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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 Il of this Form
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Registrant's Common Stock and Class B Common Stod¢ke New York Stock Exchange on March 14, 20085%.79 and $57.89,
respectively).

Indicate the number of shares outstanding of e&tlineoRegistrant's classes of Common Stock, alseofatest practicable date.

Number of Shares
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DOCUMENTS INCORPORATED BY REFERENCE
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IV. Portions of the Proxy Statement of the Registrgith respect to the 2003 Annual Meeting of Staulklers are incorporated by reference
into Part Ill.
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"affiliate” in the regulations promulgated pursutmthe Securities Exchange Act of 1934. The Regjistdisclaims that any of such directors
or officers is an affiliate. See material refertedinder 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 natited 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," fexkts," "may," "will," "should," "anticipates," ¢the negative of any of the foregoing or
other variations thereon or comparable terminolagyhy discussion of strategy. No assurance cagivem 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 resultspeessed or implied by such forward-looking inforimat 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 Corporatsuccessful execution of internal performanleas; performance 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 condititims impact 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 opeayatithe 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, 2002. Referéndhe text to the "Corporation,” "Company," "AsstWright" or the "Registrant" includ
Curtiss-Wright Corporation and its consolidatedsidiaries unless the context indicates otherwisdeiRRnces to the Corporation's "Annual
Report" are to its 2002 Annual Report to Stockhaddehich is attached hereto as Exhibit 13.
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PART |

Item 1. Business.

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, Flow Control and Metadédiment.

Motion Control

The motion control segment consists of three mparating divisions that design, develop, manufacand maintain sophisticated, high
performance mechanical systems, drive systemslanti@nic controls and sensors for aerospace, grdefense, and industrial equipment
applications.

The mechanical systems division designs, manufestand repairs electro-mechanical and hydro-mechlaétuation components and
systems, which are designed to position aircraftrod surfaces, or to operate canopies, cargo da@apons bay doors or other devices used
on aircraft. Aircraft applications include actuaand control systems and sensors for the Boeifig724¥, 757, 767, 777, Airbus A320, A330
and A340, civil air transports and, the Lockheedtivig=-16 Falcon fighter, the Boeing F/A-18 Horfiighter, the F-22 Raptor fighter, jointly
developed by Lockheed Martin and Boeing, the BekiBg V-22 Osprey, and the Sikorsky Black Hawk &edhawk helicopters. Motion
Control is also developing flight control actuatéosthe Engineering and Manufacturing Developrrdse of Lockheed Martin's F-35 Joint
Strike Fighter program. The F-35 is the next gaimmdighter aircraft being designed for use bythtkee branches of the U.S. military as well
as several foreign governments. The U.S. Air Ferdeimanned Combat Air Vehicle (UCAV) weapons bagrdgystem is another major
development effort for the Corporation. The mantifeng of these applications is performed at thel®h North Carolina facility.

As a related service within the mechanical systdivision, CurtissWright also provides commercial airlines, the railit and general aviatit
customers with component overhaul and repair sesvi€he services provided include the overhaulrapdir of hydraulic, pneumatic,
mechanical, electro-mechanical, and electronic aomapts, aircraft parts sourcing, and componentangh services for a wide array of
aircraft. The division provides these services ffagilities in Gastonia, North Carolina; Miami, Fita; and a marketing and distribution
facility in Singapore. The division also sells arouoercial rescue tool using its "Power Hinge" TMaspace technology under the trademark
Power Hawk'r'. Various accessories and relatedoegemt are also offered for the Power Hawk'r'. Thieary use for this tool is the
extrication of automobile accident victims.
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The mechanical systems division markets its aemespeoducts using a direct sales force. These pteduwe sold in competition with a
number of other suppliers, some of whom have bropialuct lines and greater financial, technical auman resources. Competition is
primarily on the basis of engineering capabilityality and price and is focused on offering solugido perform control and actuation
functions on a limited number of new productiongrems. This division's overhaul and repair servaressold in competition with a number
of other overhaul and repair providers. Competitiothe overhaul and repair business is based gpality, delivery and price. Marketing is
accomplished through independent sales represesgaind by direct sales employees.

The sensors and drives division designs, manufestamd distributes electro-mechanical and elegtdraulic actuation components and
systems including electronic controls design fer thilitary tracked and wheeled vehicle, high-sp@édg train, and commercial marine
propulsion markets. These products, which are desiggnd manufactured at the division's facilitfNeuhausen am Rheinfall, Switzerland,
primarily consist of turret aiming and stabilizatisystems and suspension systems for armored miigdicles sold to defense equipment
manufacturers, and tilting systems for high-speaith applications. The products are sold usingectisales force to customers primarily in
Western Europe, Southeast Asia and South Africa.

The sensors and drives division expanded in A@@2with the acquisition of the stock of Penny &ikks Controls Ltd., Penny & Giles
Controls Inc., Penny and Giles Aerospace Ltd. agsets of Penny & Giles International Plc devoteitstaerospace component business, and
the assets of Autronics Corporation. Collectivéiyg acquired companies develop and manufacturéigrosind fire detection sensors and
systems, electronic control hardware, air data aderp, joysticks and other electronics for the tauili and commercial aerospace and
industrial markets.

Penny & Giles and Autronics sell their productsrarily to prime contractors and system integratoosh directly and through a network of
independent sales representatives on a world-vadisb

The electronics division designs, develops and f@tures mission-critical electronic control syssepnimarily for defense markets. This
division's products are manufactured at our Vistatédls Littleton, Massachusetts and Santa ClabDtdifornia facilities. Products include
electronic components and subsystems used inditgal, aiming and stabilization, munitions loadsugd environmental processors for
military ground vehicles. They provide electronibsystems for the demanding combat platforms isterce today including the Bradley
fighting vehicle, the Abrams M1A2/A3 tank, and tBeggade Combat Team Interim Armored Vehicle, whigin the U.S. Army's
modernization and transformation efforts. They gisavide the mission management and flight cortemhputers used on the U.S. Air Force
Global Hawk, a high-altitude and high endurance amned aerial vehicle. In February 2002, the Cotmaigned a licensing agreement
with Viisage Technology, Inc. ("Viisage"), a leadeifacial-recognition technology and identificatieystems, to market and sell their facial-
recognition solutions to all agencies associatdt thie U.S. Department of Defense. Viisage is ateel party of the former owner of Vista.
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Vista sells their products primarily to the primentractors and subsystem suppliers, both direcitytarough a network of independent sales
representatives. The addition of these companimsges a North American base of operations forgyound defense vehicle business, while
offering opportunities to market and sell additiomapducts to our existing aerospace customers.

