the requirements of
Sections 401(a)(4) and 410 of the Code.

(b) For purposes of this Section, the Plan shaftdye-heavy" with respect to any Plan Year if ashaf applicable determination date the top-
heavy ratio exceeds 60 percent. The top-heavy satadl be determined as of the applicable Valuabate in accordance with Sections 416(g)
(3) and (4) of the Code and Article 5 of this PIRar purposes of determining whether the Planpgshi@avy, the account balances under the
Plan will be combined with the account balancethempresent value of accrued benefits under edwr ptan in the required aggregation
group and, in the Employer's discretion, may behliord with the account balances or the presenewallaccrued benefits under any other
qualified plan in the permissive aggregation grdbistributions made with respect to a Member uriderPlan during the five-year period
ending on the applicable determination date steathken into account for purposes of determinimgtéip-heavy ratio; distributions under
plans that terminated within such five-year pesbdll also be taken into account, if any such plamtained key employees and therefore
would have been part of the required aggregationmr

(c) The following provisions shall be applicableM@mbers for any Plan Year with respect to whiahRttan is top-heavy:

(i) In lieu of the vesting requirements specifiad i

Section 6.02, a Member shall be vested in, and hananforfeitable right to, his Employer Accounbapghe completion of three years of
Vesting Service, provided that in no event shal\tested Portion of a Member's Employer Accouniebe than the percentage determined
under Section 6.02.

(i) An additional Employer contribution shall bBazated on behalf of each Member (and each Emgl@jigible to become a Member) who
is a non-key employee, and who has not separateddervice as of the last day of the Plan Yeathecextent that the contributions made on
his behalf under Section 3.03 for the Plan Yead (@ot needed to meet the contribution percentagjesét forth in Section 3.08) would
otherwise be less than 3% of his remuneration. Hewsef the greatest percentage of remuneratiotritrted on behalf of a key employee
under Sections 3.01 and 3.03 for the Plan Year dvballess than 3%, that lesser percentage shalltisituted for "3%" in the preceding
sentence. Notwithstanding the foregoing provisiofihis subparagraph (i), no minimum contributgtmall be made under this Plan with
respect to a Member (or an Employee eligible tbeza Member) if the required minimum benefit unBection 416(c)(1) of the Code is
provided to hinr
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by any other qualified pension plan of the Employean
Affiliated Employer.

For the purposes of this subparagraph (ii), rematim@r has the same meaning as set forth in Se8tidi{c). (d) If the Plan is top-heavy with
respect to a Plan Year and ceases to be top-heawaysubsequent Plan Year, a Member who has comdpletee years of Vesting Service on
or before the last day of the most recent Plan Yarawhich the Plan was top-heavy shall continubdosested in and have a nonforfeitable
right to his Employer Account.

13.06 Written Elections

Any elections, notifications or designations magl@tMember pursuant to the provisions of the Plail ©e made in writing and filed with
the Committee in a time and manner determined &yCthmmittee under rules uniformly applicable toeatiployees similarly situated. The
Committee reserves the right to change from timi@ne the time and manner for making notificatioslections or designations by Members
under the Plan if it determines after due delibenathat such action is justified in that it impes/the administration of the Plan. In the event
of a conflict between the provisions for makingedection, notification or designation set forthtlie Plan and such new administrative
procedures, those new administrative procedurdbpgleaail.

13.07 Construction

(a) The Plan shall be construed, regulated andrasitaied under ERISA and the laws of the Stateed Nersey, except where ERISA
controls.

(b) The masculine pronoun shall mean the feminiherever appropriate.

(c) The titles and headings of the Articles andti®as in this Plan are for convenience only. In¢thse of ambiguity or inconsistency, the text
rather than the titles or headings shall control.

13.08 Electronic Provision of Notices to Members

Notwithstanding any provision of the Plan to thatcary, any notice required to be distributed tonMbers, Beneficiaries and alternate pay
pursuant to the terms of the Plan may, at the tlimeof the Committee, be transmitted electronjctdl the extent permitted by, and in
accordance with any procedures set forth in, agpleelaw and regulation
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IN WITNESS WHEREOF, the Company has caused thisument to be executed by an officer duly authatiae this day of

CURTISS-WRIGHT CORPORATION

By:
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APPENDIX A: SPECIAL RULES APPLICABLE TO ACQUIRED EN TITIES

The provisions of this Appendix A shall apply to Blimyees who were formerly employed by entities thate acquired by the Employer or
Affiliated Employer.

1. Aviall, Inc.

Each former employee of the Aviall, Inc., AccessBarvices Division who became an Employee as of RIgy1996, shall be eligible to
become a Member on any Enroliment date on or hferompletes one year of service, including serwitle Aviall, Inc.

2. Alpha Heat Treaters Division of Alpha-Beta Intlies, Inc.

Each former employee of the Alpha Heat Treatersditia of Alpha-Beta Industries, Inc. who becameeamployee as of April 30, 1998, shall
be eligible to become a Member on any Enrollmetd da or after he completes one year of serviadyding service with Alpha-Beta
Industries.

3. Enertech

(@) As of January 1, 2000, any Employee hired dyn 31, 1998 whose immediate prior service was \Eitlertech shall be eligible to
participate in the Plan as of the Enroliment Datiaciding with or next following the date he or stwmpletes his or her Year of Eligibility
Service, which Year of Eligibility Service shalldnde all service at Enertech and shall remairil@égso long as he or she continues to sa
the eligibility requirements.

(b) Any Employee hired on July 31, 1998 whose imiatedprior service was with Enertech shall contitgest in matching contributions
allocated to his account under Enertech's priam,pldnich contributions, including earnings thereapre transferred to the Plan in accorde
with a transaction undertaken in compliance withti®a 414(l) of the Code, in accordance with thikofeing schedule:

Years of Service
for Vesting Vested Percentage

0%

0%

0%
20%

W NP O
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40%
60%
80%
100%

~NOo oA

4. Metallurgical Processing, Inc.

Each former employee of Metallurgical Processing, who became an Employee as of June 30, 199Bbshaligible to become a Member
on any Enrollment Date on or after he or she cotaplene year of service, including service with dflatgical Processing, Inc. and shall
remain eligible so long as he or she continuestisfy the eligibility requirements.

5. Teledyne Fluid Systems

Each former employee of Teledyne Fluid Systems bdaame an Employee as of August 28, 1999, shalligible to become a Member on
any Enrollment date on or after he or she completesyear of service, including service with Allegly Teledyne and shall remain eligible
long as he or she continues to satisfy the eligyhiequirements.

6. Electric Furnace Company

Each former employee of Electric Furnace Compang ldcame an Employee as of December 15, 2000,shaligible to become a
Member on any Enrollment date on or after he orceimpletes one year of service, including serviith ®lectric Furnace Company, and
shall remain eligible so long as he or she consirtoesatisfy the eligibility requirements.

7. Lau Defense Systems and Vista Controls

Each former employee of Lau Defense Systems ana @isntrols who became an Employee as of Octobhe2@®®HL, shall be eligible to
become a Member on any Enroliment date on or h#er she completes one year of service, inclus@mgice with Lau Defense Systems .
Vista Controls, and shall remain eligible so loisgha or she continues to satisfy the eligibilitguieements.

8. Ironbound Heat Treating Company

Each former employee of Ironbound Heat Treating Gamy who became an Employee as of November 6, 20@ll,be eligible to become a
Member on any Enrollment date on or after he orceimepletes one year of service, including serviith Wwonbound Heat Treating Compai
and shall remain eligible so long as he or sheigoes to satisfy the eligibility requirements.

9. Peerless Instrument Compe
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Each former employee of Peerless Instrument Compédnoybecame an Employee as of November 8, 2001, kshaligible to become a
Member on any Enrollment date on or after he orceimepletes one year of service, including serviith Reerless Instrument Company, and
shall remain eligible so long as he or she consirtoesatisfy the eligibility requirements.

10. Deltavalve USA, L.L.C

Each former employee of Deltavalve USA, L.L.C. idlecame an Employee as of December 13, 2001 shelidiele to become a Member
on any Enrollment date on or after he or she coteplene year of service, including service witht®edlve USA, L.L.C., and shall remain
eligible so long as he or she continues to satiefyeligibility requirements.

11. Bodycote Thermal Processing

Each former employee of Bodycote Thermal Processimg became an Employee as of December 21, 2081 beheligible to become a
Member on any Enrollment date on or after he orceimepletes one year of service, including serviith ®odycote Thermal Processing, and
shall remain eligible so long as he or she consintaesatisfy the eligibility requirements.

12. Penny & Giles Controls, Inc.

Each former employee of Penny & Giles Controls, imeo became an Employee as of February 20, 20@3, = eligible to become a
Member on any Enrollment date on or after he orceimepletes one year of service, including serviith Renny & Giles Controls, Inc., and
shall remain eligible so long as he or she consirtoesatisfy the eligibility requirements.



Exhibit 10(xiv)
June 4, 2001
PERSONAL AND CONFIDENTIAL
Brian D. O'Neill, Esq.
Lyndhurst, New Jersey
Dear Brian:

The purpose of this Letter Agreement (the "Agreetf)és to set forth the terms of your separaticaniremployment with Curtiss-Wright
Corporation (the "Company").

1. Your last day of active employment will be today
2. In consideration of the obligations you assumethe other agreements made by you under thisedvggat, the Company agrees that:

a. You will continue in an employment status arel @ompany will continue paying you your currentéaalary in accordance with its

normal payroll procedures until November 1, 2002thie event that you obtain other employment gaddecember 31, 2001, you shall have
the right to receive any unpaid 2001 severancdumg sum should you so choose upon providing thie@any with reasonable notice in
writing of your desire to do so. In addition, ycadl have the right to receive on or after Jandarg002 any unpaid 2002 severance in a lump
sum should you so choose upon providing the Compathyreasonable notice in writing of your desioedb so. It is expressly understood
that this employment continuation and these paysnard in complete satisfaction, among other thiafjany obligations the Company may
have now or in the future to pay you for time natrked such as severance pay (including any sevezencpursuant to the Severance
Agreement signed by you previously), pay in liewmofice, unpaid incentive compensation or paymenaécrued but unused vacation, sic
personal time.

b. You and your eligible dependents will continagarticipate as though actively employed in tlegifile spending and the life insurance,
disability, medical, dental, prescription drug dra$pitalization coverages generally provided tae@ompany executives until Novembel
2002. or until you obtain coverage as a resulingpleyment elsewhere, whichever occurs fi
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¢. The Company shall permit you to continue tothgeCompany-provided automobile now being provittegou (and will maintain the
automobile registration and insurance coveragethreso long as you agree to be responsible foopayating, repair and/or maintenance
costs not otherwise covered by manufacture or deaderanties) until November 1, 2002, at which tiyoa will be entitled to purchase that
automobile at its wholesale value.

d. The Company shall provide you with executiveptagement services until November 1, 2002, or wyatil begin employment elsewhere,
whichever occurs first.

e. The Company shall provide you with executivectirag services under terms arranged for by the Gamp

f. The Company will respond to all inquiries regagdyour employment with the Company, or regarding termination of that employment
by providing the dates of your employment and ylast position held. The Company shall ensure th#sisubsidiaries or affiliates, and the
officers, trustees, directors and managing agéeieof, will not at any time disparage you or ottise take any action opposed to your best
interests.

g. The Company shall continue to provide you witbess to executive financial consulting servicah whe AYCO Company through
December 31, 2001 as though you remained activepl@yed during that period.

h. The Company shall continue to provide you wik of the Company-provided cellular telephone neimdp provided to you until
November 1, 2002 as though you remained activelyleyad.

i. Currently outstanding but unvested stock optionder the Long Term Incentive Compensation Agregmieetween the Company and you
dated November 16, 1998, November 16, 1999 and ibee 20, 2000 shall vest respectively on the amsarg dates of said Agreements as
though you were actively employed by the Compangugh November 30, 2002.

3. In return for the above commitments by the Camgpgiou agree as follow
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a. Effective as of the date you sign this Agreemgnit hereby resign from any and all offices yoldhaith the Company, its subsidiaries and
affiliates.

b. Effective November 1, 2002, you hereby resigmfiyour employment with the Company.

c. You agree, for yourself and your heirs, sucassand assigns, that, as of the Effective DathisfAgreement (as defined in Paragraph 8 of
this Agreement), you are releasing and giving upard all rights which you have against the Compahich might arise out of your
employment with the Company or which might ariseafithe termination of that employment. Specifigayou hereby consent:

(i) to irrevocably and unconditionally release alistharge the Company, the subsidiaries and affdiaf both the Company, the predecessors
and successors of the Company and their subsiglianié affiliates, and the owners, stockholdergctiirs, trustees, officers, employees,
partners and agents of both the Company and qdréaiecessors and successors of both the Comparipeindubsidiaries and affiliates
(collectively "Releasees"), from any and all debtsljgations, claims, demands, judgments, or caasastion of any kind whatsoever, kno
or unknown, in tort, contract, by statute, or oy ather basis for compensatory, punitive, or otf@nages, attorneys' fees, expenses,
reimbursements or costs of any kind which you haveay have as of the date you sign this Agreeniecltjding but not limited to any and
all federal, state and local law claims, whethatugbry or common law, including, but not limitexdlaims under Title VII of the Civil Rights
Act of 1964, the Civil Rights Act of 1966, the CIMRights Act of 1991, the Age Discrimination in Edgyment Act of 1967, the Employee
Retirement Income Security Act of 1974, the AmenigadVith Disabilities Act, the Federal Family andditeal Leave Act, Executive Orders
11246 and 11141, the New Jersey Law Against Disnetion, the New Jersey Conscientious Employeecetioin Act, the New Jersey
Family Leave Act and any and all claims of wrongfidcharge, constructive discharge, breach of aohtor of employment discrimination
on any basis, including race, color, sex, religiwatjonal origin, age, disability
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handicap, affectional preference or sexual origniamarital status or veterans' status; and

(i) except as may be necessary to enforce thigément or as otherwise permitted by law, not todilawsuit or any charges of
discrimination alleging any claims against anyhef Releasees.

d. You acknowledge that you have an obligationasfficentiality and nondisclosure with respect tg and all confidential information and
trade secrets that you acquired during the coudrgewr employment with the Company. You will immatély return all confidential
information and property belonging to or generdtgar for the use of the Company, including phylstegoersonal property, and including
confidential documents which you received or predaor helped prepare during your employment wih@ompany, and you will not retain
any copies, duplicates, reproductions or excehasebf.

e. Except as provided in Paragraph 6 of this Agm#nyou agree not to discuss the terms of thieégpent, or the existence of this
Agreement, with any person or entity whatsoeveauiing, but not limited to, any employee or contea of the Company (or of any of the
subsidiaries or affiliates of the Company) or vatly employee of another organization doing busingsthe Company (or with any of the
subsidiaries or affiliates of the Company), withthe prior written consent of the Company, whichsent shall not be unreasonably withh
except

() with your spouse and immediate family; (2) as@ssary in the course of preparing and filingr&rns, or in financial planning; or (3) in
any legal proceeding relating to or based uponédhas of this Agreement. Notwithstanding the foiegpyou shall have the right to advise
any prospective employer or agent of a prospeeimployer that you and the Company agreed on aaesearrangement, the terms of wi
are confidential. You shall also have the righadlvise any prospective employer that there aresiictions on your ability to secure
employment with any such prospective employer.

f. During the period ending November 1, 2002, tleenPany shall be entitled to such of your servicea aonsultant as the Company may
from time to time reasonably request, having regargbur health, residence and personal circume&gno connection with any matter on
which you were working at the time of the termipatdf your employment or with respe
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of which you might be expected to have special aetemce by reason of your employment with the Compara subsidiary or otherwise.
Consulting services may not be required to thendxtteat the performance of such services wouldfiete with your seeking, accepting or
performing employment elsewhere. You shall not &iel pompensation (other than the payments set iioffaragraph 2a of this Agreement)
for such consulting services.

g. You expressly agree that you will not at anyetidisparage the Company, its subsidiaries or @, or their officers, directors or trustees,
and that you otherwise will not take any actionagga to the best interests of the Company, itsidiabies or affiliates, or their officers,
directors or trustees.

4. The provisions of this Agreement are severabtk d any part or subpart is found to be unenfabte, the other portions shall remain fully
valid and enforceable. In the event that you breaghof your affirmative obligations under this &gment, the Company may, in addition to
any other remedies it may have at law or in eqeigpend all payments to you or on your behalf satih time as you have remedied your
failure to honor your obligations. This Agreemeeatissforth our complete agreement regarding yourl@ynpent with the Company and with
regard to the termination of that employment, dnsl Agreement shall supersede any prior Agreemnteitseen us. This Agreement shall
survive the termination of any arrangements coethimerein, and this Agreement may not be varieah@nded in any regard except in a
writing signed by both of us.

5. You acknowledge that the payments and beneditgglprovided to you under this Agreement are icess of any payments or benefits to
which you otherwise would be entitled.

6. If you sign this Agreement, you will be giving important rights. Accordingly, we strongly advisau to discuss all aspects of this
Agreement with an attorney of your own choosing.yBur signature, you represent and agree thatyibudnderstand the importance of this
Agreement and your right to discuss this Agreemetit an attorney of your own choosing. By your siine, you also represent and agree
that, to the extent, if any, which you desire, yawve taken advantage of your right to consult w&ithattorney, that you have carefully read
fully understand all of the provisions of this Agreent, and that you are voluntarily entering itiie Agreement
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7. This Agreement will be governed by the lawshaf State of New Jersey.