Sales by this segment to the Boeing Company in 22021, and 2000 accounted for 15%, 32% and 338pertively, of total segment sales.
The loss of the Boeing Company as a customer waNeé a material adverse effect on this segment. Go8ernment direct and end use s
of this segment in 2002, 2001 and 2000, accourtied6%, 26% and 17%, respectively, of total segrsatgs. The loss of this business w«
also have a material adverse affect on this segment

The backlog of this segment as of January 31, 2033$166.2 million as compared with $165.2 millaznof January 31, 2002. Of the
January 31, 2003 backlog, approximately 86% is ebgueto be shipped during 2003. None of the businéthis segment is seasonal. Raw
materials are generally available in adequate dfismfrom a number of suppliers.

Flow Control
This segment consists of eight operating divisitwas design, manufacture, distribute, and servibsad range of highly engineered flow
control products for severe service military anchagercial applications.

At its Target Rock facility located in East Farmifadge, New York, this segment designs, manufactuedstbishes and tests highly enginee
valves of various types and sizes, such as motenatgd and solenoid operated globe, gate, conttbbafety relief valves. These valves are
used to control the flow of liquids and gases anprovide safety relief in high-pressure applicasioT his division also supplies actuators and
controllers for its own valves as well as for valveanufactured by its competitors. The primaryaustrs for these valves are the U.S. Navy,
which uses them in nuclear propulsion systems cantkrs and operators of commercial power utilitid® use them in new and existing
nuclear and fossil fuel power plants. All new natlplants 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 productforalves for the U.S. Navy and for
new power plants is characterized by long leadgifm@m order placement to delivery.

Through its Enertech operation, the division desjgnanufactures, and distributes flow control patgldior sale into global commercial
nuclear power markets from its facility in Brea li@ania. Enertech's product lines include:

shubbers, advanced valves, valve actuators, puegisand diagnostic equipment, as well as relataghdstic services. In addition, this
operation provides training, on-site services fsta§mentation and engineering programs relatingutdear power plants. This operation also
provides hydraulic power units and components prilgngor the automotive and entertainment industrie
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Flow Control's Farris Engineering ("Farris") opévatis one of the world's leading manufacturerspging-loaded and pilot operated pressure-
relief valves for the processing industries. Famienary customers are refineries, petrochemibalftical 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 \e#vfor truck transmissions and car transport aatrie

The segment further expanded its product linesdistdbution base through the acquisitions of So&iratt Engineering Ltd. ("S&P"),
Peerless Instrument Co. ("Peerless") and Deltaud&®&, LLC ("Deltavalve”) in 2001 and the Electro-bnical Corporation division
("EMD") and TAPCO International, Inc. ("TAPCO") daog 2002.

From its facility in Bridport, England, S&P manufares high performance butterfly valves and isabgl supplier to the petroleum,
petrochemical, chemical and process industries.

Peerless designs, develops, manufactures, testsearides specialized instrumentation and contjalgment primarily for the U.S. Nuclear
Naval program. During March 2003, Peerless relatasefacility from Elmhurst, New York to East Faingdale, New York

Deltavalve designs, engineers, and manufacturesl+setted industrial valves used in standard amdraed applications including high-
cycle, high-pressure, extreme temperature, an@siog plant environments. Through the use of newative technology, this division
developed the DeltaGuard'TM' valve, which improtresprocess for unloading the by-product of thelerail refining process. Deltavalve is
located in Salt Lake City, Utah with an assemblg testing facility in Calgary, Alberta, Canada.

In October 2002, the segment acquired EMD, locatétheswick, PA. EMD is a world leader in the deyghent, design, manufacturing and
qualification of critical function electro-dynaméolutions for the United States Navy, and the comiaknuclear utility industry through its
relationship with Westinghouse Electric Companye Hivision designs and manufactures secondary [giopusystems, control rod drive
mechanisms, and power conditioning electronics.itatthlly, EMD is strengthening its relationshiptivthe Navy by teaming with Northrop
Grumman in the design and development of majorysiems for the Navy's Naval Air System Control Eiedechanical Aircraft Launch
System (EMALS) for installation in its aircraft cear fleet.

TAPCO designs, engineers and manufactures higloqpeaihce metal seated industrial gate valves, liytialves, flapper valves, actuators,
and internal components used in high-temperatigé)yhabrasive, and highly corrosive environmentshie petrochemical refining industry.
It also provides inspection, installation, repaidanaintenance, and other field
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services for harsh environment flow control systefi’PCO's main operating facility is located in Ktan, Texas. TAPCO also has a small
operation in the UK to serve the European market.

Strong competition in flow control products andvsegs is encountered from a large number of domesiil foreign sources. Competition
occurs on the basis of technical expertise, pdedyery, contractual terms, previous installatiestory and reputation for quality. Delivery
speed and the proximity of service centers are rtlapowith respect to aftanarket products. Sales to commercial users arengaished by
combination of direct sales employees and manufaixstrepresentatives located in our primary maakeas. This representation provides
sales coverage of nuclear power utilities, prireipbiler and reactor builders, architectural engiiggand hydrocarbon processing industry
chemical processing industry plants worldwide. Esmilitary contracts, the segment receives retaifor quotes from prime contractors as a
result of being an approved supplier for Naval Risippn System Pumps and Valves. An outside salgmeer supports non-nuclear sales
activities. The segment uses the direct distriloubiasis for military & commercial valves and asatsil spare parts.

The backlog of this segment as of January 31, 20033$349.4 million as compared with $81.4 millienoh January 31, 2002. Of the January
31, 2003 backlog, approximately 75% is expecteuetshipped during 2003. Approximately 33% of tlagreent'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 Béclumounted for 30% and 22% of total segment sal@902 and 2001, respectively. The
loss of this customer would have a material adveffeet on the business of this segment. None@btisiness of this segment is seasonal.
Raw materials are generally available in adequasatties from a number of suppliers.

Metal Treatment

This segment of Curtiss-Wright provides approxiryai® metal-treating services, with its principahdces 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/sied/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 thegeeseto a broad spectrum of customers in varindastries, including aerospace,
automotive, construction equipment, oil, petrochmhiand metal working. Through a combination aflasitions and new plant openings,
this segment continues to increase its networlegional facilities. Operations are now conductenfé4 facilities located in the United
States, Canada, England, France, Germany, SweddBedgium.
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In addition to shot-peening and heat-treating, ioineducts and services include lasershot peeaimagizing, chemical milling, and
engineering/testing and field services. In 200 segment expanded its reach with the openingfafidh shot-peening facility in Germany
and a lasershot peening facility in California avith the acquisition of a shot-peening facilitySmeden and an aerospace metal finishing
facility in New Jersey.

Working extensively with the Lawrence Livermore Magl Laboratory, the Metal Treatment segment iseting an advanced metal surf
treatment process utilizing laser technology. Tée taser process is already being used in produtti@xtend the life of critical turbine
engine components. Future applications includetiahdil turbine engine components and potentiallygaskin forming, allowing for
placement of more extreme aerodynamic curvaturegraf skins of greater thickness.

The services and products of this segment are neatidérectly by employees of the segment. Althongimerous companies compete with
segment in this field and many customers havedbeurces to perform such services themselves,sSuftright believes that its greater
technical knowledge and quality of workmanship jdeva competitive advantage. The segment compatésedasis of quality, service and
price.

The backlog of this segment as of January 31, 20@32002 was $1.1 million for both periods. Allspich backlog is expected to be shipped
in the first quarter of 2003. The services of gegment are sold with very modest lead times aadrdingly, the backlog of this segment is
not indicative of future sales. The business of f@gment is not seasonal. Raw materials are digreevailable in adequate quantities from a
number of suppliers, and the segment is not méitedapendent upon any single source of supplysMgle customer accounted for 10% or
more of total sales in 2002 and 2000; however, ysrbK accounted for 13% of total sales in 2001. Ibiss of this customer would have a
material adverse effect on this segment. The actistomer base numbers are in excess of 5,000.

Other Information

Government Sales

From 2000 to 2002, the Corporation's direct saldheé U.S. Government and sales for U.S. Governareghforeign government end use
averaged approximately 29% of consolidated sales thwse three years. However, due to acquisitim2801 and 2002, the percentage of
government sales has increased from 17% in 2080%in 2002 and is expected to increase slightB0@3. U.S. Government sales, both
direct and indirect, are generally made under stahtypes of government contracts, including fipeide and fixed price-redeterminable.

In accordance with normal practice in the case .&. overnment 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@gricosts and a proportionate share of the profit
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or fee on the work completed, consistent with ragjohs of the U.S. Government. Contracts for Nawgl@ar programs usually provide that
CurtissWright absorb most of any cost overrun. In the ¢Weat there is a cost underrun, the customer gawportion of the underrun ba:
upon a formula in which the customer's portion éases as the underrun exceeds certain estableshels. |

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 contractibcontracts, they are secured by a lien in fafthhe government on the materials
work in process allocable or chargeable to theaethe contracts. (See Notes 1.G, 6 and 7 to thes@mlated Financial Statements, on pages
35, 40 and 41, respectively, of the Registrant'suah Report, which notes are incorporated by refezén this Annual Report on Form KO}

In the case of most Motion Control and Flow Conpraducts for U.S. Government end use, the corsttgpically provide for the retention

by the customer of stipulated percentages of tiéract price, pending completion of contract clagemmnditions.

Research and Development

Research and development expenditures incurreddéb@orporation amounted to $11.6 million in 2002@aspared with $4.4 million in 20(
and $3.4 million in 2000. The Corporation owns &nlicensed under a number of United States areldnmatents 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 anyamn@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@environment is described in Notes
1.N and 16 to the Consolidated Financial Statemeghtsh appear on pages 36 and 47 to 48, respegtivethe Registrant's Annual Report
and is incorporated by reference in this Annuald®epn Form 10-K.

Employees
At the end of 2002, the Corporation had 4,244 eyegss, 916 of which were represented by labor urdmasare covered by collective

bargaining agreements.

Certain Financial Information

The industry segment information is described ieNi® to the Consolidated Financial Statementsghvappears on pages 50 to 52 of the
Registrant's Annual Report, and is incorporateddfgrence in this Annual Report on Form 10-K. [®202001, and 2000, foreign operations
of the Corporation generated 22.9%, 17.8%, and%a6tdspectively, of the
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Corporation's pre-tax earnings. The Corporatiorsdad regard the risks associated with these forefgerations to be materially greater than
those applicable to its business in the U.S.

Item 2. Properties.
The principal physical properties of the Corponatémd its subsidiaries as of January 1, 2003 ageritbed below:

Owned/

Location Description (1) Leased Segment
Cheswick, 630,000 sq. ft. Owned Flow Control
Pennsylvania on 114 acres
East Farmingdale, 215,000 sq. ft. Owned(2) Flow Control
New York on 11 acres
Chester, Wales 200,107 sq. ft. Owned Metal Treatment
United Kingdom
Shelby, 137,440 sq. ft. Owned Motion Control
North Carolina on 29 acres
Bensalem, 128,000 sq. ft. Leased Metal Treatment
Pennsylvania
Bensalem, 89,100 sq. ft. Owned Metal Treatment
Pennsylvania on 4.18 acres
Brampton, Ontario, 86,650 sq. ft. Owned Metal Treatment
Canada on 8 acres
Christchurch, Dorset 80,900 sq. ft Owned(3) Motion Control
United Kingdom
Columbus, 74,500 sq. ft. Owned Metal Treatment
Ohio on 9 acres
Brecksville 68,000 sq. ft. Owned Flow Control
Ohio on 5.56 acres
Miami, 65,000 sq. ft. with ina Leased Motion Control
Florida business complex
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Owned/

Location Description (1) Leased Segment

Fort Wayne, 62,589 sq. ft. Owned Metal Treatment
Indiana on 3.2 acres

Littleton, 61,000 sq. ft. with ina Leased Motion Control
Massachusetts business complex

Elmhurst, 55,000 sq. ft. Leased Flow Control
New York (4)

Gastonia, 52,860 sq. ft. Owned Motion Control
North Carolina on 7.5 acres

Cwmfelinfach, Wales, 52,500 sq. ft. Leased Motion Control
United Kingdom

Valencia, 51,061 sq. ft. Leased Motion Control
California

Irwindale, 47,604 sq. ft. Leased Motion Control
California

Neuhausen am, 47,350 sq. ft. with ina Leased Motion Control
Rheinfall, Switzerland business complex

Houston, 45,000 sq. ft. Leased Flow Control
Texas

Pine Brook, 45,000 sq. ft. with ina Leased Motion Control
New Jersey business complex

Mt. Pleasant, 37,000 sq. ft. Leased Flow Control
Pennsylvania

Romulus, 35,840 sq. ft. Leased Metal Treatment
Michigan

York, 32,396 sq. ft. Owned Metal Treatment
Pennsylvania on 3.6 acres

Derby, 32,000 sq. ft. Owned Metal Treatment

United Kingdom
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Owned/

Location Description (1) Leased Segment

Dallas, 31,100 sq. ft. Owned Metal Treatment
Texas

Brea, 30,550 sq. ft. Leased Flow Control
California

Lafayette, 30,000 sq. ft. Owned Metal Treatment
Louisiana

Wichita, 30,000 sq. ft. Leased Metal Treatment
Kansas

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

(2) The Bank of New York, as successor trusteg¢tferSuffolk County Industrial Development Agencgsta Uniform Commercial Code lien
on approximately six acres of land and the buildowated thereon in connection with the issuandedidstrial revenue bonds.