8. You have twenty-one (21) days from the date ngmeive this Agreement to decide whether to sighAlgreement. If you do sign this
Agreement, you will have seven (7) days from thie gau sign it to withdraw your consent to the temwhthis Agreement. If you change y«
mind, you must send written notice of your decisimme, so that | receive your revocation no lgtan the seventh day after you originally
signed the Agreement. If you do not revoke the Agrent within this time, the Agreement will beconfile&ive on the eighth day after you
originally signed (that eighth day is also refertedn this Agreement as the "Effective Date").

9. This Agreement shall inure to the benefit of Gampany, its successors and assigns; and to yow heirs, successors, and assigns.
If this letter correctly sets forth our agreemeahtase sign and date the enclosed copy and retiarmie in the envelope provided.
Sincerely yours,

Martin R. Benante Chairman, Chief Executive Offiaed President Curtiss-Wright Corporation

Brian D. O'Neill

Agreed this day of , 2001.




Exhibit 10(xv)
November 12, 2001
PERSONAL AND CONFIDENTIAL
Robert A. Bosi
Lyndhurst, New Jersey
Dear Bob:

The purpose of this Letter Agreement (the "Agreetf)és to set forth the terms of your separaticaniremployment with Curtiss-Wright
Corporation (the "Company").

1. Your last day of active employment will be today
2. In consideration of the obligations you assumethe other agreements made by you under thisedvggat, the Company agrees that:

a. You will continue in an employment status arel @ompany will continue paying you your currentéaalary in accordance with its
normal payroll procedures until March 1, 2003. Yshiall receive service credit toward the Companyertent plan for as long as you
continue to receive severance payments. In addiiom will receive your annual targeted bonus of $80 for 2001 at the time it would
otherwise be payable. In the event that you olittier employment prior to December 31, 2002, yall $tave the right to receive on the [i
of January 15, 2002 or on the date you becomeeagtemployed any unpaid 2002 severance in a lumpshould you so choose upon
providing the Company with reasonable notice irtingi of your desire to do so. In addition, you shalve the right to receive on or after
January 1, 2003 any unpaid 2003 severance in a sumpshould you so choose upon providing the Compéti reasonable notice in
writing of your desire to do so. It is expresshderstood that this employment continuation andelpss/ments are in complete satisfaction,
among other things, of any obligations the Compaay have now or in the future to pay you for tinog worked such as severance pay
(including any severance pay pursuant to the SeeerAgreement signed by you previously), pay in b&notice, unpaid incentive
compensation or payment for accrued but unusedivacaick or personal tim
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b. You will cease to participate in or benefit fréihe Company's medical, dental, prescription dindylzospitalization effective November 12,
2001. Thereafter, you will be offered COBRA as jed for under the Consolidated Omnibus Budget Reitiation Act of 1985. If you ele:
COBRA coverage, the Company shall pay on your li¢halapplicable COBRA premium during the maximuenipd of 15 of the 18 months
as allowed under COBRA for the particular qualityivent which caused your loss of coverage evamththe Company is permitted to
charge you and your dependents up to 102 perceheafpplicable premium for this coverage. Follayihe 15 month period of continuation
of coverage under COBRA (March 1, 2003), the Caapon will continue, at your expense if you desihes medical (including prescription)
and dental coverage, subject to all terms and pi@vs of such coverage in effect at the time agdha incurred, through June 1, 2003. You
and your eligible dependents will continue to mdptte as though actively employed in the flexdggending plan, life insurance and disab
coverages generally provided to senior Companywgiexs until March 1, 2003 or until you obtain coage as a result of employment
elsewhere, whichever occurs first.

¢. The Company shall permit you to continue tothseCompany-provided automobile now being provittegou (and will maintain the
automobile registration and insurance coveragethreso long as you agree to be responsible foopayating, repair and/or maintenance
costs not otherwise covered by manufacture or dealeranties) until March 1, 2003, at which time tiompany shall transfer ownership of
the vehicle to you, should you desire to keep #itgiate. Upon the transfer of title, all Companylshave no further obligations toward the
vehicle.

d. The Company shall provide you with executiveptagement services until March 1, 2003, or until yegin employment elsewhere,
whichever occurs first.

e. The Company shall provide you with executivecbirag services under terms arranged for by the Goyy
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f. The Company will respond to all inquiries regagdyour employment with the Company, or regarding termination of that employment
by providing the dates of your employment and ylast position held. The Company shall ensure tsattibsidiaries or affiliates, and the
officers, trustees, directors and managing agéeieof, will not at any time disparage you or ottise take any action opposed to your best
interests.

g. The Company shall continue to provide you witbess to executive financial consulting servicah whe AYCO Company through
December 31, 2001 as though you remained activeplayed during that period.

h. The Company shall continue to provide you wik of the Company-provided cellular telephone neimdp provided to you until March 1,
2003 as though you remained actively employed. Witibe responsible for the monthly cell phone Ibalain excess of $100 to be paid
promptly on a monthly basis.

i. Currently outstanding but unvested stock optionder the Long Term Incentive Compensation Agregmeetween the Company and you
dated November 16, 1998, November 16, 1999 and ibee 20, 2000 shall vest respectively on the amsarg dates of said Agreements as
though you were actively employed by the Compangugh March 1, 2003.

j. The Company shall pay you any earned and acdsards under the Company's Modified Incentive Camsp#on Plan in accordance w
the Plan's terms and conditions. This includesat@ performance units for which you are eligibheler the Plan's terms and conditions.

3. In return for the above commitments by the Camypgiou agree as follows:

a. Effective as of the date you sign this Agreemgott hereby resign from any and all offices yoldhweith the Company, its subsidiaries and
affiliates.

b. Effective November 12, 2001, you hereby resigmfyour employment with the Company.

c. You agree, for yourself and your heirs, sucassand assigns, that, as of the Effective DathisfAgreement (as defined in Paragraph 8 of
this
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Agreement), you are releasing and giving up anyandghts which you have against the Company Whidght arise out of your
employment with the Company or which might ariseafithe termination of that employment. Specifigayou hereby consent:

(i) to irrevocably and unconditionally release alistharge the Company, the subsidiaries and affdiaf both the Company, the predecessors
and successors of the Company and their subsiglianié affiliates, and the owners, stockholdergctiirs, trustees, officers, employees,
partners and agents of both the Company and qdréaiecessors and successors of both the Comparigeindubsidiaries and affiliates
(collectively "Releasees"), from any and all debtsljgations, claims, demands, judgments, or caakastion of any kind whatsoever, kno
or unknown, in tort, contract, by statute, or oy ather basis for compensatory, punitive, or otf@nages, attorneys' fees, expenses,
reimbursements or costs of any kind which you haveay have as of the date you sign this Agreeniecltjding but not limited to any and
all federal, state and local law claims, whethatwugbry or common law, including, but not limitexldlaims under Title VII of the Civil Rights
Act of 1964, the Civil Rights Act of 1966, the CIMRights Act of 1991, the Age Discrimination in Edgyment Act of 1967, the Employee
Retirement Income Security Act of 1974, the AmengadVith Disabilities Act, the Federal Family andditeal Leave Act, Executive Orders
11246 and 11141, the New Jersey Law Against Disnetion, the New Jersey Conscientious Employeecetioin Act, the New Jersey
Family Leave Act and any and all claims of wrongfidcharge, constructive discharge, breach of aohtor of employment discrimination
on any basis, including race, color, sex, religivetjonal origin, age, disability or handicap, affenal preference or sexual orientation, me
status or veterans' status; and

(i) except as may be necessary to enforce thigément or as otherwise permitted by law, not todilawsuit or any charges of
discrimination alleging any claims against anyhsf Releasees.

d. You acknowledge that you have an obligationasfficentiality and nondisclosure with respect ty and all confidential information and
trade secrets that you acquired during the coudrgewr employment with th
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Company. You will immediately return all confideadtinformation and property belonging to or geneddby or for the use of the Company,
including physical or personal property, and inghgdconfidential documents which you received apared or helped prepare during your
employment with the Company, and you will not netany copies, duplicates, reproductions or excehgtiseof.

e. Except as provided in Paragraph 6 of this Agm#nyou agree not to discuss the terms of thieégpent, or the existence of this
Agreement, with any person or entity whatsoeveauiing, but not limited to, any employee or contea of the Company (or of any of the
subsidiaries or affiliates of the Company) or vatly employee of another organization doing businggsthe Company (or with any of the
subsidiaries or affiliates of the Company), withthe prior written consent of the Company, whichsent shall not be unreasonably withh
except

() with your spouse and immediate family; (2) @s@ssary in the course of preparing and filingr&mrns, or in financial planning; or (3) in
any legal proceeding relating to or based upondimas of this Agreement. Notwithstanding the foiegpyou shall have the right to advise
any prospective employer or agent of a prospeeiwmployer that you and the Company agreed on aaesearrangement, the terms of wi
are confidential. You shall also have the righadlvise any prospective employer that there aresiictions on your ability to secure
employment with any such prospective employer.

f. During the period ending March 1, 2003, the Camypshall be entitled to such of your services egresultant as the Company may from
time to time reasonably request, having regardto Yealth, residence and personal circumstantesnnection with any matter on which
you were working at the time of the terminationyofir employment or with respect of which you migbtexpected to have spec
competence by reason of your employment with thea@my or a subsidiary or otherwise. Consultingises/may not be required to the
extent that the performance of such services wintiédfere with your seeking, accepting or perforgn@mployment elsewhere. You shall not
be paid compensation (other than the payment®gétifh Paragraph 2a of this Agreement) for suafsatiing services.

g. You expressly agree that you will not at anyetidisparage the Company, its subsidiaries or @, or their officers, directors or trustees,
and tha
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you otherwise will not take any action opposechithest interests of the Company, its subsidiariesfiliates, or their officers, directors
trustees.

4. The provisions of this Agreement are severabt # any part or subpart is found to be unenfabde, the other portions shall remain fully
valid and enforceable. In the event that you breaghof your affirmative obligations under this &gment, the Company may, in addition to
any other remedies it may have at law or in eqeigpend all payments to you or on your behalf satih time as you have remedied your
failure to honor your obligations. This Agreemeetissforth our complete agreement regarding yourl@ynpent with the Company and with
regard to the termination of that employment, dnsl Agreement shall supersede any prior Agreemntettseen us. This Agreement shall
survive the termination of any arrangements coethimerein, and this Agreement may not be varieahwnded in any regard except in a
writing signed by both of us.

5. You acknowledge that the payments and beneditgglprovided to you under this Agreement are icess of any payments or benefits to
which you otherwise would be entitled.

6. If you sign this Agreement, you will be giving important rights. Accordingly, we strongly advisau to discuss all aspects of this
Agreement with an attorney of your own choosing.yBur signature, you represent and agree thatyibudnderstand the importance of this
Agreement and your right to discuss this Agreemetit an attorney of your own choosing. By your siine, you also represent and agree
that, to the extent, if any, which you desire, yawe taken advantage of your right to consult withattorney, that you have carefully read
fully understand all of the provisions of this Agreent, and that you are voluntarily entering ithiie Agreement.

7. This Agreement will be governed by the lawshaf State of New Jersey.

8. You have twenty-one (21) days from the date ngmeive this Agreement to decide whether to sighAlgreement. If you do sign this
Agreement, you will have seven (7) days from thie gau sign it to withdraw your consent to the temwhthis Agreement. If you change y«
mind, you must send written notice of your decidimme, so that | receive your revocation no |#tan the seventh day after you originally
signed the Agreement. If you do not revoke the Agrent
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within this time, the Agreement will become effeetion the eighth day after you originally signdth{teighth day is also referred to in this
Agreement as the "Effective Date").

9. This Agreement shall inure to the benefit of Gampany, its successors and assigns; and to yow heirs, successors, and assigns.
If this letter correctly sets forth our agreemgaiease sign and date the enclosed copy and retiormie in the envelope provided.
Sincerely yours,

Martin R. Benante Chairman, Chief Executive Offiaed President Curtiss-Wright Corporation

Robert A. Bosi

Agreed this day of , 2001.




Exhibit 13
Strength in Diversification
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[The following was represented as a graphic inptfieted material.]
Nuclear Power Generatic

Navy Programs (Nuclear and N-Nuclear)
Commercial Jet Transports

Fossil Power Generation

Pulp and Paper

Processing Industry
Petrochemical/Chemical

Military Transport and Fighter Aircraft
Metalworking

Oil and Gas Exploration/Refining
Construction and Mining Equipment
High Speed Trains

Space Programs

Ground Defense Vehicles
Pharmaceutical

Agricultural Equipment

Natural Gas Production and Transmiss
Business/Regional Jets
Automotive/Truck

Marine Propulsion

Unmanned Aerial Vehicles

Automated Industrial Equipme



Financial Highlights

(In thousands, except per share data; unaudited) 2001 2000 1999
PERFORMANCE(1):

Net sales $ 343,167 $ 329,575 $ 293,263
Earnings before interest, taxes,

depreciation, amortization and pension income 107,069 74,247 70,888
Net earnings 62,880 41,074 39,045
Normalized net earnings(2) 40,633 37,910 34,042
Diluted earnings per share 6.14 4.03 3.82
Normalized diluted earnings per share 3.97 3.72 3.33
Return on sales 19.0% 12.5% 13.6%
Normalized return on sales 12.3% 11.5% 11.8%
Return on average assets 15.0% 10.3% 10.9%
Normalized return on average assets 9.7% 9.5% 9.5%
Return on average stockholders' equity 21.7% 15.0% 16.4%
Normalized return on average stockholder's equity 14.0% 13.8% 14.3%
New orders 326,475 299,403 295,709
Backlog at year-end 242,257 182,648 212,820
YEAR-END FINANCIAL POSITION:

Working capital $ 149,861 $ 149,779 $ 124,438
Current ratio 30to1l 39t01 3.2t01
Total assets 500,428 409,416 387,126
Stockholders' equity 349,954 290,224 258,355
Stockholders' equity per share 34.73 28.97 25.73
OTHER YEAR-END DATA:

Depreciation and amortization $ 14,734 $ 14,346 $ 12,864
Capital expenditures 19,354 9,506 19,883
Shares of stock outstanding 10,074,725 10,017,280 10,040,250
Number of registered stockholders 9,898 3,602 3,854
Number of employees 2,625 2,286 2,267
DIVIDENDS PER SHARE $ 0.54 $ 0.52 $ 0.52

(1) The performance ratios for 2001 and 1999 haenlshown on a pro-forma basis, excluding the testithe acquired companies in those
respective years. 2000 was not adjusted due tiontmaterial impact.

(2) Earnings have been adjusted to exclude thetsfté environmental insurance settlements, pastreént benefits, postemployment costs,
recapitalization costs, a gain on sale of real eriyp a net demutualization gain, and facility cditation costs
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[PLOT POINTS TO COME]

NET SALES ($000s) OPERATING INCOME NET EARNINGS
SALES PER EMPLOYEE ($) ($000s) ($000s)
Sales $343,167 Reported $47,158 Reported $62,880

Sales per employee $146,569 Normalized $47,44 1 Normalized $40,633
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Curtiss-Wright Corporation is a diversified, glolesiterprise delivering highly engineered, techniolaify advanced, value-added products
and services to a broad range of industries irtMbton Control, Flow Control and Metal Treatmentrkegt segments. Over the last five yei
CurtissWright has achieved a fundamental balance amorapésating units that has effectively limited then@pany's overall dependence
any given industry or market. Corporate growth divérsification have been achieved through sucoésgiplication of Curtiss-Wright's
considerable core competencies in engineering sergion manufacturing; adaptation of existing tealbgies to new markets through
internal product development; and a disciplinedgpam of strategic acquisitions of companies hasgyngrgistic, markeeading technologie
and products. Solid financial performance in 208flects the Corporation's goal of achieving baldmgpewth through the implementation of
these strategies. Curtiss-Wright's future remamssing as it continues the strategic growth pssamnd strives to set the standard of
excellence in the markets it serves.
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MOTION CONTROL
REVENUE
($000s)
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Motion Control

Curtiss-Wright's Motion Control business segmerrisndustry leader in the design, development,ufsaturing and maintenance of
sophisticated, high-performance motion control comgnts and integrated systems for aerospace, garfadse, and industrial equipment
applications. Legacy capabilities in mechanical hydromechanical component design and manufactwe been expanded to include
design, analysis, and integration of electromed®mind electrohydraulic systems, as well as coxgliectronic systems. Our products
include flight control actuation systems for mitigaand commercial aircraft, integrated mission ngemaent and flight control computers,
digital aiming and stabilization systems, ammunmiti@ndling and fire control systems, suspensiotesys, perimeter intrusion detection

Products and Services

SECONDARY FLIGHT CONTROL ACTUATION SYSTEMS
AND ELECTROMECHANICAL TRIM ACTUATORS

WEAPONS BAY DOOR ACTUATION SYSTEMS

INTEGRATED MISSION MANAGEMENT
AND FLIGHT CONTROL COMPUTERS

DIGITAL ELECTROMECHANICAL AIMING
AND STABILIZATION SYSTEMS

HYDROPNEUMATIC SUSPENSION SYSTEMS

ELECTROMECHANICAL TILTING SYSTEMS
FOR HIGH SPEED TRAINS

FIRE CONTROL, SIGHT HEAD, AND
ENVIRONMENTAL CONTROL PROCESSORS
FOR MILITARY GROUND VEHICLES

COMPONENT OVERHAUL AND LOGISTICS
SUPPORT SERVICES

[GRAPHIC OMITTED]

systems, and high response linear actuators foistndl applications.
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COMMERCIAL JET TRANSPORTS
BUSINESS / REGIONAL JETS
MILITARY TRANSPORT AND FIGHTER AIRCRAFT
GROUND DEFENSE VEHICLES
UNMANNED AERIAL VEHICLES
AUTOMATED INDUSTRIAL EQUIPMENT
HIGH SPEED TRAINS
MARINE PROPULSION
SPACE PROGRAMS
SECURITY SYSTEMS
[GRAPHIC OMITTED]

Major Markets

Our formidable capabilities in Motion Control evetyfrom our base business of aircraft flight colstend utility actuation components and
subsystems. Today, we are an integrated providédesifjn and manufacturing solutions to a wide aofayotion control applications and
platforms for worldwide aerospace, defense, andstréhl markets. Through our disciplined acquisitprogram and forwarthinking interna
product development, we have continued to expandezthinical capabilities and are now able to prexidmplete system-level solutions.
Accordingly, Curtiss-Wright is well positioned taisue and capture future military and commerciglasfunities.
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[PHOTOS OMITTED]

APPLICATIONS OF OUR HIGHLY ENGINEERED AND PRECISIOMANUFACTURED MOTION CONTROL PRODUCTS
INCLUDE: (TOP) MISSION CRITICAL ELECTRONIC SYSTEMEOR GROUND DEFENSE AND UNMANNED AERIAL VEHICLES;
(CENTER) LEADING EDGE SLAT AND TRAILING EDGE FLAP £TUATION SYSTEMS FOR COMMERCIAL AND MILITARY
AIRCRAFT; (BOTTOM) WEAPONS BAY DOOR ACTUATION SYSTHS FOR THE NEXT GENERATION F-22 FIGHTER

AIRCRAFT.