(3) The Corporation owns the building and has gitarm lease for the land.
(4) During March 2003, Flow Control's Peerless afirg division moved its operations from EImhuié¥, to East Farmingdale, NY.

In addition to the properties listed above, thepdoation leases an aggregate of approximately 898quare feet of space at thirty different
locations in the United States, Canada, Englandn@ey, and Sweden and owns buildings encompasbimgt 839,000 square feet in
seventeen different locations in the United Sta@esada, France, Germany, Korea, Belgium and Edghione of these properties
individually are material to the Corporation's mess.

As of December 31, 2002, the Corporation leasedoxirpately 14,000 square feet of space in LyndhiNstv Jersey, for its corporate office.
On February 28, 2003, the Corporation terminatégdig@se and moved its corporate headquarterssel&ud, NJ, where it leases
approximately 18,700 square feet of office space.

The buildings on the properties referred to in ttésn are well maintained, in good condition, anel suitable and adequate for the uses
presently being made of them.
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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 Corporation continues to reviewdtharty proposals 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. In September2@0de Corporation sold
approximately 7.4 acres of land in Lyndhurst, Nenséy.

Item 3. Legal Proceedings.

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

Iltem 4. Submission of Matters to a Vote of SecurityHolders.
Not applicable

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 théarap"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 GamBtock, $1.00 par value, of the Registrant w8 as of March 14, 2003.

Item 6. Selected Financial Data.
See the information contained in the Registrantisufal Report on page 20 under the caption "Coret@litiSelected 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 Registrantisifal Report on pages 21 through 28, under thearafilanagement's Discussion and
Analysis of Financial Condition and Results of Ggiiems," which information is incorporated herejnrbference.
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Item 7A. Quantitative and Qualitative Disclosures Aout Market Risk.
See the information contained in the Registrantisufal Report on page 29, 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@d December 31, 2002, 2001, and 2000, page 31.

Consolidated Balance Sheets at December 31, 200212001, page 32.
Consolidated Statements of Cash Flows for the yeradled December 31, 2002, 2001, and 2000, page 33.
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 2002, 2001, and page,34.
Notes to Consolidated Financial Statements, pagéksrdugh 53, inclusive, and Quarterly Results péfations, page 2!
Report of Independent Accountants for the yeargémecember 31, 2002, 2001, and 2000, page 30.

Item 9. Changes in and Disagreements with Account&On Accounting and Financial Disclosure.
Information required by this Item is included iretRegistrant's Form 8-K filed on March 26, 2002jchtinformation is incorporated herein
by reference.

PART 1lI

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 2003 Annual Meeting of Stockkeaddthe "Proxy Statement"), which
information is incorporated herein by reference.
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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:

Name

Principal Occup
and Employment

Martin R. Benante

George J. Yohrling

Joseph Napoleon

Edward Bloom

Chairman of the

and Chief Execu

2000; formerly
Operating Offic

April 2000; for
Corporation fro
President of Cu

Control Corpora
subsidiary from

Executive Vice
President, Curt
Inc., a wholly-
1998; Executive
Aerospace Opera
Controls, Inc.
Senior Vice Pre
1997 of Curtiss
Vice President
Wright Controls
then a wholly-o

Executive Vice
President, Curt
Corporation, a
since August 19
Manager of Curt
Corporation fro
Vice President,
Corporation fro

Vice President
Metal Improveme
owned subsidiar
Executive Vice
Company, Inc. f

ation
Age

Board of Directors 50
tive Officer since April

President and Chief

er from April 1999 to

merly Vice President of the

m April 1996 to April 1999;
rtiss-Wright Flow

tion, a wholly-owned

March 1995 to April 1999

President since May 2001; 62
iss-Wright Controls,

owned subsidiary, since April
Vice President for

tions of Curtiss-Wright

from April 1997 to April 1998;
sident from July 1996 to April
-Wright Controls, Inc.;

and General Manager of Curtiss-
/Shelby, Inc.,

wned subsidiary, since 1985.

President since May 2001; 56
iss-Wright Flow Control

wholly-owned subsidiary,

99; Vice President and General

iss-Wright Flow Control

m April 1999 to August 1999;
Curtiss-Wright Flow Control

m October 1995 to April 1999.

since June 2002; President of 61
nt Company, Inc., a wholly-

y, since June 2002; formerly

President of Metal Improvement

rom December 1995 to June 2002.
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Principal Occup ation
Name and Employment Age
Glenn E. Tynan Vice President of Finance and Chief 44
Financial Offic er since June 2002;
Controller from June 2000 to May 2002; Vice
President and C orporate Controller of the
Movado Group fr om 1999 to 2000; Corporate
Controller of D exter Corporation from 1998
to 1999; Vice P resident Finance and
Controller of L ightolier from 1995 to 1998.
Michael Denton Secretary and G eneral Counsel since August 47
2001; Corporate Counsel of Honeywell
International, Inc. (previously AlliedSignal
Inc.) from 1993 to 2001.
Gary J. Benschip Treasurer since February 1993. 55
Kevin McClurg Corporate Contr oller since September 2002; 37

Assistant Contr
September 2002;
Toys R Us, Inc.
of Internationa
from January 19

oller from February 2002 to
Director of Accounting of
until January 2002; Director

| Reporting of Random House
98 to May 2001,

The executive officers of the Registrant are etkttethe Board of Directors at its annual organirat] meeting and hold office until the
organization meeting in the subsequent year ot améspective successor is chosen and qualified.

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

Item 11. Executive Compensation.
Information required by this Item is included untle captions "Executive Compensation” and in Bignimary Compensation Table" in the
Registrant's Proxy Statement, which informatiom@rporated herein by reference.
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Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Matter.

Information required by this Item is contained intdl 15 to the Consolidated Financial Statementgwdppears on pages 46 and 47 of
Registrant's Annual Report, and Registrant's P&tagement, all of which information is incorporateztein by reference: (i) the information
under the caption "Security Ownership and Transastivith Certain Beneficial Owners" and

(i) the information included under the captionégtion of Directors."

Item 13. Certain Relationships and Related Transa@ns.
Information required by this Item is included untle captions "Executive Compensation” and "Seg@ivnership and Transactions with
Certain Beneficial Owners" in the Registrant's Rr8tatement, which information is incorporated heby reference.

Item 14. Controls And Procedures.

During the 90-day period prior to the filing dafietliis report, management, including the Corporasié’rincipal Executive Officer and Chief
Financial Officer, evaluated the effectivenesshef design and operation of the Corporation's disekocontrols and procedures. Based upon,
and as of the date of that evaluation, the Prin¢tpacutive Officer and Chief Financial Officer adaded that the disclosure controls and
procedures were effective, in all material respagotensure that information required to be disetbism the reports the Corporation files and
submits under the Exchange Act is recorded, preckssimmarized and reported as and when required.

There have been no significant changes in the Qatipo's internal controls or in other factors tbatild significantly affect internal controls,
subsequent to the date the Chief Executive Officer Chief Financial Officer completed their evaiomat

PART IV

Iltem 15. 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, 2002, 2001, and 2000, page 31
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(il) Consolidated Balance Sheets at December 312 20d 2001, page 32.
(iii) Consolidated Statements of Cash Flows forythars ended December 31, 2002, 2001, and 2008,3%g
(iv) Consolidated Statements of Stockholders' Bojait the years ended December 31, 2002, 20012666, page 34.
(v) Notes to Consolidated Financial Statementsepa® through 53, inclusive, and Quarterly Resafl@perations, page 20.
(vi) Report of Independent Accountants for the gesrded December 31, 2002, 2001, and 2000, page 30.
(a)(2) Financial Statement Schedules:
The items listed below are presented herein ongagend 32 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 baited, since they are not required, are not apple, or because the required information
is included in the financial statements or notesdto.

(a)(3) Other Matters - Subsequent Events

See the information contained in the Registrantisufal Report on page 28 under the caption "RecemebDpments” and on page 53 under
the caption "Subsequent Events", which informatsoimcorporated herein by reference.

Exhibits:

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

(2)(i) Second Amended and Restated Distribution A greement, dated as
of August 17, 2001, between the Company an d Unitrin, Inc.
(incorporated by reference to Appendix A t o the Registrant's
Proxy Statement Schedule on 14A with respe ct to the
recapitalization of the Company dated Sept ember 5, 2001).

(2)(ii) Second Amended and Restated Agreement and Plan of Merger,
dated as of August 17, 2001, among the Com pany,
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Unitrin, Inc., and CW Disposition Company (incorpted by reference to Appendix B to the Registrdhiisxy Statement Schedule on 14A
with respect to the recapitalization of the Compedated September 5, 2001).

(2)(iii) Asset Purchase and Sale Agreement datedi@c 25, 2001

between Lau Acquisition Corporation, Lau D
Vista Controls Corporation and Curtiss-Wri
(incorporated by reference to Exhibit 2.3
Quarterly Report on Form 10-Q for the peri
30, 2001).

(2)(iv) Real Estate Sale and Purchase Agreement da
between Curtiss-Wright Corporation, Curtis
Systems, Inc. and Shaw Achas, LLC (incorpo
to Exhibit 2.1 to the Registrant's Current
filed January 4, 2002).

(2)(v) Addendum to Real Estate Sale and Purchase
September 10, 2001 by and between Curtiss-
Curtiss-Wright Flight Systems, Inc. and Sh
(incorporated by reference to Exhibit 2.2
Current Report on Form 8-K, filed January

(2)(vi) Share and Asset Purchase Agreement dated F
between Spirent Plc. and Curtiss-Wright Co
(incorporated by reference to Exhibit 2.1
Current Report on Form 8-K, filed April 15

(2)(vii) Asset Purchase Agreement dated OctobeP@82 between

Westinghouse Government Services
Curtiss-Wright Corporation (incor
Exhibit 2.1 to the Registrant's C

filed November 12, 2002).

(3)  Articles of Incorporation and By-laws of t
(3)() Restated Certificate of Incorpora
2001 (incorporated by reference t

Registrant's Proxy Statement on S
the recapitalization of the Compa
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(3)(ii) By-laws as amended through November 29, 20
reference to Appendix D-1 to Registrant's
Schedule 14A with respect to the recapital
Company dated September 5, 2001).

(4) Instruments defining the rights of securitydwts, including indentures

(4)(i) Agreement to furnish to the Commission upo
any long-term debt instrument where the am
securities authorized thereunder does not
total assets of the Registrant and its sub
consolidated basis (incorporated by refere
Registrant's Annual Report on Form 10-K fo
December 31, 1985).

(4)(i)) Revolving Credit Agreement dated May 13, 2
Registrant, the Lenders parties thereto fr
Issuing Banks referred to therein and The
(incorporated by reference to Exhibit 4.1
Quarterly Report on Form 10-Q for the Quar
2002).

(4)(iii) Short-Term Credit Agreement dated May 13,
Registrant, the Lenders parties thereto fr
Issuing Banks referred to therein and The
(incorporated by reference to Exhibit 4.2
Quarterly Report on Form 10-Q for the Quar
2002).

(4)(iv) Amended and Restated Rights Agreement, dat
2000, as amended and restated as of Novemb
the Company and Mellon Investor Services L
ChaseMellon Shareholder Services, L.L.C.),
(incorporated by reference to Exhibit 4 to
Report on Form 8-K, filed November 20, 200

(4)(v) Amendment to Restated Rights Agreement dat
naming American Stock Transfer & Trust Com
Agent, (incorporated by reference to Exhib
Registrant's Annual Report on Form 10-K, f
2002).

(10) Material Contracts:
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(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).*

(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 lierperiod ended June 30, 2001).*

(iv) Retirement Benefits Restoration Plan as amdrfgeil 15, 1997 (incorporated by reference to Withi 0 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, Zihcorporated by reference to
Exhibit (10)(v) to Registrant's Annual Report onriral0-K for the year ended December 31, 2001).

(vi) Restated and Amended Curtiss-Wright Corporaavings and Investment Plan dated February Z&,Zhcorporated by reference to
Exhibit (10)(v) to Registrant's Annual Report orriirdl0-K for the year ended December 31, 2001).