METAL TREATMENT
REVENUE
($000s)

[GRAPHIC OMITTED]



Our Metal Treatment business segment continuestéme its leadership position in shot peening, gfe@n forming, and heat treating.
Through a combination of acquisitions and new ptar@nings, we continue to increase our networlegianal facilities, which now total 42
in North America and Europe, a number unmatchednyyother supplier of these services. Furthernmrereed valve operation continues to
expand its business. In addition to broadeninggagraphic reach of our services, we have workedigmment our metal treatment service
offerings. To accommodate the requirements of agtamers, we remain on the leading edge of tecigim@badvancement in the metal
treatment industry. We are at the forefront ofdbgelopment of Lasershot'TM' peening and the desfignore efficient robotic equipment.

Metal Treatment
[GRAPHIC OMITTED]
Products and Services
SHOT PEENING
SHOT-PEEN FORMING
LASERSHOT PEENING
HEAT TREATING
PLATING
REED VALVE MANUFACTURING

ENGINEERING/TESTING AND
FIELD SERVICES
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While almost half our metal treatment sales defiiwen various segments of the aerospace industeyb#tance is spread across a number of
industrial markets. The wide range of applicatitorsour metal treatment services is reflected austomer base in excess of 5,000. Our h
Treatment business segment continues to maingaleatlership position even during downturns iséwved markets. In 2001, we expanded

our reach with the opening of a shot-peening figciti Germany and the acquisition of heat-treafanglities in Kansas and New Jersey. We
will continue to pursue our strategy of expandinig iattractive markets.

Major Markets
[GRAPHIC OMITTED]
COMMERCIAL JET TRANSPORTS
BUSINESS / REGIONAL JETS
AUTOMOTIVE
METALWORKING
OIL AND GAS EXPLORATION
POWER GENERATION

AGRICULTURAL EQUIPMENT

CONSTRUCTION AND MINING EQUIPMENT
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[PHOTOS OMITTED]

APPLICATIONS OF OUR METAL TREATMENT PROCESSES INCDE: (TOP) HIGH STRESS METAL COMPONENTS FOR OIL
AND GAS EXPLORATION EQUIPMENT; (CENTER) WING FORMIN FOR BUSINESS AND REGIONAL AIRCRAFT; (BOTTOM)
HEAVY WEAR COMPONENTS FOR THE TRUCK AND AUTOMOTIVENDUSTRY.



FLOW CONTROL
REVENUE
($000s)

[GRAPHIC OMITTED]



Products and Services

MILITARY AND COMMERCIAL NUCLEAR/
NON-NUCLEAR VALVES (GLOBE, GATE, CONTROL,
SAFETY, SOLENOID, RELIEF)

STEAM GENERATOR CONTROL EQUIPMENT
REACTOR PLANT CONTROL EQUIPMENT
ADVANCED HYDRAULIC SYSTEMS
AIR DRIVEN FLUID PUMPS

ENGINEERING, INSPECTION, AND
TESTING SERVICES

[GRAPHIC OMITTED]
Flow Control

Our Flow Control business segment began as a sumglvalves to the U.S. Navy for use in nucleapoiision systems on submarines.
Today, it designs, manufactures, distributes, andices a broad range of highly engineered flowtradproducts for severe service military
and commercial applications. We have expanded mgtyet and service offerings through selective &itjons and internal development
programs. With the recent addition of Peerlesgunsént, we now have the capability to design amhdid¢ate sophisticated electronic control
systems for flow control applications. Furthermdhg acquisitions of Solent & Pratt and Deltavdtaee broadened our product base and
allow us to better serve severe duty applicationshfe worldwide oil and gas markets.
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NAVY PROGRAMS
(NUCLEAR AND NON-NUCLEAR)

POWER GENERATION
(NUCLEAR AND FOSSIL)

PROCESSING INDUSTRY
OIL AND GAS REFINING
PETROCHEMICAL/CHEMICAL

NATURAL GAS PRODUCTION
AND TRANSMISSION

PHARMACEUTICAL
PULP AND PAPER
AUTOMOTIVE/TRUCK
[GRAPHIC OMITTED]
Major Markets

Flow Control has achieved rapid and significantigtoas it continues to sell its specialized techgis and capabilities to non-traditional
markets. While the U.S. Navy and commercial nugieaver generation were once its main markets, Flowtrol has expanded its target
markets to include petrochemical, oil and gas, @odess industries. We have also improved our dhtesbto service the global marketpla

In addition to participating in new constructiorograms, we provide overhaul, repair, and engingesarvices, as well as supply replacement
spare parts.

12_CURTISS-WRIGHT AND SUBSIDIARIES



[PHOTOS OMITTED]

APPLICATIONS OF OUR HIGHLY ENGINEERED AND PRECISIOMANUFACTURED FLOW CONTROL PRODUCTS INCLUDE:
(TOP) NUCLEAR AND NON-NUCLEAR PROGRAMS FOR THE U.SAVY; (CENTER) PROCESS APPLICATIONS IN

PETROCHEMICAL/CHEMICAL AND PETROLEUM PRODUCTION/RERING MARKETS; (BOTTOM) COMMERCIAL POWER
GENERATION (FOSSIL AND NUCLEAR)



[PHOTO OMITTED] MARTIN R. BENANTE
CHAIRMAN AND CHIEF EXECUTIVE OFFICER

...we have the utmost confidence that we will anrtito achieve solid financial results during tfiallenging economic period as we build
our carefully constructed foundation, leveraging engineering leadership, industry reputation, leading market positions.

to our Shareholders

We are proud to report our sixth consecutive yéaewenue increases and third consecutive yeaowhalized earnings growth in 2001. This
was accomplished despite the worst decline in im@li®utput since 1981-82, the first economic s3ien in a decade, and the economic and
social realities of September 11th. While we areimonune to external market forces, our stratefpeproducing balanced growth through
diversification will help Curtiss-Wright throughehe difficult times. Serious lortgrm investors will always be attracted to prensiempanie
with consistent and substantial earnings growtlis hsomething we have demonstrated in the pakfarwhich we continue to strive. We
move forward into 2002 confident that our efforévé positioned us well to capitalize on our streegind produce superior performance for
our shareholders.

Our success in realizing substantial earnings drasvthe result of deliberate efforts to balanggaoic and external growth in new products,
technologies, services, and markets. We take grasg in our consistent growth record. Further,hage the utmost confidence that we will
continue to achieve solid financial results durinig challenging economic period as we build oncarefully constructed foundation,
leveraging our engineering leadership, industrytaion, and leading market positions. Includin@2@cquisitions, our current annual sales
run rate makes us a $400 million company. Our &slas have grown from $171 million in 1996 to $34illion in 2001. This represents a
compound annual growth rate of 15%, meeting ougH@mm financial objectives. We firmly believe inroability to sustain or exceed this
growth rate in the future.

Independent recognition of our success is partituatisfying because it validates the progresaxe made in many key areas. In 2001
the third consecutive year, Curtiss-Wright was geiped by Forbes magazine as one of America's 230 8mall Companies. Flight
International cited us as one of the most profdéa®rospace companies in the world, ranking usifgitofitability among our peers. In
addition, a Lasershot(SM) marking system develdpedur subsidiary, Metal Improvement Company, wogkivith Lawrence Livermore
National Laboratory, was chosen by R&D Magazineras of this year's 100 most significant technolabaxvances. These awards sp
volumes about the talent and quality of our empésye
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GROWTH THROUGH ACQUISITIONS

Acquisitions play a major role in our balanced gttowtrategy. In 2001, we completed seven key aitouis that strengthened each of our
business segments and enhanced our market poshiangh the addition of new technologies, produatsl markets.

New Technologies and Products

During 2001, we strengthened our position as aeniehder in industrial technology. Our acquisitiadsied sophisticated electronic control
component and systems technologies used in intraitection, firing, aiming and stabilizing systersd unmanned flight control. We also
acquired other advanced technologies in our Flowt@bbusiness segment which enhance and broadesffevings in Curtiss-Wright's
current markets. These include proprietary valeegHe processing industry and state-of-the-adtedaic controls for flow control systems
for the U.S. Navy.

Expanded Market Opportunities

The acquisitions we made in 2001 also improvedpogition as a global competitor. Our pursuit of deéense electronics market, for
example, is a key strategic initiative and providesmpelling long-term growth opportunity. Our aisitions have materially improved our
position within the defense market and will positigs to benefit from the expected growth in defesmnding.

The acquisitions of Lau Defense Systems and Visiati©ls provide access to North American militarsnared vehicle manufacturers and
opens the door to opportunities for other comméemd military applications. Their products andhieslogy are a perfect complement to the
aiming and stabilizing products available througin Buropean operation. As a result, we can nowigeoa complete systems capability that
can be cross-marketed to two major military armaorelticle markets. Lau's antipersonnel sensing systeill also broaden our reach into
new markets by providing stationary and mobilempeter security defenses for military and commerntiatkets.

The addition of Solent & Pratt expands our markeisclude the oil and gas industry in Northern&pg. We will leverage its distribution
network and customer base to cross-sell our egistie of pressure relief valves used in the Néuatherican oil and gas industry.

Another strategic goal has been to continually edpaur geographic network of metal treatment fae#i The addition of two such facilities
in Kansas and New Jersey brings the total faglisierving North America and Europe to 42, furthieeisifying our existing markets and
customer base.

Looking forward, we intend to expand further intankets we currently serve and position the Compargxploit niche opportunities as a
supplier of high value-added products and services.

2001 ACQUISITIONS

MOTION CONTROL: FLOW CONTROL: META L TREATMENT:

Lau Defense Systems Solent & Pratt En gineering  Peerless Instrument Co. Body cote Thermal Processing

and Vista Controls (Wic hita)
Designs and manuf actures Designs and manufactures

Designs and manufactures metal-seated, sophisticated electronic Heat -treating services

highly engineered high-pressure ind ustrial control systems for flow prin cipally serving

"mission critical" valves for the pr ocessing  control applications in aero space and agriculture

defense electronic industry. the nuclear Navy. mark ets.

controls for aiming and

stabilizing systems; also Deltavalve USA Iron bound Heat

designs and manufactures Treat ing Company

fixed-perimeter and mobile Designs, manufact ures,

intrusion detection systems.  and globally dist ributes Heat -treating services
high-performance for diverse markets
butterfly and sli ding incl uding tool and die,
gate valves for t he auto motive, aerospace,
processing indust ry. and medical.
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DIVERSIFICATION THROUGH ACQUISITIONS
2001 Sales Distribution (Pro Forma)

BEFORE ACQUISITIONS

37.4% Commercial Aerospace
20.5% Military/Defense
13.8% General Industrial

[PIE CHART] 10.5% Power Generation
9.7% Process Industry (Oil & Gas)
8.1% Automotive/Transportation

AFTER ACQUISITIONS

30.9% Commercial Aerospace
32.3% Military/Defense

[PIE CHART] 11.9% General Industrial
8.6% Power Generation
9.6% Process Industry (Oil & Gas)
6.7% Automotive/Transportation

BUSINESS OUTLOOK

We expect 2002 to be another year of growth foiti€sHWright despite anticipated below-average glelsanomic activity and particular
weakness in the commercial aerospace markets. i@ensd business segments, markets served, re@mris@ions, and internal expansion
efforts should fuel our growth in 2002 and beyond.

We are particularly enthusiastic about our impropesdition in the military defense industry. We hdween seizing opportunities in this mal
during the past decade of declining military spagdiAs U.S. defense programs compensate for pestlspy reductions and modernize be
on new demands, our diverse array of establishdchaw products and technologies position us to tieajpenefits of this changing
environment.

Our mix of products for aerospace, land-based navdl defense markets have never been strongdaljrmaneaningful participation in a
variety of military programs. We are well positiahen a balanced blend of projects that will providé¢h short- and long-term benefits. For
example, we participate in the retrofit programstfe Abrams tank and Bradley armored personnelecaas well as the F-22 Raptor and V-
22 Osprey, which are scheduled for production ramg-over the next several years. We also contimpaiticipate in new project
development programs like Lockheed Martin's F-38tJ8trike Fighter, Boeing's Unmanned Combat Aiftckaehicle, and the Global Hawk
unmanned reconnaissance aircraft that has playédlaole in the current war on terrorism. Ourtg@pation in the U.S. Navy's nuclear
submarine and aircraft carrier production has tségmificantly enhanced with the recent additiorPekrless Instrument's electronic flow
control products and technology, which integratd with our traditional line of leakless valves aather flow control products. We are also
leveraging our strong industry reputation and retfeghip with the Navy to expand into non-nuclegplaations.

Over the past several years, we have added prodndtservices that expand our geographic reackpagiton us in new industrial markets.
We will continue this growth strategy by furthertexding into related markets and developing newdpets and applications for existing
technology.

Technology has been, and will continue to be, tireerstone of Curtisgvright's success. It is the fiber that weaves thhoand binds togeth
our diverse business segments, giving us the cativpeddvantage needed to sustain growth. Our ¢kgés not only to maintain but also to
extend our technological leadership through a coatin of internal development and
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...we are committed to creating shareholder vajuexecuting our strategy, making sound businessides, and achieving our financial
targets. Our diversification strategy and ongoimgpbasis on technology will continue to bring growiportunities in each of our three
business segments.

acquisitions. For example, we have developed intiae/égaser and robotic shot-peening processesaiiagtrengthen our leadership position
in shot-peening services. Our 2001 acquisitions bigng numerous innovative and promising techniel®go our Motion Control and Flow
Control business segments.

Curtiss-Wright's exceptionally strong balance skabktprovide the financial resources necessargdntinue internal expansion and make
additional prudent, accretive acquisitions thatifer strengthen the Company's products, technddagg, and market position. Even with the
acquisition activity in 2001, we finished the y&ath $67 million in cash and $21 million in totadldt. Our business continues to generate
strong cash flow from operations, and we have $illomavailable under existing credit facilities.

SALE OF OUR WOOD-RIDGE INDUSTRIAL PROPERTY

In our efforts to focus on core operations anddbettilize our resources, we sold our Wdeidige, New Jersey business complex in Decel
2001. This transaction will net the Company apprately $33 million in cash. The property has badrjext to environmental clean-up
obligations since the early nineties which, untiv) have prevented us from realizing a sale pedlective of its true value. Although clean-
up obligations remain with the Company, we haventmecessful in reaching a price representatives ofiarket value. The proceeds are now
available to invest in projects that produce stesngturns and enhance long-term shareholder value.

OUR SHAREHOLDER BASE HAS BEEN BROADENED

During 2001, we also completed the recapitalizatibaur common stock. This transaction allowed tmjtinc., to distribute its 44 percent
equity position in Curtiss-Wright to its approxirabt 8,000 registered shareholders. We believedbapitalization will create long-term
shareholder value and represents a milestone ieftants to improve our stock's liquidity, broadewr shareholder base, and attract additional
institutional investors. We welcome our new shalééis and are confident that their direct ownerstfiiGurtisswWright will prove rewarding

We begin 2002 confident in our ability to build ouar solid business foundation and generate long-tdrareholder value. Although 2002 is
likely to present a challenging business enviroringa are committed to creating shareholder vajueXecuting our strategy, making sound
business decisions, and achieving our financigktar Our diversification strategy and ongoing eaghon technology will continue to bring
growth opportunities in each of our three busiresgments.

A talented and dedicated team of employees igtiaalrelement to any business success, and we #mgadyenefit of exceptional people. They
have been and will continue to be instrumentatlantifying and capitalizing on growth opportunitidey are a truly invaluable resource for
Curtiss-Wright and we appreciate and commend tieid work and dedication. We would also like toress our gratitude for the long-term
support of our customers, suppliers, and you, tieeos of the Company.