(vii) Curtiss-Wright Electro-Mechanical Division Rgion Plan dated October 29, 2002, filed herewith.*

(viii) Curtiss-Wright Corporation 1996 Stock Plasr Non-Employee Directors (incorporated by refeetExhibit 4.1 to Registrant's Form
S-8 Registration Statement No. 96583181, filed Jihel 996).*

(ix) Curtiss-Wright Corporation Executive Deferr€dmpensation Plan effective November 18, 1997 (pm@ted by reference to Exhibit
(10)(viii) to
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Registrant's Annual Report on Form 10-K for theryeraded December 31, 1997).*

(x) Change In Control Severance Protection Agre¢mated July 9, 2001 between the Registrant andf@hiecutive Officer of the
Registrant (incorporated by reference to Exhibitlid Registrant's Quarterly Report on Form 10-(}fie period ended September 30,
2001).*

(xi) Standard Change In Control Severance Prote&igreement dated July 9, 2001 between the Regtsdrad Key Executives of the
Registrant (incorporated by reference to the Remjiss Quarterly Report on Form 10-Q for the pesaded September 30, 2001).*

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

(xiii) Consulting Agreement dated April 10, 2000ween Registrant and David Lasky, (incorporateddigrence to Exhibit
(10)(xi) to Registrant's Annual Report on Form 1@eKthe year ended December 31, 2000).*

(xiv) Standard Supplemental Retirement Agreemetadiapril 27, 1999 between the registrant and ae@ficers of the Registrant
(incorporated by reference to Exhibit 10 to Registils Quarterly Report on Form 10-Q for the peaaded June 30, 2000).*

(xv) Mutual Separation Agreement dated June 261 2@@ween Brian D. O'Neill and Registrant, (incogted by reference to Exhibit (10)
(xiv) to Registrant's Annual Report on Form 10-K fiee year ended December 31, 2001).*

(xvi) Mutual Separation Agreement dated November2D®1 between Robert A. Bosi and Registrant, (lmo@ted by reference to Exhibit
(10)(xv) to Registrant's Annual Report on Form 1@eKthe year ended December 31, 2001).*
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(xvii) Consulting Agreement dated June 18 , 2002 between Registrant

and Gerald Nachman (incorporated b y reference to Exhibit 10.1
to Registrant's Quarterly Report o n Form 10-Q for the period
ended June 30, 2002).*

(13) Annual Report to Stockholders for the year ended December 31,
2002.

(16) Letter from PricewaterhouseCoopers LLP, dated March 25, 2003
(incorporated by reference to Regi strant's Form 8-K, filed

March 26, 2003).

(21) Subsidiaries of the Registrant.

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

(99.1) Certification of Martin R. Benante , Chairman and CEO, Pursuant
to Section 906 of the Sarbanes OxI ey Act of 2002, filed
herewith

(99.2) Certification of Glenn E. Tynan, C hief Financial Officer,
Pursuant to Section 906 of the Sar banes Oxley Act of 2002,

filed herewith.

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

(i) On November 12, 2002 the Company filed a reparfForm 8-K reporting the acquisition of certagsets of the Electro-Mechanical
Division of Westinghouse Government Services CorgphhC.

(i) On December 12, 2002, the Company filed a repn Form 8-K announcing that the assets reldtrtye acquisition of the Electro-
Mechanical Division of Westinghouse Government #ewCompany, LLC did not meet the reporting thoddh under Item 7 of Form 8-K.
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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, thereduatyp authorized.

CURTISS-WRIGHT CORPORATION
(Registrant)

Date: March 28, 2003 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 28, 2003 By: /s/ denn E. Tynan

G enn E. Tynan
Chi ef Financial Oficer

Date: March 28, 2003 By: /s/ Kevin McClurg
Kevin McClurg
Controller

Date: March 28, 2003 By: /s/ Gary J. Benschip
Gary J. Benschip
Treasurer

Date: March 28, 2003 By: /s/ Martin R Benante
Martin R Benante
Di rector

Date: March 28, 2003 By: /s/ James B. Busey |V

Janes B. Busey |V
Di rector
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Date: March 28, 2003 By: /s/ S. Marce Fuller

S. Marce Fuller

Di rector

Date: March 28, 2003 By: /s/ David Lasky
Davi d Lasky
Di rector

Date: March 28, 2003 By: /s/ WlliamB. Mtchell
Wlliam B. Mtchell
Di rector

Date: March 28, 2003 By: /s/ John R Mers
John R Mers
Di rector

Date: March 28, 2003 By: /s/ WlliamW Sihler
WIlliamW Sihler
Di rector

Date: March 28, 2003 By: /s/ J. MlLain Stewart

J. McLain Stewart
Director
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CERTIFICATIONS
I, Martin R. Benante, certify that:
1. | have reviewed this annual report on Form 16fICurtiss-Wright Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registragisdosure controls and procedures as of a datens80 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure contantsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant 's auditors anytenial weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and
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6. The registrant's other certifying officers arfthive indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Date: March 28, 2003

/sl Martin R Benante

Chi ef Executive Oficer

I, Glenn E. Tynan, certify that:
1. | have reviewed this annual report on Form 16fICurtiss-Wright Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datenn®0 days prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusaiut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent function):
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a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this annual report whether drthere were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: March 28, 2003

/sl denn E. Tynan

Chi ef Financial Oficer
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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 statemestfisrred to in our report dated March 12, 2008egx for Note 21, for which the date is
March 19, 2003, appearing in the 2002 Annual Refo&hareholders of Curtiss-Wright Corporation @rhieport and consolidated financial
statements are incorporated by reference in thisuAhReport on Form 10-K) also included an audtheffinancial statement schedule listed
in Item 15(a)(2) of this Form 10-K. In our opinidhjs financial statement schedule presents falgll material respects, the information set
forth therein when read in conjunction with theatetl consolidated financial statements.