/sl Martin R Benante

Martin R Benante
Chai rman and Chi ef Executive O ficer
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Financial Statements
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QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

(In thousands, except per share data) First Second Third  Fourth
2001
Net sales $79,917 $86,604 $79,420 $97,226
Gross profit 30,011 32,837 30,187 34,782
Net earnings 9,219 10,465 8,723 34,473
Earnings per share:
Basic earnings per share $ .92 $104 $ 87 $ 342
Diluted earnings per share $ .90 $102 $ 8 $ 337
Dividends per share $ .13 $ 13 $ 13 $ .15
2000
Net sales $82,237 $83,050 $81,878 $82,410
Gross profit 28,929 30,471 30,767 30,803
Net earnings 9,229 10,644 11,079 10,122
Earnings per share:
Basic earnings per share $ .92 $ 106 $111 $ 1.01
Diluted earnings per share $ 91 $ 105 $109 $ .99
Dividends per share $ .13 $ 13 $ .13 $ .13

CONSOLIDATED SELECTED FINANCIAL DATA

(In thousands, except per share data) 2001 2000 1999 1998 1997

Net sales $343,167 $329,575 $293,263 $249,413 $219,395
Net earnings 62,880 41,074 39,045 29,053 27,885
Total assets 500,428 409,416 387,126 352,740 284,708
Long-term debt 21,361 24,730 34,171 20,162 10,347
Basic earnings per share $ 6.25 $ 410 $ 386 $ 285 $ 274
Diluted earnings per share $ 6.14 $ 403 $ 382 $ 282 $ 271

Cash dividends per share $ 54 $ 52 $ 52 $ 52 $ .50

See notes to consolidated financial statementadditional financial information.

FORWARD-LOOKING STATEMENTS

This Annual Report contains not only historicalomhation but also forward-looking statements reay@xpectations for future company
performance. Forward-looking statements involvk aigd uncertainty. Please refer to the Company4 2thnual Report on Form 10-K for a

discussion relating to forward-looking statememtstained in this Annual Report and factors thald@ause future results to differ from
current expectations.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
Results of Operations:

CurtissWright Corporation posted consolidated net sale®3df3.2 million and net earnings of $62.9 million,$6.14 per diluted share, for-
year ended December 31, 2001. Sales for the cureamtincreased 4% over 2000 sales of $329.6 mjland 17% over 1999 sales of $29
million. Net earnings for 2001 improved 53% oveiopyear net earnings of $41.1 million, or $4.03 giéuted share, and 61% over net
earnings of 1999, which totaled $39.0 million, 8c& per diluted share. Net earnings for all thyegrs include several nonrecurring items,
which impact a year-to-year comparison. The follogviable depicts the Corporation's "normalizedtiitss which should present a clearer
picture of after-tax performance:

Normalized Net Earnings:

(In thousands, except per share figures) 20 01 2000 1999
Net earnings $62,8 80 $41,074 $39,045
Gain on sale of real property (22,9 99) (894)
Environmental insurance

settlements, net -- (1,894) (7,354)
Postretirement and post-

employment adjustments, net -- (1,336) --
Facility consolidation costs -- 50 2,351
Recapitalization costs 15 00 910
Net nonrecurring benefit gain 7 48) - -
Normalized net earnings $40,6 33 $37,910 $34,042

Normalized net earnings
per diluted share $ 3. 97 $ 372 $ 333

Sale of Real Property

In December 2001, the Corporation sold its WoodgRiBusiness Complex which resulted in a net aétergain of $23 million. In September
2000, the Corporation recorded a net after-tax ga#$0.9 million on the sale of a nonoperating Mdteatment facility located in Chester,
England.

Environmental Insurance Settlements

The Corporation had previously filed lawsuits agaseveral insurance carriers seeking recovergrigironmental costs and reached
settlements with two carriers in 1999 and the raingi carriers in 2000. The amounts reported aboveexoveries, net of associated expe
and additional expenses related to ongoing enviesrtah liabilities of the Corporation. Further infaation on environmental costs is
contained in Note 13 to the Consolidated Finarfatements.

Postretirement and Postemployment Adjustments

In 2000, the Corporation recognized a reductiogeneral and administrative expenses related touttailment of postretirement benefits
associated with the closing of the Fairfield, Ne#séy facility, partially offset by the recognitiof other postemployment costs. Further
information on retirement plans is contained iné\d4 to the Consolidated Financial Statements.

Facility Consolidation Costs

Beginning in 1998, the Corporation incurred cossogiated with the consolidation of manufacturipgrations within the Motion Control
segment. These costs include costs relative tsithelown of the Fairfield, New Jersey facility, tansolidation of manufacturing operations
into an expanded Shelby, North Carolina facilitygldhe move of certain overhaul and repair opemnatio a new location in Gastonia, North
Carolina.

Recapitalization Costs

During 2000 and 2001, the Corporation incurredsosfated to a recapitalization of its stock. Fertimformation on this transaction is
contained later in this section--see "Recapitalirat

Net Nonrecurring Benefit Gain

During 2001, the Corporation recorded a pre-tax gaiapproximately $3 million ($1.8 million aftéax) resulting from a nonrecurring bent
related issue. Offsetting this gain are nonrecgrdnarges for employee benefit related expens§&.8fmillion pretax ($1.1 million afte-



tax). Further information on these transactionscargained later in this section--see "Corporatt @ther Expenses.”

Excluding these nonrecurring items, "normalized'esenings for 2001 of $40.6 million, or $3.97 péduted share, were 7% higher than
"normalized" net earnings of $37.9 million, or $3ger diluted share, for 2000 and 19% higher themrhalized" net earnings of $34.0
million, or $3.33 per diluted share, for 1999. Exdihg the net recoveries from insurance settlemamisfacility consolidation costs,
"normalized" operating income from the Corporasdhree operating segments totaled $49.4 millior26®1, a slight improvement over
"normalized" operating income of $49.2 million iG@ but 17% above 1999's $42.1 million.

The improvement in financial results comparing 2602000 largely reflects the contributions of mgcacquisitions made by the Corporation.
See Note 2 to the Consolidated Financial Statenfentsrther information regarding acquisitionsl&aand operating income of the
businesses acquired in 2001 were $13.9 million&h8 million, respectively. Including the seven inesses acquired this year, the
Corporation has acquired thirteen new businesses 4i998. In addition to the contribution of thevreecquisitions, 2001 benefited from
higher sales of aerospace OEM products, produotsged to the oil and gas markets and shot-peesengices. These increases were offset
by significant decreases in our aerospace ovedrallepair services and our automotive-relatedniesses.

Also adversely impacting financial results for 28@4s a significant decline in foreign exchangesa@omparing this year's results to thos
the prior year, the fluctuation in foreign currerreyes negatively impacted sales by $3.0 milliod eperating income by $1.1 million.

Improvements in 2000 from 1999 reflect the full yeantributions from the 1999 acquisitions of FaiEngineering ("Farris"), Sprague
Products ("Sprague") and Metallurgical Procesdingj,

New orders received in 2001 totaled $326.5 milliwhich represents a 9% increase over 2000 new ©0fe$299.4 million and a 10'
increase over new orders received in 1999. Backtdgecember 31, 2001 stands at $242.3 million coetpaith $182.6 at December 31,
2000 and $212.8 million at December 31, 1999. Bagklcquired with the 2001 acquisitions was appraxéty $76 million. It should be
noted that metal treatment services, repair anchawve services and after-market sales, which remites significant amount of the
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Corporation's total sales for 2001, are sold wi&hyvnodest lead times. Accordingly, the backlogtf@se businesses is less of an indicati
future sales than the backlog of the majority @f Bhotion Control and Flow Control segments, in whécsignificant portion of sales are
derived from long-term contracts.

Segment Performance
Motion Control

The Corporation's Motion Control segment postedssaf $137.1 million for 2001, an 8% increase @@00 sales of $126.8 million. The
higher sales largely reflect the acquisitions ofl Defense Systems ("LDS") and Vista Controls ("&Isin November, 2001 and increased
revenue recognized under the percentage of corpletethod of accounting for long-term contractthatsegment's Drive Technology
business in Europe. The 2001 sales from the LDSvdstd acquisitions amounted to $9.6 million. Alsfecting 2001 sales were lower
aerospace repair and overhaul services compatéé farior year. The softening in the demand fos¢hgervices was exacerbated by the
impact of the events of September 11th. This dechias offset by higher shipments of 737 and F-281@Eoducts and strong growth in the
global ground defense business as compared taitireypar. In addition, foreign currency translatiadversely impacted sales in 2001 from
2000. Operating income for 2001 increased 25% theeprior year. Excluding acquisitions, this ingeavas 20% due mainly to profit
improvements in aerospace OEM products generatdidebgonsolidation of production facilities comhdngith an improved cost structure.
These improvements have more than offset the deitlioperating income realized in the repair anerlogul business resulting primarily
from lower sales volume. Foreign currency transtailso had a $0.1 million negative impact on 26pérating income.

Motion Control segment sales for 2000 were 2% ald®89 sales of $124.2 million. Sales of aerospaeehaul and repair services for 2000
improved over 1999 as did sales relative to theildp@57 retrofit program. These increases wereelgrgffset by lower Boeing commercial
production. Sales of Motion Control products fofQ@lso reflected continued growth in the grouniégge aiming and stabilization markets
from its Drive Technology business as comparethégarior year. Operating income for the Motion Cohsegment showed substantial
improvements in 2000. Included in 1999 results veargs related to the consolidation of the Fauifi®lJ operation into Motion Control's low-
cost, state-of-the-art facilities in North Carolif&xpenses related to the consolidation activititsled approximately $3.8 million in 1999. In
2000, the Corporation began to realize cost savielgsive to the consolidation. The cost savingdized in 2000 were partially offset by
lower operating income in the overhaul and repasiiiess due to lower gross margins resulting froftesing in many of their served
markets.

Metal Treatment

2001 sales for the Corporation's Metal Treatmegtrent totaled $107.8 million or 2.4% above sale2f00 of $105.3 million. The slight
improvement in 2001 sales resulted from increasdisd North American and European shot-peeningiessiwhich were largely offset by
decreases in the segment's heat-treating operagiartularly those related to the automotive metslserved. In addition, foreign currency
translation adversely impacted sales in 2001 fr@002In 2001, operating income was 17.0% belowfibrathe prior year resulting primarily
from increased operating costs which included itgcstart-up costs associated with acquisitionsuogag in late 2000 and 2001 and higher
energy costs. Foreign currency translation alsoeh®@.9 million negative impact on 2001 operatimgpime. The two acquisitions made in
2001 had minimal effect on the segment's saleopadating income.

Sales improvements in 2000 from the prior yeaefan acquisition, which occurred in mid-1999, amwleased sales volume in the
commercial European aerospace market, which wegeliaoffset by the negative effect of foreign ancy translation versus 1999. Opera
income for the Metal Treatment segment showedgatstiecrease when comparing 2000 to 1999. For 20[@pvements in heat-treating
operations were largely offset by lower income @thtEuropean and North American shot-peening ojperatDuring 1999, three of this
segment's operations relocated into larger faedliind incurred higher operating costs and normiagustart-up costs as a result. As with
sales, income from European shot-peening operatiens adversely impacted by foreign currency timh. Foreign currency translation
adversely reduced operating income in 2000 by &iilléon.

Flow Control

The Corporation's Flow Control segment posted s&#1&98.3 million for 2001, slightly above sales§&7.5 million for 2000. 2001 sales
included approximately $3.9 million related to thecquisitions made during the year. The segmeatkanefited from higher sales to the
U.S. Navy and strong demand in the petrochemiddlcgirand gas markets, primarily for maintenaneair and overhaul applications.
Offsetting these gains was the impact of the siggit downturn in the automotive and heavy truckkats served and the sale of the
segment's PME distribution business in the thirdrtgr of 2000.

Operating income for the year increased by more #84 even though sales were essentially flat. Eketuthe three 2001 acquisitions, the
segment's improved costs structures and operdficgeacies resulted in a 7.7% improvement in 2@p&Erating income as compared to the
prior year. Foreign currency translation also h&)4 million negative impact on 2001 operatingoime.
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The Corporation's Flow Control segment reportedsstdr 2000 which were 50% above 1999's sales ®0%8illion. Operating income also
showed significant improvement. The significant impgements in both sales and operating income veegelly the result of the acquisition of
the Farris and Sprague businesses, which occurr&dgust of 1999. Sales and operating income fitwgrtrtaditional product lines in the Fle
Control segment exceeded the levels achieved iA.198les of marine product lines to the U.S. Naesfggmed well, as did sales from retr
and service programs for domestic nuclear utilitie®wl the sale of valves for new foreign nucleavgroplant construction programs. Indus:
valve sales also performed well in 2000 notwithdiag general softness in two primary markets--patemical and chemical process
industries.

Corporate and Other Expenses

Included in operating income for 2001 is a net eoarring benefit gain of $1.2 million, which cortsisf an approximate $3.0 million gain
resulting from the demutualization of an insuracompany in which the Corporation was a policyholgeartially offset by $1.8 million of
nonrecurring employee benefit related costs whiehiracluded in general and administrative expeis#se statement of earnings. Operating
income also includes $1.5 million in costs assediatith the Corporation's Recapitalization (seecapialization” later in this section for
more information).

Included in nonsegment operating income for 20G0$&.9 million benefit resulting from the curtadnt of postretirement medical coverage
for former employees of the Corporation's Fairfiid plant due to its closure in December 199%atfpartially by post-employment
expenses related to the retirement of the formeiir@tan and Chief Executive Officer. Also 2000 résincluded administrative expenses of
approximately $0.9 million associated with the Guggion's recapitalization.

Operating income for 1999 included income relatethe termination of benefits for former employeéds Buffalo, NY plant.
Other Revenues

The Corporation recorded other nonoperating netrregs for 2001 aggregating $56.2 million comparghl $45.5 million in 2000 and $13.4
million in 1999. Of the $56.2 million generated2A01, $38.9 million relates to the pre-tax gairulésg from the sale of the Wood-Ridge
Business Complex, which is more fully describetlote 3 to the Consolidated Financial StatementsimNestment income of $2.6 million
decreased from the prior year's $2.9 million due tower cash position resulting from the fundifigacquisitions and lower interest rates. Net
noncash pension income increased 41% to $11.0omiltir 2001 due primarily to the Corporation's dueded pension plan. The amount
recorded as pension income reflects the extenhtohithe return on plan assets exceeds the cqsbweiding benefits in the same year, as
detailed further in Note 14 to the ConsolidatedaRirial Statements. Rental income in 2000 declineth the previous year largely due to the
settlement of a real estate tax appeal record&898. Also in 2000, the Corporation sold a nonojireggoroperty in Chester, England
resulting in a net pre-tax gain of approximately4$illion.

Changes in Financial Position:
Liquidity and Capital Resources

There were a number of transactions which occudtgohg 2001 that had a significant impact on thepBeation's working capital. These
transactions included the sale of the Wood-RidgsiBass Complex for $51.0 million, a $1.75 milli@mbursement from Unitrin Inc.
("Unitrin") of previously expended recapitalizatioasts and the acquisition of seven businessesanitiggregate cash outflow of $64.1
million. As a result, the Corporation's working #apremained flat at December 31, 2001, totaliag%9 million as compared with $149.8
million at December 31, 2000. The ratio of currasgets to current liabilities declined to 3.0 &t December 31, 2001 compared with 3.9
at the end of 2000. The Corporation's balance sl @ad short-term investments totaled $67.2 milibBecember 31, 2001, a decrease of
$4.3 million from the balance at December 31, 2000.

Working capital changes were highlighted by incesas accounts receivable of $18.5 million, inveig® of $7.1 million and current
liabilities of $23.8 million. With the exception dfie income taxes payable component of curreniitiab, these increases are largely due to
the seven acquisitions which occurred during the.yEhe increase in income taxes payable is atrebtie gain associated with the sale of
the Wood-Ridge Business Complex. Excluding thectfdé the current year's acquisitions, days salestanding at December 31, 2001
decreased to 59 days from 62 days at Decembei0BD, &hile inventory turnover increased to 4.2 turessus 3.7 turns at December 31,
2001.

At December 31, 2001, the Corporation had two tr@glieements in effect aggregating $100.0 milligin\a group of five banks. The
Revolving Credit Agreement commits a maximum of $afillion to the Corporation for cash borrowingsldetters of credit. The
Corporation also has in effect a Short-Term CrAditeement, which allows for cash borrowings of $4fillion. The unused credit available
under these agreements at December 31, 2001 w&a $iiBon. Cash borrowings under the Revolving @irégreement were $8.0 million
December 31, 2001 and were $11.3 million at Decer@be2000. During 2001, the Corporation paid $8illion towards its Swiss franc
denominated loan, financed under the Revolving iCAsgteement and paid off two Industrial RevenuanBdoans totaling approximately
$5.3 million.
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Capital expenditures were $19.4 million in 2001¢casipared to $9.5 million spent in 2000 and $1918an in 1999. Principal expenditures
were for additional facilities and machinery andipgqent. Capital expenditures in 2001 includedphechase of a new facility and an
investment in a new ERP computer system at onleeo€brporation’'s major facilities. Capital expeadis in 1999 included construction of a
new, state-of-the-art Metal Treatment facility ihé3ter, England.

In 2002, capital expenditures are expected to nem@msistent with 2001 levels due to the continegubnsion of the segments.

Cash generated from operations and current shontiterestment holdings are considered adequatestt the Corporation's operating cash
requirements for the upcoming year, including apéted debt repayments, planned capital expenditdieidends, satisfying environmental
obligations and working capital requirements.

The Corporation acquired thirteen businesses dii88 and expects to continue to seek acquisitiveitsare consistent with its strategy. Past
acquisitions have been funded with available cAsmoted in Note 2 to the Consolidated Financiaté&hents, certain acquisition agreements
contained contingent purchase price adjustmentsr&acquisitions, if any, may be funded by casgit@r equity. However, in compliance
with certain provisions of the Internal Revenue €add recapitalization agreements (see also Ratiaptton below), the Corporation has
certain restrictions on the use of its equity,etdarth in its definitive proxy materials filed thithe U.S. Securities and Exchange Commis

on September 5, 2001.