/ s/ Pri cewat er houseCoopers LLP

PRI CEWATERHOUSECOOPERS LLP

FI orham Park, New Jersey

March 12, 2003, except for Note 21,

as to which the date is March 19, 2003
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
SCHEDULE Il - VALUATION and QUALIFYING ACCOUNTS

for the years ended December 31, 2002, 2001, ad@ 20

(In thousands)

Additions
Bala nce at Chargedto  Charged to Balance at
Begi nning  Costs and Other Accounts Deduct ions End of
Description of P eriod  Expenses (Describe) (Descr ibe) Period

Deducted from assets to which they apply:
Year-ended December 31, 2002
Reserves for inventory obsolescence $1 4,384 $ 2,400 $8,105 (A) $ 612 (E) $24,277
Reserves for doubtful accounts and notes 2,117 197 546 (B) 690 (F) 2,170
Total $1 6,501 $ 2,597 $8,651 $1, 302 $26,447
Year-ended December 31, 2001
Reserves for inventory obsolescence $1 0,944 $ 1,857 $1,841 (C) $ 258 (G) $14,384
Reserves for doubtful accounts and notes 2,659 882 527 (D) 1, 951 (F) 2,117
Total $1 3,603 $2,739 $2,368 $2, 209 $16,501
Year-ended December 31, 2000
Reserves for inventory obsolescence $1 0,511 $1,146 $ -- $ 713 (H) $10,944
Reserves for doubtful accounts and notes 3,230 803 -- 1 374 (F) 2,659

Total $1 3,741 $ 1,949 $ - $2, 087 $13,603

Notes:

(A) Includes amounts acquired from the purchaseleftro-Mechanical Division, Penny & Giles and Auttics, finalization of purchase
accounting adjustments of Lau Defense Systems #std Zontrols, and a currency translation adjustmen

(B) Relates primarily to amounts acquired from piechase of Penny & Giles and Autronics.

(C) Relates primarily to amounts acquired fromphechase of Lau Defense Systems and Vista Confeksless Instrument and Solent &
Pratt. (D) Relates primarily to amounts acquireshfithe purchase of Lau Defense Systems, Peerlsisarirent and Solent & Pratt.

(E) Deductions relate to the scraping of obsoletemtory.

(F) Deductions relate primarily to the write-off afcounts receivable, net of recoveries.

(G) Deductions relate primarily to release of reesmo longer required.

(H) Deductions relate to the scraping of obsoletentory and release of reserves no longer required
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(I) EXHIBIT INDEX

The following is an index of the exhibits includiecthis report or incorporated herein by reference.

Exhibit
No. Name Page

(A10] Second Amended and Restated Distri bution Agreement,
dated as of August 17, 2001, betwe en the Company and Unitrin,
Inc. (incorporated by reference to Appendix A to the
Registrant's Proxy Statement Sched ule on 14A with respect to
the recapitalization of the Compan y dated September 5, 2001).

(2)(ii) Second Amended and Restated Agreem ent and Plan of Merger, dated
as of August 17, 2001, among the C ompany, Unitrin, Inc., and CW
Disposition Company (incorporated by reference to Appendix B to
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CURTISS-WRIGHT ELECTRO-MECHANICAL DIVISION
PENSION PLAN

INTRODUCTION

This Curtiss-Wright Electro-Mechanical Division Ba&mn Plan (“the Plan") is effective as of Octob®y 2002 ("the Effective Date"). It has
been established to provide retirement benefitgligible employees of the Curtiss-Wright Electredhanical Corporation ("EMD"), a
wholly owned subsidiary of Curtiss-Wright Flow CaoitCorporation ("CWFC"), a wholly owned subsidiarfyCurtiss-Wright Corporation.

CWFC acquired the operations that comprise EMD fiyestinghouse Government Services Company LLC. (3€G, a subsidiary of
Washington Group International, Inc. ("WGI"), irtransaction that was effective as of the Effeciate.

Prior to the acquisition of EMD by CWFC, eligiblmployees at EMD participated in the WestinghousedBument Services Group Pension
Plan ("the Predecessor Plan"), a pension plan aiagd by WGSC and qualified under section 401(ahefCode. In accordance with an
agreement between CWFC and WGSC, assets andtiebilnder the Predecessor Plan ("the Transfersséta and Liabilities"), determined
as of the Effective Date, were transferred to tlae kh a transaction that complied with section@1gf the Code. The Transferred Assets and
Liabilities comprised liabilities for benefits ofgicipants in the Predecessor Plan who were eradlay EMD as of the Effective Date and
benefits of participants in the Predecessor Plam ndd terminated employment at EMD a vested riglat deferred benefit from the
Predecessor Plan or who had commenced receivirgfitseeftom the Predecessor Plan prior to the EffedDate.

The provisions of the Plan, as set forth hereia,imtended to apply to participants who were emgxdbgt EMD on or after the Effective Date.
Benefits taken into account in the determinatiothef Transferred Assets and Liabilities that argpée to participants who had terminated or
retired from employment at EMD prior to the EffeetiDate shall be determined in accordance witheiras of the Predecessor Plan as in
effect on the date the participant terminated tire@ from employment at EMD.

For employees whose benefits were taken into adéouhe determination of the Transferred Assets laabilities ("the WGSC
Transferees"), "Compensation”, Credited Serviced, "&ligibility Service" under this Plan includeropensation, credited service, and
eligibility service under the terms of the Predsce$’lan for periods prior to the effective datswéh transfer.

Origin and Scope of the Predecessor Plan:

The Predecessor Plan was first effective on April999 and was established subsequent to the #mmuisf EMD and certain other
businesses from CBS Corporation ("CBS") by WGNH éisijion LLC, an indirect subsidiary of WGI. Thed@lecessor Plan generally
mirrored the provisions of the GESCO Residual RenBilan ("the GESCO Plan"), a pension plan maiethloy CBS, as then in effect.
Subsequent to the establishment of the Predecessor



Plan, assets and liabilities under the GESCO Pkxe wansferred to the Predecessor Plan in a thosahat complied with section 414(l) of
the Code.

The Predecessor Plan generally included the pangsif the GESCO Plan that were applicable pridhéoeffective date of the Predecessor
Plan, which provisions set out the benefits, rigatsl features that applied with respect to servigier the GESCO Plan prior to the effective
date of the Predecessor Plan. For the individubisse benefits were taken into account in the détextion of the transfer of assets and
liabilities from the GESCO Plan to the Predece8dan ("the GESCO Transferees"), "Compensation"etited Service", and "Eligibility
Service" under the Predecessor Plan include corafienscredited service, and eligibility servicedenthe terms of the GESCO Plan for
periods prior to the effective date of such transfe

Intent and Construction:

The Plan is intended to comply with the qualifioatrequirements of section 401(a) of the Code qplicable regulations and rulings
thereunder, and shall be construed in accordariteswch intention.

The Plan is conditioned upon and subject to oltgisiuch approval of the Commissioner of InternaldRele as may be necessary to esta
the deductibility for income tax purposes of ang afi contributions hereunder, other than Employasributions.



SECTION 1 - DEFINITIONS

Whenever used in this Plan, masculine pronounsidecboth men and women unless the context indicdteswise. Wherever used in this
Plan:

1. "Administrative Committee” means the personfgainted by the Company as the "named fiduciarythefPlan, within the meaning of
section 402(a)(2) of ERISA, with respect to Plamadstrative matters.

2. "Administrator" means the Company or such offe@son(s) designated by the Company as respoffisitfRdan administration.