Recapitalization

As previously announced, on October 26, 2001, thg@ration's shareholders approved a recapitadizatian, which enabled Unitrin to
distribute its approximate 44% equity interest imrt{3s-Wright to its shareholders on a tax-freédas

Under the recapitalization plan, and in order t@huertain tax requirements, Unitrin's approximate#t million shares were exchanged fo
equivalent number of shares of a new Class B Comstock of Curtiss-Wright which are entitled to ¢186% of Curtiss-Wright's Board of
Directors. After such exchange, Unitrin immediateigtributed the Class B shares to its approxime8e)00 registered stockholders in a tax-
free distribution. The holders of the outstandihgres of Curtiss-Wright are entitled to elect u@®% of the Board of Directors after the
distribution. Other than the right to elect Dirastahe two classes of stock vote as a class (¢aseequired by law) and are equal in all other
respects. The new Class B Common Stock was listedeNew York Stock Exchange, effective NovemtsarZD01.

Under the terms of the recapitalization agreemeatined between Unitrin and Curtiagight, Unitrin agreed to reimburse the Corporation
certain costs associated with the recapitalizatjpio a maximum of $1.75 million. This amount weseaived subsequent to the
recapitalization.

Critical Accounting Policies

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

Inventory The Corporation purchases materialstierrhanufacture of components for use in its cotdraed for use by its repair and overr
businesses. The decision to purchase a set quahttparticular item is influenced by several fastincluding: current and projected cost;
future estimated availability; existing and progattontracts to produce certain items; and thenastid needs for its repair and overhaul
business. The Corporation estimates the net réddizanlue of its inventories and establishes reseto reduce the carrying amount of these
inventories as necessary.

Pension assets The Corporation, in consultatioh igtactuary, determines the appropriate assumpfir use in determining the liability for
future pensions and other postemployment bendfit83001, the Corporation recognized pension incofrepproximately $11 million, as
amounts funded for the pension plan in prior yéagether with earnings on those assets, exceedezhtbulated liability. As of December !
2001, the pension trust was in an overfunded posdf approximately $71 million, which will be regized in income in future years. The
timing and amount to be recognized each year ismtdgnt on the demographics and earnings of thepalditipants, the interest rates in
effect in future years, and the actual investmenurns of the assets in the pension trust.

Environmental reserves The Corporation providegfasironmental reserves when, in conjunction whrternal and external counsel, it
determines that a liability is both probable anihesble. In many cases, the liability is not fixedcapped when the Corporation first recor
liability for a particular site. Factors that affebe recorded amount of the liability in futureaye include: the Corporation's participation
percentage due to a settlement by or bankruptoyhafr Potentially Responsible Parties; a chandledrenvironmental laws requiring more
stringent
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requirements; a change in the estimate of futusesabiat will be incurred to remediate the sitel ehanges in technology related to
environmental remediation.

Goodwill and other intangible assets At December28D1, the Corporation has recorded $91 millionehgoodwill and other intangible
assets related to acquisitions made in 2001 aind years. The recoverability of these assets igestutp an impairment test based on the
estimated fair value of the underlying busines$asse estimated fair values are based on estirohtesire cash flows of the businesses.
Factors affecting these future cash flows include:continued market acceptance of the productsandtces offered by the businesses; the
development of new products and services by thimbsises and the underlying cost of developmentiutiuee cost structure of the
businesses; and future technological changes.

Recently Issued Accounting Standards

In July 2001, the Financial Accounting Standardam@lassued Statement of Financial Accounting Stah&FAS") No. 141, "Business
Combinations" and SFAS No. 142, "Goodwill and Otlitangible Assets." SFAS No. 141, which requikbasiness combinations to be
accounted for under the purchase method of acaayntias effective for business combinations iretlaafter June 30, 2001. Under the new
rules of SFAS No. 142, goodwill will no longer bmartized but will be subject to annual impairmeggts in accordance with the statement.
Other intangible assets will continue to be amedinver their useful lives. SFAS No. 142 is effeefior fiscal years beginning after
December 15, 2001. Accordingly, the Corporatior aglply the new rules on accounting for goodwiltlarther intangible assets beginning in
2002. Application of the nonamortization provisiafshe statement is expected to increase operataggne in 2002 by approximately $1.8
million, however, the final allocation of the puad®e price to goodwill and other intangible assatstfe 2001 acquisitions could potentially
offset this savings. The Corporation has not y&tmeined the final goodwill allocation or the effelcat these impairment tests might have on
the earnings and financial position of the CorpgoratSee Note F to the Consolidated Financial Statds for further discussion on the
intangible assets.

In October, 2001, the Financial Accounting Standddard issued SFAS No. 144 "Accounting for thedimpent or Disposal of Long-Lived
Assets." This statement defines the accountindpfug-lived assets to be held and used, assetsdreddle and assets to be disposed of by
other than sale and is effective for fiscal yeagibning after December 15, 2001. The Corporatasrot yet determined the impact of this
pronouncement.

Recent Development

On February 20, 2002, the Corporation entereddantagreement to acquire the stock of Penny and Gitatrols Ltd., Penny and Giles
Controls Inc., and Penny and Giles Aerospace ktehstantially all of the assets of Autronics Cogtian and the assets of Penny & Giles
International Plc. devoted to its aerospace compigreusiness from Spirent Plc., a British basedpaom. The purchase price of the
acquisition, subject to adjustment as providedrfdhe Share and Asset Purchase Agreement was B&hrm cash and the assumption of
certain liabilities. Management's intention is tad approximately half of the purchase price fraedi available under the Corporation's
Revolving Credit facility. Revenues of the purctthbesinesses totaled approximately $62 milliortifieryear ending December 31, 2001.
Note 18 to the Consolidated Financial Statementfufther information

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Corporation is exposed to certain market rigk® changes in interest rates and foreign currexcphange rates as a result of its global
operating and financing activities. Although foreigurrency translation had an adverse impact assaid operating income in 2001, the
Corporation seeks to minimize the risks from thieserest rate and foreign currency exchange ratufations through its normal operating
and financing activities and, when deemed apprtgrtarough the use of derivative financial insteumts. The Corporation did not use such
instruments for trading or other speculative pugscand did not use leveraged derivative finanog&truments during the year ended
December 31, 2001. Information regarding the Cation's accounting policy on financial instrumeistsontained in Note G to the
Consolidated Financial Statements.

The Corporation's market risk for a change in edérates relates primarily to the debt obligatigkgproximately 63% of the Corporation's

debt at December 31, 2001 and 62% of the Decenthe20®0 debt is comprised of Industrial Revenuedfimancing. As described in Note
10 to the Consolidated Financial Statements, t@ati its currency exposure, the Corporation hastanding variable rate debt borrowings
of 13,200,000 Swiss Francs as of December 31, @Afgr its revolving credit agreement, arising fritn@ purchase of SIG Antriebstechnik

AG.

Financial instruments expose the Corporation totamwparty credit risk for nonperformance and takearisk for changes in interest and
currency rates. The Corporation manages exposueutater-party credit risk through specific minimgnedit standards, diversification of
counter-parties and procedures to monitor concéoisof credit risk. The Corporation monitors thaact of market risk on the fair value
and cash flows of its investments by considerimgomably possible changes in interest rates atichiting the amount of potential interest
and currency rate exposures to amounts that anmaiatrial to the Corporation's consolidated resafltsperations and cash flows.
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REPORT OF THE CORPORATION

The consolidated financial statements appearingages 26 through 44 of this Annual Report have Ipeepared by the Corporation in
conformity with generally accepted accounting piples. The financial statements necessarily inckmt@e amounts that are based on the
estimates and judgments of the Corporation. Othantial information in the Annual Report is cotsig with that in the financial stateme:

The Corporation maintains accounting systems, gha@ss and internal accounting controls designgaduide reasonable assurance that
assets are safeguarded and that transactionsexeted in accordance with the appropriate corperatieorization and are properly recorded.
The accounting systems and internal accountingalsnare augmented by written policies and procesturrganizational structure providing
for a division of responsibilities; selection amdining of qualified personnel and an internal apdbgram. The design, monitoring, and
revision of internal accounting control systemsoire, among other things, management's judgmetit negpect to the relative cost and
expected benefits of specific control measures.

PricewaterhouseCoopers LLP, independent certifiddip accountants, have examined the Corporatmmisolidated financial statements as
stated in their report below. Their examinationuded a study and evaluation of the Corporatiocé®anting systems, procedures and
internal controls, and tests and other auditing@dares, all of a scope deemed necessary by theuppmrt their opinion as to the fairness of
the financial statements.

The Audit Committee of the board of directors, casgd entirely of directors from outside the Corfiora among other things, makes
recommendations to the board as to the nominafiamdependent auditors for appointment by stockbiiddand considers the scope of the
independent auditors' examination, the audit resanid the adequacy of internal accounting contifollse Corporation. The independent
auditors have direct access to the Audit Commitied,they meet with the committee from time to timith and without management pres
to discuss accounting, auditing, internal contral §inancial reporting matters.

REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Curs-Wright Corporation

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfesdsrongs and stockholders' equity and
of cash flows present fairly, in all material restse the financial position of Curtiss-Wright Corption and its subsidiaries at December 31,
2001 and 2000, and the results of their operatmastheir cash flows for each of the three yeathérperiod ended December 31, 2001, in
conformity with accounting principles generally apted in the United States of America. These fir@statements are the responsibility of
the Company's management; our responsibility &xmress an opinion on these financial statemerstscban our audits. We conducted our
audits of these statements in accordance withiagditandards generally accepted in the UniteceStat America, which require that we p
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgaghe amounts and disclosures in the finarstatiements, assessing the accounting
principles used and significant estimates made dgagement, and evaluating the overall financiaéstant presentation. We believe that
audits provide a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

Fl or ham Par k, New Jersey
February 1, 2002, except for Note 18 as to which the date is February 22, 2002.
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CONSOLIDATED STATEMENTS OF EARNINGS

For the years ended December 31, (In thousands, exc ept per share data) 2001 2000 1999
Net sales $ 343,167 $329,575 $ 293,263
Cost of sales 215,350 208,605 190,852
Gross profit 127,817 120,970 102,411
Research and development costs 4,383 3,443 2,801
Selling expenses 18,325 18,591 17,015
General and administrative expenses 60,764 49,792 43,121
Gain from insurance company demutalization (2,980) -- -
Environmental remediation and administrative expens es, net of (recoveries) 167 (3,041) (11,683)
Operating income 47,158 52,185 51,157
Investment income, net 2,599 2,862 2,295
Rental income, net 3,312 3,638 4,580
Pension income, net 11,042 7,813 6,574
Gain on sale of real property 38,882 1,436 --
Other income (expense), net 384 (220) (8)
Interest expense (1,180) (1,743) (1,289)
Earnings before income taxes 102,197 65,971 63,309
Provision for income taxes 39,317 24,897 24,264

Net earnings 62,880 $ 41,074 $ 39,045
Net Earnings per Share:

Basic earnings per share $ 625 $ 4.10 $ 3.86

Diluted earnings per share $ 614 $ 4.03 $ 3.82

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

At December 31, (In thousands) 2001 2000
Assets:
Current assets:
Cash and cash equivalents $ 25495 $ 8,692
Short-term investments 41,658 62,766
Receivables, net 86,354 67,815
Inventories, net 57,115 50,002
Deferred tax assets, net 9,565 9,378
Other current assets 5,770 3,419
Total current assets 225,957 202,072
Property, plant and equipment, at cost:
Land 6,201 5,024
Buildings and improvements 55,303 95,965
Machinery, equipment and other 164,931 149,665
226,435 250,654
Less accumulated depreciation 121,914 157,418
Property, plant and equipment, net 104,521 93,236
Prepaid pension costs 70,796 59,765
Goodwill and other intangible assets, net 90,914 47,543
Property held for sale 2,460 2,460
Other assets 5,780 4,340
Total assets $500,428 $ 409,416
Liabilities:
Current liabilities:
Current portion of long-term debt - $ 5347
Accounts payable 19,362 13,766
Accrued expenses 23,163 19,389
Income taxes payable 17,704 4,157
Other current liabilities 15,867 9,634
Total current liabilities 76,096 52,293
Long-term debt 21,361 24,730
Deferred income taxes, net 26,043 21,689
Accrued postretirement benefit costs 5,335 5,479
Other liabilities 21,639 15,001
Total liabilities 150,474 119,192
Contingencies and Commitments (Notes 10, 11, 13, 15 & 17)
Stockholders' Equity:
Preferred stock, $1 par value, 650,000 shares autho rized, none issued - -
Common stock, $1 par value, 11,250,000 shares autho rized, 10,617,600 shares issued at December 31,
2001 and 15,000,000 issued at December 31, 2000; outstanding shares were 5,692,325 at
December 31, 2001 and 10,017,280 at December 31, 2000 10,618 15,000
Class B common stock, $1 par value, 11,250,000 shar es authorized; 4,382,400 shares issued;
outstanding shares were 4,382,400 at December 31, 2001 4,382 -
Additional paid-in capital 52,532 51,506
Retained earnings 469,303 411,866
Unearned portion of restricted stock (78) (22)
Accumulated other comprehensive income (6,831) (5,626)
529,926 472,724
Less: Common treasury stock, at cost (4,925,275 sha res at December 31, 2001 and 4,982,720 shares at
December 31, 2000) 179,972 182,500
Total stockholders' equity 349,954 290,224
Total liabilities and stockholders' equity $500,428 $ 409,416

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31, (In thousands)

Cash flows from operating activities:
Net earnings

Adjustments to reconcile net earnings to net cash p
activities:
Depreciation and amortization
Noncash pension income
Net gains on sales and disposals of real estate a
Net (gains) losses on short-term investments
Deferred income taxes
Changes in operating assets and liabilities, net
Proceeds from sales of short-term investments
Purchases of short-term investments
(Increase) decrease in receivables
(Increase) decrease in inventories
Increase (decrease) in progress payments
(Decrease) increase in accounts payable and acc
Increase (decrease) in income taxes payable
Increase (decrease) in other assets
Increase (decrease) in other liabilities
Other, net

Total adjustments

Net cash provided by operating activities

Cash flows from investing activities:

Net proceeds from sales and disposals of real estat
Additions to property, plant and equipment
Acquisition of new businesses

Net cash used for investing activities

Cash flows from financing activities:
Principal payments on long-term debt
Reimbursement of recapitalization expenses
Proceeds from exercise of stock options
Common stock repurchases

Dividends paid

Net cash used for financing activities

Effect of foreign currency

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental disclosure of noncash investing activi
Fair value of assets acquired
Liabilities assumed
Less: Cash acquired

Net cash paid

2001

$ 62,880 $

rovided by operating

14,734
(11,042)
nd equipment (39,018)
(42)
4,167
of businesses acquired:
348,911
(327,761)
(7,203)
(3,232)
4,186
rued expenses (2,831)
12,694
(2,051)
6,763
105

(1,620)

61,260

e and equipment 45,201
(19,354)
(58,982)

(33,135)

(8,228)
1,750
1,804

(5,;1-43)

(10,117)

(1,205)

S 16,803
8,692
$ 25,495 $

ties:
$ 78979 $
(14,829)
(5,168)

$ 58,982 $

2000 1999

14,346 12,864
(7.813)  (6,574)
(1,390) -
(206) 340
6,886 2,300

523,656 394,355

(560,656)  (353,861)
3,702 6,878
11,534 2,830
(1,552)  (13,057)

338 (1,734)
(1,046) 151
4499  (1,016)

(10,081) 241

838  (1,886)

3,765 2,586
(9,506)  (19,883)
(1,961)  (49,322)

2,231 $ 54,868
(270)  (5,034)
- (512)

1,961 $ 49,322

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Cc

Common
(In thousands)

Stock

December 31, 1998

$ 15,000 $

Comprehensive income:
Net earnings -
Translation adjustments, net

lass B
Common
Stock

Additional
Paid in

Capital

Retained
Earnings

- $ 51,669

$ 342,218

39,045

Total comprehensive income

Dividends paid -
Common stock repurchase
Stock options exercised, net
Amortization of earned

portion of restricted

stock awards -

December 31, 1999

Comprehensive income:
Net earnings -
Translation adjustments, net

Total comprehensive income

376,006

41,074

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

portion of restricted

stock awards -

December 31, 2000

Comprehensive income:
Net earnings -
Translation adjustments, net

411,866

62,880

Total comprehensive income

Dividends paid -
Common stock repurchase
Stock options exercised, net
Restricted stock awards
Amortization of earned
portion of restricted
stock awards
Recapitalization

(4,-1;82)

December 31, 2001

$10,618 $

4,382

1,750

4,382

$ 52,532

$ 469,303

Unearned A

Portion of

Restricted Com

(In thousands)

Stock Awards

December 31, 1998

$ (40)

Comprehensive income:
Net earnings
Translation adjustments, net

ccumulated
Other

prehensive Comprehensive
Income

Income

Stock

$(2,800)

$ 176,454

Total comprehensive income

Dividends paid
Common stock repurchase
Stock options exercised, net
Amortization of earned
portion of restricted
stock awards

16

December 31, 1999

(24)

Treasury



Comprehensive income:
Net earnings
Translation adjustments, net

Total comprehensive income

- $41,074 -
(3,004) (3,004) -

- $38,070 -

Dividends paid
Common stock repurchase
Stock options exercised, net
Restricted stock awards
Amortization of earned
portion of restricted
stock awards

December 31, 2000

Comprehensive income:
Net earnings
Translation adjustments, net

- 1,489
- (579)
- (14)

(5,626) 182,500

Total comprehensive income

Dividends paid
Common stock repurchase
Stock options exercised, net
Restricted stock awards
Amortization of earned
portion of restricted
stock awards
Recapitalization

December 31, 2001

$ (78)

$(6,831) $179,972

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Summary of Significant Accounting Policies

Curtiss-Wright Corporation and its subsidiarie® (t€orporation”) is a diversified multinational mdacturing and service company that
designs, manufactures and overhauls precision coemts and systems and provides highly engineergites to the aerospace, defense,
automotive, shipbuilding, processing, oil, petraoieal, agricultural equipment, railroad, power gatien, security, and metalworking
industries. Operations are conducted through 13ufaaturing facilities, 41 metal treatment serviaeifities and 4 aerospace component
overhaul locations.

A. Principles of Consolidation

The financial statements of the Corporation havanh@epared in conformity with accounting princgpggenerally accepted in the United
States and such preparation has required the usardigement's best estimates and judgments imngireséhe consolidated accounts of the
Corporation, after elimination of all significamtércompany transactions and accounts. Managenhest ®stimates include assumptions that
affect the reported amount of assets, liabilitesenue and expenses in the accompanying finasteit@ments. The most significant of these
estimates include the estimate of costs to comfideteterm contracts under the percentage of caiopl@ccounting method and the estimate
of future environmental costs. Actual results mifedfrom these estimates. Certain prior year infation has been reclassified to conforr
current presentation.

B. Cash Equivalents

Cash equivalents consist of money market fundscantmercial paper that are readily convertible tash, all with original maturity dates of
three months or less.

C. Progress Payments

Progress payments received under prime contradtsw@rcontracts have been deducted from receivahiiventories, as disclosed in Nc
6and 7.

With respect to government contracts, the governmas a lien on all materials and work-in-procesthée extent of progress payments.
D. Revenue Recognition

The Corporation records sales and related prafitshie majority of its operations as units are phibor services are rendered. Sales and
estimated profits under certain long-term contracésrecognized under the percentage-of-completiethod of accounting. Profits are
recorded pro rata, based upon current estimateisegt and indirect costs to complete such cordract

Losses on contracts are provided for in the panaghich the losses become determinable. Revisiopsofit estimates are reflected on a
cumulative basis in the period in which the basisstich revision becomes known.

In accordance with industry practice, inventoriedts contain amounts relating to contracts andrprog with long production cycles, a
portion of which will not be realized within oneare

E. Property, Plant and Equipment

Property, plant and equipment are carried at édajor renewals and betterments are capitalizedlewhaintenance and repairs that do not
improve or extend the life of the asset are expgnséhe period they occur.

Depreciation is computed using the straight-lineéhrod based upon the estimated useful lives ofébpactive assets.
Average useful lives for property and equipmentaaéollows:

Buildings and improvements 5 to 40 years Machineguipment and other 3 to 15 years

F. Intangible Assets

Intangible assets consist primarily of the excassipase price of the acquisitions over the faingaif net assets acquired. The Corporation
amortizes such costs on a straight-line basis tiveestimated period benefited but not exceedinge®®s. Amortization of intangibles,
consisting primarily of goodwill, totaled $3,067@M®2,561,000 and $1,618,000 for the years endedieer 31, 2001, 2000 and 1999,
respectively



The Corporation reviews the recoverability of alhdj-term assets, including the related amortizgtieniod, whenever events or changes in
circumstances indicate that the carrying amoumtnodisset might not be recoverable. The Corpordgbermines whether there has been an
impairment by comparing the anticipated undiscodifitéure net cash flows to the related asset'yicayvalue. If an asset is considered
impaired, the asset is written down to fair valudah is either determined based on discounted ftasis or appraised values, depending on
the nature of the asset. There were no such woieid in 2001, 2000, or 1999. In addition, pleaserr® Note N for information regarding
new rules governing the accounting for goodwill aiger intangible assets.

G. Fair Value of Financial Instruments

The financial instruments with which the Corporatis involved are primarily of a traditional natufidhe Corporation's short-term
investments are comprised of equity and debt siesirall classified as trading securities, whioh @arried at their fair value based upon the
guoted market prices of those investments at peniatl
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Accordingly, net realized and unrealized gains lasdes on trading securities are included in netiegs. Due to the short maturities of cash
and cash equivalents, accounts receivable, accpagéble and accrued expenses, the net book vhtbese financial instruments are
deemed to approximate fair value. The carrying amhotilong-term debt approximates fair value beeahg interest rates are reset
periodically to reflect current market conditions.

H. Research and Development

The Company funds research and development prog@memmercial products and independent researdtdavelopment and bid and
proposal work related to government products. Dmpekent costs include engineering and field supfoomiew customer requirements.
Research and development costs are expensed asthcu

|. Environmental Costs

The Corporation establishes a reserve for a pategtivironmental remediation liability when it céuntes that a determination of legal
liability is probable, based upon the advice ofregml. Such amounts, if quantifiable, reflect thepooation's estimate of the amount of that
liability. If only a range of potential liabilityan be estimated, a reserve will be establisheukedbtv end of that range. Such reserves, which
are reviewed quarterly, represent the current vafumnticipated remediation not recognizing anyoxeey from insurance carriers, or third-
party legal actions, and are not discounted.

J. Accounting for Stock-Based Compensation

The Corporation follows Accounting Principles Bo&gdinion No. 25, "Accounting for Stock Issued to fdlayees" (APB No. 25), in
accounting for its employee stock options, rathantthe alternative method of accounting provideden Statement of Financial Accounting
Standards No. 123, "Accounting for Stock-Based Cemsption” (SFAS No. 123). Under APB No. 25, thegbaaition does not recognize
compensation expense on stock options granted piogees when the exercise price of the optiongjigkto the market price of the
underlying stock on the date of the grant. Furthfarmation concerning options granted under thep@ration's Long-Term Incentive Plan is
provided in Note 12.

K. Capital Stock

In February 2001, the Company increased the augmriumber of shares for repurchase under itsimgistock buyback program by 600,(
shares. This increase is an addition to the prevéathorization of 300,000 shares. Purchases wiherized to be made from time to time in
the open market or privately negotiated transastidepending on market and other conditions, baped the belief of management that the
market price of the stock did not adequately reflee true value of the Corporation and, therefogpresented an attractive investment
opportunity. The shares are held at cost and raigsuis recorded at the weighted average costughrbecember 31, 2001, the Corporation
has repurchased 210,930 shares under this progtare was no stock repurchased in 2001.

L. Earnings Per Share

The Corporation is required to report both basioiegs per share (EPS), based on the weighted gerewamber of Common and Class B
shares outstanding, and diluted earnings per $fzeed on the basic EPS adjusted for all potentifililyive shares issuable. At December 31,
2001, the Corporation had approximately 119,000timahal stock options outstanding that could patdht dilute basic EPS in the future. T
effect of these options was not included in the potation of diluted EPS for 2001 because to do solevhave been antidilutive. The
Corporation had antidilutive options outstandingapproximately 124,000 at December 31, 2000 andoappately 334,000 at December 31,
1999. Earnings per share calculations for the yeaded December 31, 2001, 2000, and 1999 arelaw ol

Weighted
Average
Net Shares Earnings
(In thousands, except per share data) Income Outstanding(1) Per Share
2001:
Basic earnings per share $62,880 10,061 $6.25
Effect of dilutive securities:
Stock options -- 172
Deferred stock compensation - 3
Diluted earnings per share $62,880 10,236 $6.14
2000:
Basic earnings per share $41,074 10,015 $4.10
Effect of dilutive securities:
Stock options -- 176
Deferred stock compensation - 3

Diluted earnings per share $41,074 10,194 $4.03




1999:

Basic earnings per share $39,045 10,115 $3.86
Effect of dilutive securities:

Stock options - 99

Deferred stock compensation - 1
Diluted earnings per share $39,045 10,215 $3.82

(1) Shares in 2001 include the Corporation's ComarahClass B shares.
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M. Accounting for Derivatives and Hedging Activities

The Corporation adopted Statement of Financial Anotiag Standard No. 133, "Accounting for Derivativand Hedging Activities," effective
January 1, 2001. The adoption of this standardnoathaterial effect on the Corporation's resultepdration or financial condition due to its
limited use of derivatives.

N. Recently Issued Accounting Standards

In July 2001, the Financial Accounting Standardaildssued Statement of Financial Accounting Stah(i&FAS") No. 141, "Business
Combinations" and SFAS No. 142, "Goodwill and Otlitangible Assets." SFAS No. 141, which requikbasiness combinations to be
accounted for under the purchase method of acaayrifi effective for business combinations initiaédter June 30, 2001. Under the new
rules of SFAS No. 142, goodwill will no longer bmartized but will be subject to annual impairmestts in accordance with the statements.
Other intangible assets will continue to be amedinver their useful lives. SFAS No. 142 is effeefior fiscal years beginning after
December 15, 2001. Accordingly, the Corporatior apiply the new rules on accounting for goodwiltlaiher intangible assets beginning in
2002. Application of the nonamortization provisiafshe statement is expected to increase operatatgne in 2002 by approximately $1.8
million, however, the final allocation of the puede price to goodwill and other intangible assatstfe 2001 acquisitions could potentially
offset this savings. The Corporation has not y&tmeined the final goodwill allocation or the effelcat these impairment tests might have on
the earnings and financial position of the CorpgoratSee Note F for further discussion of the igihle assets.

In October, 2001, the Financial Accounting Standddard issued SFAS No. 144 "Accounting for thedimpent or Disposal of Long-Lived
Assets". This statement defines the accountingpfug-lived assets to be held and used, assetddreddle and assets to be disposed of by
other than sale and is effective for fiscal yeargibning after December 15, 2001. The Corporatasiot yet determined the impact of this
pronouncement.

2. Acquisitions

The Corporation acquired seven businesses in 20@Lbusiness in 2000 and three businesses in 49@®scribed below. All acquisitions
have been accounted for as purchases with the eg€éise purchase price over the estimated fairevaf the net assets acquired recorded
primarily as goodwill. The Corporation has madeealipinary estimate of the value of identifiableéangibles with a finite life and recorded
amortization in 2001 based upon the estimated Lbffwf those intangible assets identified. Ther@oration will adjust these estimates
based upon third party appraisals, when finaliZéx results of each operation have been includé¢iteiconsolidated financial results of the
Corporation from the date of acquisition in thersegt indicated as follows:

Motion Control
Lau Defense Systems and Vista Controls

On November 1, 2001 the Corporation acquired tBetaf Lau Defense Systems ("LDS") and the sté&kisia Controls, Inc. ("Vista").
LDS and Vista design and manufacture "missionaaitielectronic control systems primarily for thefense market. In addition, an
agreement was reached for the negotiation of leefar facial recognition products for certain Udvernment and industrial markets. The
businesses acquired have operating facilities éoct Littleton, Massachusetts and Santa Clarigdif@nia. The purchase price of the
acquisition, subject to adjustment as providedridhe purchase agreement, was $41 million in eashthe assumption of certain liabilities.
There are provisions in the agreement for additipagiments upon the achievement of certain findpegormance criteria over the next fi
years up to a maximum additional payment of $22ionil This acquisition was accounted for as a pasehin the fourth quarter of 2001. T
excess of the purchase price over the fair valitbehet assets acquired is approximately $35.[fomilThe fair value of the net assets
acquired was based on preliminary estimates andbmagvised at a later date.

Flow Control
Solent & Pratt

On March 23, 2001, the Corporation acquired theaipey assets of Solent & Pratt Ltd. ("Solent & t®)aSolent & Pratt is a manufacturer of
high performance butterfly valves and is a glohgdmier to the petroleum, petrochemical, chemical process industries. The operations are
located in Bridport, England and will continue feepate under the Solent & Pratt name.
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The Corporation purchased the assets of Solen& far approximately $1.5 million in cash and amed certain liabilities. There are
provisions in the agreement for additional paymeipisn the achievement of certain performance @itrer the next five years. The
acquisition was accounted for as a purchase ifirgtequarter of 2001. The excess of the purchaiee pver the fair value of the net assets
acquired is currently estimated at $2.4 millioneTair value of the net assets acquired was basgdeiminary estimates and may be revised
at a later date.

Peerless Instrument Company

On November 8, 2001, the Corporation acquired tiheksof Peerless Instrument Co., Inc. ("Peerle$®grless is an engineering and
manufacturing company that designs and producdsrmousontrol components and systems for flow cordpplications primarily to the U.S.
Nuclear Naval program. The business is locatedrimhBrst, New York. The purchase price of the adtjois subject to adjustment

provided for in the purchase agreement, was $7amifplus the assumption of certain liabilities. §hicquisition has been accounted for as a
purchase in the fourth quarter of 2001. The exoéfise purchase price over the fair value of theassets acquired is approximately $3.3
million. The fair value of the net assets acquines based on preliminary estimates and may beegata later date.

Deltavalve

On December 12, 2001, the Corporation acquirepieeating assets of Deltavalve USA, LLC ("Deltaed)v Deltavalve designs, engineers
and manufactures industrial valves used in higeque, extreme temperature and corrosive plant@nwients. Deltavalve is located in Salt
Lake City, Utah with an assembly and test facilityCalgary, Alberta, Canada.

The Corporation acquired the net assets of DeNaviar $6.5 million in cash, subject to adjustmasipprovided for in the agreement. There
are provisions in the agreement for additional pats upon the achievement of certain financialggerbnce criteria over the next five ye:
This acquisition was accounted for as a purchasieeifiourth quarter of 2001. The excess of the lpase price over the fair value of the net
assets acquired was $4.6 million. The fair valuthefnet assets acquired was based on prelimistigaes and may be revised at a later

date.

Farris Engineering and Sprague Products

On August 27, 1999, the Corporation completeddtpisition of the Farris Engineering ("Farris") aBgrague Products ("Sprague”)
businesses. Farris is one of the world's leadingufeturers of pressurelief valves for use in processing industries,ahtinclude refinerie:
petrochemical/chemical plants and pharmaceuticalufeeturing. Products are manufactured in Breclesv®hio and Brantford, Ontario. The
Sprague business, also located in Brecksville, Qiravides specialty hydraulic and pneumatic vakled air-driven pumps and gas boosters
under the "Sprague" and "PowerStar" trade namegefioeral industrial applications as well as diwwi control valves for truck
transmissions and car transport carriers.

The Corporation acquired the net assets of thesmand Sprague businesses for $42.9 million in.CBIs acquisition was accounted for as a
purchase in the third quarter of 1999. The excéfiseopurchase price over the fair value of theassets acquired was $18.5 million and is
being amortized over 30 years.

Metal Treatment
Ironbound Heat Treating Company

On November 6, 2001, the Corporation acquired tmroercial heat-treating assets of Ironbound Heaatiing Company (“"lronbound").
Ironbound provides heat-treating services to mark®it include tool and die, automotive, aerospacemedical components. The business is
located in Roselle, New Jersey. The purchase pfitige acquisition, subject to adjustment as preditbr in the purchase agreement, was
$4.5 million in cash and the assumption of cerliaipilities. This acquisition has been accounteda®a purchase in the fourth quarter of
2001. The excess of the purchase price over thedhie of the net assets acquired is approxim&elg million. The fair value of the net
assets acquired was based on preliminary estiraatesay be revised at a later date.

Bodycote Thermal Processing

On December 19, 2001, the Corporation acquired\tiohita, Kansas Heat Treating operation of Bodyddiermal Processing. This operai
provides heat treating services to a number ofdtréks including aerospace and agriculture.

The purchase price of the acquisition was $3.6onillThis acquisition has been accounted for asreh@se in the fourth quarter of 2001. The
preliminary estimate of the fair value of the assatquired approximates the purchase price. Howthese estimates may be revised at a
date.
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EF Quality Heat Treating Company

On December 14, 2000, the Corporation acquired &Eflity Heat Treating Company ("EF"), a Midwest pd®r of heat treating services
primarily to the automotive industry. EF providésasphere normalizing, annealing and stress relgeservices from its Salem, Ohio
location.

The Corporation acquired the net assets of theuskbss for approximately $2.2 million. This ac@ios has been accounted for as a
purchase in the fourth quarter of 2000. The exoé#ise purchase price over the fair value of theassets acquired is approximately $1.0
million and is being amortized over 25 years.

Metallurgical Processing Inc.

On June 30, 1999, the Corporation acquired Meiltat Processing, Inc. ("MPI"), a supplier of commial heat-treating services, primarily
to the automotive and industrial markets. MPI pdeg a number of metal-treatment processes inclugirtourizing, hardening, and
carbonitriding and services a broad spectrum ofocners from its Fort Wayne, Indiana location.

The Corporation acquired the stock of MPI for $nilion in cash and accounted for the acquisitisragpurchase in the second quarter of
1999. The excess of the purchase price over thedhie of the net assets acquired was $2.2 milliwh is being amortized over 25 years.

3. Divestitures

On December 20, 2001, the Corporation sold its WRintlje Business Complex for $51 million, whichaséted in WoodRidge, New Jerse
The business complex comprised approximately 2lBomisquare feet of rental space situated on X38saof land.

Under the sale agreement, the Corporation wilimettze responsibility to continue the ongoing eamimental remediation on the property
until such time that a "no further action" letteidacovenant not to sue is obtained from the NewejeDepartment of Environmental
Protection. The cost of the remediation has beeniqusly provided for. Please refer to Note 13ddditional information.

4. Recapitalization

On October 26, 2001, the Corporation's sharehoklgosoved a recapitalization plan, which enabledrisninc. ("Unitrin®) to distribute its
approximate 44% equity interest in Curtiss-Wrighits shareholders on a tax-free basis.

Under the recapitalization plan, and in order t@huertain tax requirements, Unitrin's approximate#t million common shares were
exchanged for an equivalent number of shares efia@lass B Common Stock of Curtiss-Wright, whick entitled to elect 80 percent of
Curtiss-Wright's Board of Directors. After such bange, Unitrin immediately distributed the Classtares to its approximately 8,000
registered stockholders in a tax-free distributibine holders of the outstanding Common shares disStMWright are entitled to elect up to
20% of the Board of Directors after the distribati®ther than the right to elect Directors, the thasses of stock vote as a class (except as
required by law) and are equal in all other respebhe new Class B Common Stock was listed on #he Work Stock Exchange, effective
November 29, 200!

In November 2000, Curtiss-Wright's Board of Diregsthad approved an agreement with Unitrin reladetthé recapitalization plan. Under this
agreement, Unitrin agreed to reimburse the Corfmordor certain costs incurred in connection wthik tecapitalization up to a maximum of
$1.75 million. The maximum amount was received sghent to the recapitalization and is reflectethénfinancial statements as Additional
Paid-In Capital. Recapitalization costs of $1.5lioml were incurred in 2001 and are included in geahend administrative costs in the
statement of earnings.

5. Short-term Investments

The composition of short-term investments is alofed:

December 31, 2001 2000

(In thousands) Cost  Fair Value Cost  Fair Value

Money market

preferred stocks $11,850 $11,850 $16,700 $16,700
Common and

preferred stocks 104 208 2,104 2,166
Tax exempt

revenue bonds 29,600 29,600 43,900 43,900

Total short-term
investments $41,554 $41,658 $62,704 $62,766




Investment income for the years ended Decembebpfgists of:

(In thousands) 200 1 2000 1999
Interest and dividend

income, net $2,48 0 $2,521 $ 2,361
Net realized gains on the sales

of short-term investments 7 7 135 274
Net unrealized holding

gains (losses) 4 2 206 (340)
Investment income, net $2,59 9 $2,862 $2,295
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6. Receivables

Receivables include current notes, amounts bitbezlistomers, claims and other receivables andladbitvenue on long-term contracts,
consisting of amounts recognized as sales butithed bSubstantially all amounts of unbilled recailes are expected to be billed and
collected in the subsequent year.

Credit risk is generally diversified due to thegemumber of entities comprising the Corporaticastomer base and their geographic
dispersion. The largest single customer represés¥tedf the total outstanding billed receivable®atember 31, 2001 and 7% of the total
outstanding billed receivables at December 31, 2083 same customer of the Motion Control segnaencbunted for 13% of consolidated
revenue in 2001, 13% in 2000 and 14% in 1999. titch, the Corporation is either a prime or sulicactor of various agencies of the U.S.
Government. Revenues derived directly and indiyefietim government sources (primarily the U.S. Goweent) totaled $84,443,000, or 25%
of consolidated revenue in 2001, $56,400,000, &6 #¥2000 and $50,116,000, or 17% in 1999.

The Corporation performs ongoing credit evaluatiohiés customers and establishes appropriate athaes for doubtful accounts based upon
factors surrounding the credit risk of specifictomsers, historical trends and other information.

The Notes receivable for 2001 includes a $2.5 omillieceivable from the sale of the Wood-Ridge priyp&his amount was subsequently
collected in February 2002. See Note 3 for add#ianformation on this divestiture.

The composition of receivables is as follows:

(In thousands) December 31, 2001 2000
Billed Receivables:
Trade and other receivables $ 70,562 $ 59,904
Less: Progress payments applied (2,393) (1,508)
Allowance for doubtful accounts (2,117) (2,659)
Net billed receivables 66,052 55,737

Unbilled Receivables:
Recoverable costs and estimated earnings

not billed 24,799 18,091

Less: Progress payments applied (8,015) (7,040)
Net unbilled receivables 16,784 11,051
Notes Receivable 3,518 1,027
Receivables, net $ 86,354 $67,815

7. Inventories

Inventories are valued at the lower of cost (ppatly average cost) or market. The compositiomeéntories is as follows:

(In thousands) December 31, 2001 2000
Raw material $ 25,761 $ 11,955
Work-in-process 19,079 10,815
Finished goods and component parts 34,853 32,621

Inventoried costs related to
U.S. Government and other

long-term contracts 7,248 5,961
Gross inventories 86,941 61,352
Less: Inventory reserves (14,384) (10,944)

Progress payments applied,
principally related to
long-term contracts (15,442) (406)

Inventories, net $57,115 $ 50,002

8. Accrued Expenses and Other Current Liabilities

Accrued expenses consist of the following:



(In thousands) December 31, 2001 2000

Accrued compensation $11,914 $9,117
Accrued taxes other than income taxes 1,591 2,073
Accrued insurance 2,207 1,812
Accrued royalties 1,236 631
Accrued commissions 1,112 2,118
All other 5,103 3,638
Total accrued expenses $23,163  $19,389

Other current liabilities consist of the following:

(In thousands) December 31, 2001 2000
Customer advances $4,167 $3,734
Current portion of environmental reserves 2,129 1,393
Anticipated losses on long-term contracts 1,139 1,322
Estimated warranty costs 1,696 849
Additional amounts due to sellers
on acquisitions 2,540 -

All other 4,196 2,336
Total other current liabilities $15,867 $9,634
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9. Income Taxes

Earnings before income taxes for the years endegbker 31 consist of:

(In thousands) 2001 2000 1999
Domestic $ 84,018 $48,550 $47,088
Foreign 18,179 17,421 16,221
Total $102,197 $65,971 $63,309

The provision for income taxes for the years eridedember 31 consist of:

(In thousands) 2001 2000 1999
Current:
Federal $ 22,656 $9,342 $11,843
State 6,048 2,571 3,619
Foreign 5,829 5,809 6,000
34,533 17,722 21,462
Deferred:
Federal 3,763 5,953 2,143
State 505 966 407
Foreign 516 256 252
4,784 7,175 2,802
Provision for income taxes $ 39,317 $24,897 $24,264

The effective tax rate varies from the U. S. fetlstatutory tax rate for the years ended Decembep@ncipally due to the following:

2001 2000 1999

U.S. Federal statutory tax rate 35.0% 35.0% 35.0%
Add (deduct):

State and local taxes 4.2 3.5 4.1

Dividends received deduction

and tax exempt income (0.5) (0.8) (0.8)

All other, net (0.2) -- --
Effective tax rate 38.5% 37.7% 38.3%

The components of the Corporation's deferred tagtasind liabilities at December 31 are as follows:

(In thousands) 2001 2000
Deferred tax assets:
Environmental reserves $ 5,275 $ 5,416
Inventories 4,450 4,440
Postretirement/postemployment
benefits 2,241 2,229
Incentive compensation 2,383 1,737
Accrued vacation pay 1,179 1,159
Other 4,068 1,953
Total deferred tax assets 19,596 16,934
Deferred tax liabilities:
Retirement plans 26,882 22,929
Depreciation 5,406 4,270
Other 3,786 2,046
Total deferred tax liabilities 36,074 29,245

Net deferred tax liabilities $16,478 $12,311




Deferred tax assets and liabilities are reflectethe Corporation's consolidated balance she®@seember 31 as follows:

2001 2000
Current deferred tax assets $ 9,565 $ 9,378
Noncurrent deferred tax liabilities (26,043) (21,689)
Net deferred tax liabilities $(16,478) $(12,311)

Income tax payments of $18,869,000 were made id,2806,466,000 in 2000, and $20,954,000 in 1999.

No provision has been made for U.S. federal origoréaxes on that portion of certain foreign sulasids' undistributed earnings ($5,250,:
at December 31, 2001) considered to be permanesitlyested. It is not practicable to estimate tim@ant of tax that would be payable if
these amounts were repatriated to the Company,Jewi¢ is expected that there would be minimahoradditional tax because of the

availability of foreign tax credits.
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10. Long-term Debt

Long-term debt at December 31 consists of the fioiig:

(In thousands) 2001 2000

Industrial Revenue Bonds, due from 2007
to 2028. Weighted average interest
rate is 2.99% and 4.07% per annum
for 2001 and 2000, respectively $ 13,400 $ 18,747

Revolving Credit Agreement Borrowing,
due 2004. Weighted average interest rate

is 3.88% for 2001 and 3.49% for 2000 7,961 11,330
Total debt 21,361 30,077
Less: Current portion -- (5,347)
Total Long-term debt $ 21,361 $ 24,730

Debt under the Corporation's revolving credit agreet is denominated in Swiss francs. Actual bormgwiwere 13,200,000 and 18,250,000
Swiss francs at December 31, 2001 and 2000, regplyciThe carrying amount of long-term debt appneates fair value because the interest
rates are reset periodically to reflect market dions and rates.

Aggregate maturities of debt are as follows:

(In thousands)

2002 $

2003 -

2004 7,961

2005 -

2006 -

2007 and beyond 13,400
$21,361

Interest payments of approximately $826,000, $1,@@%Band $818,000 were made in 2001, 2000 and 188pectively.
11. Credit Agreements

The Corporation has two credit agreements in eHggregating $100,000,000 with a group of five lsarfthe credit agreements allow for
borrowings to be denominated in a number of foreigmencies. The Revolving Credit Agreement commitsaximum of $60,000,000 to the
Corporation for cash borrowings and letters of itréithe unused credit available under this faciiitypecember 31, 2001 was $36,203,000
and was $27,086,000 at December 31, 2000. Casbviiags under the Revolving Credit Agreement at Dewer 31, 2001 were $7,961,000
with a weighted average interest rate during 2003.88%. Cash borrowings at December 31, 2000 $#£1€330,000 with a weighted aver:
interest rate during 2000 of 3.49%. The commitnmeatle under the Revolving Credit Agreement expiresdinber 20, 2004, but may be
extended annually for successive one-year peridgitfstiie consent of the bank group. The Corporatiso has in effect a Short-Term Credit
Agreement, which allows for cash borrowings of $80,000, all of which was available at December2BD1 and December 31, 2000. The
Short-Term Credit Agreement expires December 1822The ShorfFerm Credit Agreement may be extended for additipeaods, with the
consent of the bank group, for additional periodista exceed 364 days each. The Corporation isnegjunder these Agreements to maintain
certain financial ratios, and meet certain net tvartd indebtedness tests for which the Corporagiamcompliance.

At December 31, 2001, substantially all of the istrial revenue bond issues are collateralized blyeastate, machinery and equipment.
Certain of these issues are supported by lettersealit, which total approximately $13,666,000. Bwrporation has various other letters of
credit totaling approximately $2,300,000, most dfiatr are now included under the Revolving Crediteegnent.
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12. Stock Compensation Plans

Stock-Based Compensation: Pro forma informatiomurgigg net earnings and earnings per share isresby SFAS No. 123 and has been
determined as if the Corporation had accountei$d@001, 2000 and 1999 employee stock option grander the fair value method of that
Statement. Information with regard to the humbeomifons granted, market price of the grants, ngstequirements and the maximum term
of the options granted appears by plan type irséntions below. The fair value for these options estimated at the date of grant using a
Black-Scholes option pricing model with the followgiweighted average assumptions:

20 01 2000 1999
Risk-free interest rate 4. 66% 5.87% 6.09%
Expected volatility 24. 18% 23.96% 25.06%
Expected dividend yield 1. 37% 1.09% 1.37%
Weighted average option life 7 ye ars 7years 7years

The estimated fair value of the option grants amerdized to expense over the options' vesting gesginning January 1 of the following
year, due to the timing of the grants. The Corpornét pro forma information for the years ended émeber 31, 2001, 2000 and 1999 i
follows:

(In thousands, except per share data) 2 001 2000 1999
Net earnings:
As reported $62, 880  $41,074  $39,045
Pro forma $61, 683  $40,074  $38,430

Net earnings per share:
As reported:

Basic $6 25 $ 410 $ 3.86
Diluted $ 6 14 $ 403 $ 3.82
Pro forma:

Basic $6 13 $ 400 $ 380
Diluted $ 6 .03 $393 $ 3.76

Long-Term Incentive Plan: Under a Long-Term IncemtPlan ("LTI Plan") approved by stockholders i®39an aggregate total of 1,000,000
shares of common stock were reserved for issuamersaid LTI Plan. No more than 50,000 share®wfroon stock subject to the LTI Plan
may be awarded in any year to any one participatiteé LTI Plan.

Under this LTI Plan, the Corporation awarded 2,888,performance units in 2001, 1,604,825 in 2000 B/39,778 in 1999 to certain key
employees. The performance units are denominatddliars and are contingent upon the satisfactfggedormance objectives keyed to
profitable growth over a period of three fiscal geaommencing with the fiscal year following sueteads. The anticipated cost of such
awards is expensed over the three-year performaeréed. However, the actual cost of the performamits may vary from total value of the
awards depending upon the degree to which the &dgnmance objectives are met.

Under this LTI Plan, the Corporation has grantedqualified stock options in 2001, 2000, and 199Rep employees. Stock options granted
under this LTI Plan expire ten years after the dditthe grant and are usually exercisable as falawp to one-third of the grant after one full
year, up to tw-thirds of the grant after two full years and ifl faree years from the date of grant. Stock op#otivity during the periods is

indicated as follows:

Weighted
Average
Exercise Options
Shares Price Exercisable
Outstanding at
December 31, 1998 436,501 $28.63 242,071
Granted 147,551 37.82
Exercised (6,155) 21.01
Forfeited (20,276) 34.78
Outstanding at
December 31, 1999 557,621 30.92 310,586
Granted 124,398 47.72
Exercised (16,080) 22.93
Forfeited (13,225) 37.18
Outstanding at
December 31, 2000 652,714 34.19 396,049
Granted 206,762 43.70



Exercised (53,832) 22.02
Forfeited (10,687) 43.96

Outstanding at
December 31, 2001 794,957 $37.65 468,074
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Stock Plan for Non-Employee Directors: The StocknFbr Non-Employee Directors ("Stock Plan"), ap@u by stockholders in 1996,
authorized the grant of restricted stock awards anthe option of the Directors, the payment giutar stipulated compensation and meeting
fees in equivalent shares. Pursuant to the terrtteedbtock Plan, on the fifth anniversary of thahgrant, those noemployee directors wt
still remain as a non-employee director, shallirezan additional grant equal to the product oféasing $13,300 at an annual rate of 2.96%,
compounded monthly from the effective date of theck Plan. The amount of that per director grars determined to be $15,419
representing a total additional grant of 1,555 ekafhe cost of the restricted stock awards isgbaimortized over a five-year restriction
period from the date of grant. At December 31, 2@04 Corporation had provided for an aggregatdtiaddl 11,630 shares, at an average
price of $36.41, for its non-employee directorsspant to election by directors to receive sucheshar lieu of payment for earned
compensation under the Stock Plan. Depending oexttemt to which the non-employee directors eleceteive future compensation in
shares, total awards under this Stock Plan coaldhrer exceed 16,000 shares by April 12, 2006tetmination date of the Stock Plan.
Pursuant to elections, 2,442 shares were issuednagensation in 2001 under the Stock Plan.

13. Environmental Costs

The Corporation has continued the operation ofjtieend water and soil remediation activities at\eod-Ridge, New Jersey site through
2001. The cost of constructing and operating titésvgas provided for in 1990 when the Corporatistablished a $21,000,000 reserve to
remediate the property. Costs for operating andhtaging this site totaled $546,000 in 2001, $400,h 2000 and $563,000 in 1999, all of
which have been charged against the previouslpkstiad reserve. Even though this property was isolecember 2001 (see Note 3), the
Corporation remains responsible for the completibthis on-going remediation post-sale.

The Corporation has previously filed lawsuits agaseveral insurance carriers seeking recovergrgironmental costs. The Corporation
settled with one carrier in 1998 and two carrierd999. During 2000, the Corporation settled whth temaining carriers.

The Corporation has been named as a potentialhpnsible party, as have many other corporationsaundicipalities, in a number of
environmental clean-up sites. The Corporation comEs to make progress in resolving these clainoaighr settlement discussions and
payments from established reserves. Significaas sgmaining open at the end of the year are: Galldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiité sParsippany, New Jersey; Pfohl Brothers lahgliié, Cheektowaga, New York; Amenia
landfill site, Amenia, New York; and Chemsol, Iiscperfund site, Piscataway, New Jersey. The Cdiiparbelieves that the outcome for ¢
of these remaining sites will not have a materiatiiyerse effect on the Corporation's results ofaims or financial condition.

The noncurrent environmental obligation at Decen3igr2001 was $9,525,000 compared to $9,925,0D@e¢mber 31, 2000 and is incluc
in other liabilities on the Consolidated Balance&h

14. Pension and Other Postretirement Benefit Plans

The Corporation maintains a noncontributory defibedefit pension plan covering substantially alpéayees. The Curtiss-Wright
Retirement Plan ("Plan") formula for nonunion enyges is based on years of credited service anfivhbighest consecutive years'
compensation during the last ten years of servickaa'cash balance" benefit. Union employees wive Im@gotiated a benefit under this Plan
are entitled to a benefit based on years of semiakiplied by a monthly pension rate. Employeesaligible to participate in this Plan after
one year of service and are vested after five yefassrvice. At December 31, 2001 and Decembe2@Q0, the Corporation had prepaid
pension costs of $70,796,000 and $59,765,000, casply, under this Plan. At December 31, 2001 rapjmately 36% of the Plan's assets
are invested in debt securities, including a partioU.S. Government issues. Approximately 64%lahRissets are invested in equity
securities.

The Corporation also maintains a nonqualified Resiton Plan covering those employees whose compiensar benefits exceeds the IRS
limitation for pension benefits. Benefits undeistRilan are not funded and as such, the Corporasidran accrued pension liability of
$1,139,000 and $1,226,000 at December 31, 2002@d@, respectively. In addition, the Corporatiod fareign pension costs under
retirement plans of $975,000, $864,000 and $734i9@001, 2000 and 1999, respectively.

The Corporation also provides postretirement hdagtefits to certain employees.
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Pension Benefits Postretirement Benefits

(In thousands) 2001 2000 2001 2000
Change in Benefit Obligation:
Benefit obligation at beginning of year $ 103,427 $106,965 $2,027 $3,955
Service cost 4,740 4,803 112 118
Interest cost 7,113 7,256 126 181
Plan participants' contributions -- - 33 158
Actuarial (gain) loss 4) 2,022 (217) (168)
Benefits paid (11,932) (17,619) (91) (280)
Change due to curtailment of benefits - - (1,937)
Benefit obligation at end of year 103,344 103,427 1,990 2,027
Change in Plan Assets:
Fair value of plan assets at beginning of year 252,682 237,813 -- --
Actual return on plan assets (23,882) 30,107 -- --
Employer contribution 76 2,381 58 122
Plan participants' contribution - - 34 158
Benefits paid (11,932) (17,619) (92) (280)
Fair value of plan assets at end of year 216,944 252,682 - -
Funded status 113,601 149,255 (21,990) (2,027)
Unrecognized net actuarial gain (44,220) (88,765) (2,548) (2,532)
Unrecognized transition obligation (18) (2,206) - -
Unrecognized prior service costs 294 255 (797) (920)
Prepaid (accrued) benefit costs $ 69,657 $ 58539  $(5,335) $(5,479)
Components of Net Periodic

Benefit Cost (Revenue):
Service cost $ 4740 $ 4803 $ 112 $ 118
Interest cost 7,113 7,256 126 181
Expected return on plan assets (18,089) (16,973) - -
Amortization of prior service cost (40) (36) (123) (123)
Amortization of transition obligation (2,188) (2,188) - --
Recognized net actuarial gain (2,578) (2,090) (200) (200)
Benefit cost reduction due to curtailment - - (2,890)
Cost of settlement -- 1,415 -- --
Net periodic benefit revenue $(11,042) $ (7,813) $ (85) $(2,914)
Weighted-average assumptions as of December 31:
Discount rate 7.00% 7.00% 7.00% 7.00%
Expected return on plan assets 8.50% 8.50% - -
Rate of compensation increase 4.50% 4.50% - -
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For measurement purposes, a 7.46% annual raterebise in the per capita cost of covered health manefits was assumed for 2001. The
rate was assumed to decrease gradually to 5.50%4lm/a@ext seven years and remaining at that keskafter.

Effect of change in health care cost trend on:

(In thousands) 1% Increase 1% Decrease

Total service and interest
cost components $37 $ (31)
Postretirement benefit obligation $259 $(218)

The Corporation discontinued postretirement medioakrage for former employees of its Fairfield, p¥&nt due to its closure, which resul
in income of $2,890,000 in 2000.

15. Leases

Buildings and Improvements Leased to Others. Thp@ation leases certain of its buildings and egldaiprovements to outside parties
under noncancelable operating leases. Cost andnatated depreciation of the leased buildings anaravements at December 31, 2001,
were $7,301,000 and $4,989,000, respectively, abgteember 31, 2000, were $49,575,000 and $44,066r8spectively. On December 20,
2001, the Corporation sold its Wood-Ridge Busir@smplex (see Note 3). As a result of this sale Gbgporation will no longer report net
rental income from this property, which amounteadpproximately $3,400,000 in 2001.

Facilities and Equipment Leased from Others. Thgp@mtion conducts a portion of its operations fleased facilities, which include
manufacturing and service facilities, administratdffices and warehouses. In addition, the Corpmaéases automobiles, machinery and
office equipment under operating leases. Rentadiesgs for all operating leases amounted to appeiglgn$4,908,000 in 2001, $4,273,000
in 2000 and $2,770,000 in 1999.

At December 31, 2001, the approximate future mimmrantal income and commitments under operatingeleshat have initial or remaining
noncancelable lease terms in excess of one yeasdotlows:

Rental Rental
(In thousands) Income Commitment
2002 $ 220 $6,223
2003 120 5,565
2004 120 3,803
2005 120 2,583
2006 120 1,465
2007 and beyond 8,400 1,839
$9,100 $21,478

16. Industry Segments

The Corporation manages and evaluates its opesatidhree reportable segments: Motion Control,a&teatment and Flow Control. The
operating segments are managed separately becmiseféers different products and serves differeatkets. The principal products and
major markets of the three operating segmentseseritbed in the beginning of this Annual Report.

The accounting policies of the operating segmemgsree same as those described in the summargmifisant accounting policies. Interest
income is not reported on an operating segmens lesiause short-term investments and returns e thwestments are aggregated and
evaluated separately from business operationgesttexpense and income taxes are also not repmtad operating segment basis because
they are not considered in the performance evaindly the Corporation's chief operating decisiorkenaits Chairman and CEO.

The Corporation had one commercial customer intbgon Control segment that accounted for 13% ofsatidated revenue in 2001, 13%
2000 and 14% in 1999.
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Consolidated Industry Segment Information:

Motion Metal Flow Segment Corp orate  Consolidated
(In thousands) Control(1) Treatment  Control Total & Other(2) Total
Year Ended December 31, 2001:
Revenue from external customers $137,103 $107,807 $ 98,257 $343,167 $ -- $343,167
Intersegment revenues -- 446 -- 446 -- 446
Operating income 19,219 19,513 10,703 49,435 ( 2,277) 47,158
Depreciation and amortization expense 4,270 5,519 4,279 14,068 666 14,734
Segment assets 152,962 95,945 108,689 357,596 14 2,832 500,428
Expenditures for long-lived assets 6,306 10,856 1,943 19,105 249 19,354
Year Ended December 31, 2000:
Revenue from external customers $126,771 $105,318 $97,486 $329,575 $ - $329,575
Intersegment revenues -- 508 -- 508 -- 508
Operating income 15,383 23,502 10,276 49,161 3,024 52,185
Depreciation and amortization expense 4,086 5,031 4,124 13,241 1,105 14,346
Segment assets 96,955 84,538 82,670 264,163 14 5,253 409,416
Expenditures for long-lived assets 1,776 5,451 1,826 9,053 453 9,506
Year Ended December 31, 1999:
Revenue from external customers $124,155 $104,143 $ 64,965 $293,263 $ - $293,263
Intersegment revenues -- 337 -- 337 -- 337
Operating income 8,667 23,551 6,082 38,300 1 2,857 51,157
Depreciation and amortization expense 5,056 4,407 2,355 11,818 1,046 12,864
Segment assets 112,943 83,350 95,214 291,507 9 5,619 387,126
Expenditures for long-lived assets 3,433 14,530 1,543 19,506 377 19,883

(1) Operating income for the Motion Control segmiectudes consolidation costs for the relocatiompérations in the amount of $3.8
million for 1999.

(2) Operating (loss) income for Corporate and otheludes $1.5 million for recapitalization costsde$0.2 million for environmental costs in
2001; $2.8 million gain for the curtailment of patirement benefits and $1.9 million net environtaérecoveries, offset by accrued
postemployment cost of $0.7 million in 2000; an@#1million in insurance settlements, net of relat@penses in 1999.
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Reconciliations:

For the years ended December 31, (In thousands) 2001 2000 1999
Revenues:
Total segment revenue $ 343,167 $329,575 $ 293,263
Intersegment revenue 446 508 337
Elimination of intersegment revenue (446) (508) (337)
Total consolidated revenues $ 343,167 $329,575 $ 293,263
Earnings before taxes:
Total segment operating income $ 49,435 $ 49,161 $ 38,300
Insurance settlements, net -- 3,041 11,683
Corporate and other (2,277) a7) 1,174
Investment income, net 2,599 2,862 2,295
Rental income, net 3,312 3,638 4,580
Pension income, net 11,042 7,813 6,574
Other income (expense), net 39,266 1,216 (8)
Interest expense (1,180) (1,743) (1,289)
Total consolidated earnings before tax $102,197 $ 65,971 $ 63,309
Assets:
Total assets for reportable segments $357,596 $264,163 $ 291,507
Short-term investments 41,658 62,766 25,560
Pension assets 70,796 59,765 50,447
Other assets 30,418 22,801 19,652
Elimination of intersegment receivables (40) (79) (40)
Total consolidated assets $500,428 $409,416 $ 387,126
December 31, (In thousands) 2001 2000 1999
Long-L ived Long-Lived Long-Lived
Revenues(1) As sets Revenues(1) Assets Revenue s(1) Assets
Geographic Information:
United States $257,208 $189 ,508 $213,343 $214,250 $200,25 3 $209,370
United Kingdom 31,340 23 ,047 32,133 22,666 29,76 2 20,986
Other foreign countries 54,619 13 ,880 84,099 13,738 63,24 8 11,644
Consolidated total $343,167 $226 ,435 $329,575 $250,654 $293,26 3 $242,000

(1) Revenues are attributed to countries baseti@iotation of the customer.
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17. Contingencies and Commitments

The Corporation's Drive Technology (Drive Technglpgubsidiary located in Switzerland entered insakes agreement with the Spanish
Ministry of Defense which contained an offset oatign for the purchase of approximately 24 millBwiss francs of product from Spanish
suppliers over a severear period which began in 1999. The offset obitgatontains two interim milestones, which if noétncould increas
the total obligation by 10% per milestone. Thetfirélestone occurred in February 2001 and was Tet.next milestone occurs in February
2003. During 2001, the Corporation accrued 600 ®@s francs (approximately $361,000) in noncurhiabilities as a contingency against
not achieving this milestone and/or compliance \lia remainder of this agreement.

Drive Technology also entered into a sales agreewmiém the Austrian Defense Ministry which containen offset obligation for the purche
of approximately 18.5 million Swiss francs of pratirom Austrian suppliers through May 2007. Thigeeement contains no milestones but
there are penalty provisions for up to 5% of th&uliiled amount. During 2001, the Corporation lexrued approximately 154,000 Swiss
francs ($93,000) in noncurrent liabilities as atawgency against noncompliance with the purchadigations of this agreement.

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

18. Subsequent Events
Acquisitions

On February 20, 2002, the Corporation enteredantagreement with Spirent Plc. ("Spirent") to aogall of the outstanding shares of Penny
and Giles Controls Ltd., Penny and Giles Controts,IPenny and Giles Aerospace Ltd. (collectiv@lgriny and Giles"), substantially all of
the assets of Autronics Corporation ("Autronicglf)d the assets of Penny & Giles International deoted to its aerospace component
business. The purchase price of the acquisitidojestito adjustment as provided for in the Shack/Asset Purchase Agreement (the
"Agreement"), is $60 million in cash and the asstiompof certain liabilities. The purchase price vdg$ermined as a result of arm's length
negotiations between senior management of the Catipn and Spirent. Management's intention is talfapproximately half of the purchase
price from credit available under the Corporatid®és/olving Credit facility.

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

The acquired business units, located in Wales,d&nglGermany and the United States, are intendegderte as part of the motion control
segment within Curtiss-Wright Flight Systems, Irecwholly-owned subsidiary of the Corporation. éflithe acquired business units will
operate in their existing location, with their éiig management team and current employee workf@egain of the assets acquired
constitute equipment and other physical properytiqularly furniture, fixtures and leasehold impements. The Corporation intends to
continue the use of these assets in substantielgame manner as previously conducted.
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Ronald E. Trzcinski Professor of Business Admiaisbn Darden Graduate School of Business AdmirtistidUniversity of Virginia

J. McLain Stewart
Director, McKinsey & Co. Management Consultants

Officers

Martin R. Benante
Chairman and Chief Executive Officer

Gerald Nachman
Executive Vice President

Joseph Napoleon
Executive Vice President

George J. Yohrling
Executive Vice President

Michael J. Denton
Secretary and General Counsel

Gary J. Benschip
Treasurer

Glenn E. Tynan
Controller

Paul J. Ferdenzi
Assistant Secretary

Kevin M. McClurg



Acting Assistant Controller
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CORPORATE INFORMATION

Corporate Headquarters

1200 Wall Street West, Lyndhurst, New Jersey 0@V (201) 896-8400 fax (201) 438-5680
Annual Meeting

The 2002 annual meeting of stockholders will belfel April 26, 2002, at 2:00
p.m., at the Renaissance Meadowlands Hotel, 80idrford Avenue, Rutherford, New Jersey.

Stock Exchange Listing

The Corporation's common and Class B stock isdiated traded on the New York Stock Exchange. Toeksransfer symbol for the comm
stock is CW, the symbol for the Class B is CW.B.

Common Shareholders

As of December 31, 2001, the approximate numbéotafers of record of common stock, par value $p&0share, of the Corporation was
3,395. The approximate number of holders of recdr@lass B stock, par value $1.00 per share, ofCtwgoration was 6,503.

Stock Transfer Agent and Registrar

For services such as changes of address, replatefreast certificates or dividend checks, and gemin registered ownership, or for
inquiries as to account status, write to Americtots Transfer & Trust Company at 59 Maiden LanewN&rk, New York 10038.

Please include your name, address, and telephanbarwith all correspondence. Telephone inquiriag tme made to (800) 416-3743.
Foreign (212) 936-5100. Internet inquiries showdaddressed to http://www.amstock.com. Hearing-iredashareholders are invited to log
on to the website and select the Live Chat option.

Direct Stock Purchase Plan/Dividend Reinvestment Bh

A plan is available to purchase or sell shareswti€sWright that provides a low cost alternative to tfalitional methods of buying, holdi
and selling stock. The plan also provides for th@@atic reinvestment of Curtis&¥ight dividends. For more information contact nansfe!
agent, American Stock Transfer & Trust Company-fiee at (877) 854-0844.

Investor Information

Investors, stockbrokers, security analysts, andrsteeeking information about Curtiss-Wright Cogtimn should contact Gary J. Benschip,
Treasurer, at the Corporate Headquarters; telepfiirig 896-1751.

Internet Address
Use http://www.curtisswright.com to reach the GagtivVright home page for information about Curtissgiv.
Financial Reports

This Annual Report includes most of the periodimaficial information required to be on file with tBecurities and Exchange Commission.
The Company also files an Annual Report on FornkK18-copy of which may be obtained free of chaiigeese reports, as well as additional
financial documents such as quarterly shareholgfsrts, proxy statements, and quarterly reportsaym 10-Q, may be obtained by written
request to Gary J. Benschip, Treasurer, at Corpdtatdquarters.

Stock Price Range

2001 2000
Common High Low High Low
First Quarter $51.6250 $45 .6000 $40.3125 $35.0000
Second Quarter 53.7000 44 .6500 39.8750 33.4375
Third Quarter 52.9500 39 .8200 48.3750 36.5000

Fourth Quarter 50.7000 41 1000 51.1250 43.3750



Class B High Low High Low

First Quarter - - - -
Second Quarter -- - - -
Third Quarter - -
Fourth Quarter $46.4000 $39 .6000 - -

Dividends

Common 2001 2000
First Quarter $0.1300 $0.1300
Second Quarter 0.1300 $0.1300
Third Quarter 0.1300 $0.1300
Fourth Quarter 0.1500 $0.1300
Class B 2001 2000

First Quarter -- -
Second Quarter -- -
Third Quarter --
Fourth Quarter $0.1500 -
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Curtiss-Wright Corporation
1200 Wall Street West
Lyndhurst, New Jersey 07071

www.curtisswright.com
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Exhibit 21
Subsidiaries of the Registrant

The information below is provided, as of March 2602, with respect to the subsidiaries of RegistfEime names of certain inactive
subsidiaries and other consolidated subsidiari¢egiistrant have been omitted because all suclidsaitiss, considered in the aggregate as a
single subsidiary, would not constitute a significaubsidiary.

Percentage of Voting

Organized Under Securities Owned by
Name the Law s of Immediate Parent
Curtiss-Wright Flight Systems, Inc. Delaw are 100%
Metal Improvement Company, Inc. Delaw are 100%
Curtiss-Wright Flow Control Corporation New Y ork 100%
Curtiss-Wright Flow Control Delaw are 100%
Service Corporation
Curtiss-Wright Flight Systems Europe A/S  Denma rk 100%
Curtiss-Wright Foreign Sales Corp. Barba dos 100%
Peerless Instrument, Inc. New Y ork 100%

Vista Controls, Inc. Calif ornia 100%



Exhibit 23
PRICEWATERHOUSECOOPERS LLP [LOGO]

PricewaterhouseCoopers LLP
400 Campus Drive
P.O. Box 988
Florham Park, NJ 07932
Telephone (973) 236 4000
Facsimile (973) 236 5000

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-8 andSe3 33-95562329) and in the
Registration Statements on Forms S-8 (Nos.33-95602hd 33-96583181) of Curtiss-Wright Corporatiéowr report dated February 1,
2002, except for Note 18 as to which the date i@y 22, 2002, which appears in the Curtiss-Wrigbrporation 2001 Annual Report to
Stockholders which is incorporated in this AnnuapBrt on Form 10-K. We also consent to the incation by reference of our report dated

February 1, 2002, except for Note 18 as to whiehdéite is February 22, 2002 on the financial statérschedule, which appears in this Form
10-K.

/sl Pricewat erhouseCoopers LLP
PRI CEWATERHOUSECOOPERS LLP

Fl or ham Par k, New Jersey
March 15, 2002