3. "Affiliated Entity" means a subsidiary compaimat is at least fifty percent (50%) owned by thempany or a partnership or a joint venture
in which the Company is at least a fifty percef@%@ owner that has not been designated as an Eepldlge term Affiliated Entity shall als
include all entities in the Controlled Group of b&mployer.

4. "Board of Directors" or "Board" means the Boafdirectors of the Company.

5. "Career Accumulation"” means the amounts accueulilBursuant to Subsection 4.A.1 of the Plan.
6. "Casual Employee" means a person who is hitberei

(a) for a predetermined limited period not to extt#eee (3) months, or

(b) for the purpose of completing a specific tdsht is anticipated not to exceed five (5) montinsl for whom the Employer has no
expectation of continued employment beyond the detigm of that task.

The determination of who is a Casual Employee dfmlhade on a uniform and nondiscriminatory basis.
7. "Company" means Curtiss-Wright Corporation, gpocation organized under the laws of the stateelware.

8. "Compensation" means (a) wages within the meggaairsection 3401 (a) of the Code and all othenpayts of compensation to an
Employee by the Employer (in the course of the Exygt's trade or business) for which the Employeedgiired to furnish the Employee a
written statement on Form W-2 under sections 6048@b1(a)(3), and 6052 of the Code; and (b) anmaoantributed by the Employer
pursuant to a salary reduction agreement thatatrsoludible in the gross income of the Employeder sections 125, 402(e)(3), 402(h) of
the Code and, effective as of January 1, 2001lioset82(f) of the Code. Notwithstanding the preogdsentence, the term Compensation
exclude the following: reimbursements or other egeeallowances; fringe benefits (cash or noncasbying expenses; deferred
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compensation; welfare benefits; amounts paid uadeng-term incentive plan; and 50% of any annoe¢ntive award paid under a
management incentive program. Effective as of Jgnia2001, Compensation shall also exclude argntitn bonus, suggestion award, and
other non-performance-related awards or bonuses.

For Plan Years beginning on or after January 19188 before December 31, 1993, Compensation sbhakxceed $200,000 (or such greater
amount as may be permitted by the Secretary of teasury or his delegate).

For Plan Years beginning on or after January 1418% Compensation taken into account under the $Hall not exceed $150,000 as
adjusted by the Commissioner for increases in ¢is¢ @f living in accordance with section 401(a)(Bj)of the Code. In addition, (i) with
respect to CBS Transferred Individuals (as definégubsection 1.12.C) for the 1999 Plan Year, tbm@ensation taken into account under
the Predecessor Plan, when added to compensakiem iteto account under the GESCO Plan (as defiméioei Introduction to this Plan) for
the period from January 1, 1999 through March 3891 shall not exceed $160,000, and (ii) the Corsgion taken into account under the
Predecessor Plan, when added to compensation pséviearned during a Plan Year from Westinghousetét Company LLC (or an at lei
50%-owned subsidiary thereof), shall not exceedithié described in the preceding sentence in éffecsuch Plan Year.

For Plan Years beginning on or after January 1228® annual compensation of each Participanntake account under the Plan shall not
exceed $200,000, as adjusted for codivirfig increases in accordance with Section 401(@&)B) of the Code. In determining benefit accr
in Plan Years beginning on or after January 1, 2@82annual compensation limit described in tlisagraph shall be taken into account, for
determination periods beginning before January0022

For Plan Years beginning prior to January 1, 1899determining the Compensation of an Employeefoposes of this limit, the rules of
section 414(q)(6) of the Internal Revenue Codel sipgily, except in applying such rules, the teramifly” shall include only the spouse of
Employee and any lineal descendants of the Emplajeehave not attained age 19 before the closkeoyear. If, as a result of the
application of such rules, the adjusted annual earsgtion limit is exceeded, then the limitationlisha prorated among the affected
individuals in proportion to each such individu&smpensation determined under this Section poitihé application of this limitation.

For "WGSC Transferees" as defined in the Introdurcto this Plan, Compensation for periods priaht Effective Date shall include any
compensation credited under the Predecessor Atant@the Effective Date. For "GESCO Transferess'tlefined in the Introduction to this
Plan, Compensation for periods prior to Janua000 shall include any compensation credited uttteGESCO Residual Pension Plan
prior to January 1, 2000.

9. "Controlled Group" means, with respect to an Eygr:
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(a) any corporation which is a member of a contbljroup of corporations, within the meaning otisec1563(a) of the Code, determined
without regard to sections 1563(a)(4) and (e)(3){@)luding such Employer;

(b) any trade or business under common control sitth Employer, within the meaning of section 4)14fche Code;
(c) any employer which is included with such Em@oin an affiliated service group, within the meanof section 414(m) of the Code; or
(d) any other entity required to be aggregated witth Employer pursuant to regulations under seetial(o) of the Code.

For purposes of Appendix B, "more than fifty pertcé®0%)" shall be substituted for "eighty perce8@%o)" each place it appears in section
1563(a)(1) of the Code or section 1.414(c)-2 ofltttmme Tax Regulations.

10. "Credited Service" means service which is ueatbtermine pension amounts. For periods on aed dnuary 1, 1995, an Employee
(including a part-time Employee or Casual Employei)not earn Credited Service unless he had entieln to contribute in effect for such
period, except to the extent provided in Subsestli and 4.E. Credited Service shall be basetieofotlowing:

A. For all Employees, except part-time Employees @asual Employees who are regularly scheduledtt \ess than 24 hours per week,
Credited Service means all periods of service a@smaployee with the Employer for which the Emploigedirectly or indirectly paid, or
entitled to payment, by the Employer for the perfance of duties, and time spent on any of theviotig (provided that, for Casual
Employees, only hours worked on or after Octobér9B7 shall be counted in determining Credited Bejv

(1) furlough;
(2) disability up to a maximum continuous period2ofears;

(3) leaves of absence (other than military leaveslaaves for personal reasons including educdtleages) up to a maximum of 6 years,
except that, in the case of a leave of absencéncomg after December 31, 1994, no more than 2syefCredited Service will be granted
under this provision unless, prior to the expinatid such 2 year period, the Employee demonsttattee satisfaction of the Administrator
that he is expected to resume performing servimearf Employer immediately following the conclusifrsuch leave;

(4) military leaves of absence up to a maximum etuthat period of time during which reemploymeéntequired under applicable Federal
statutes; and

(5) Layoff up to a maximum continuous period ofelayfor any Layoff that commenced on or after Jantia1976.
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If while an Employee is on disability leave of abse under Subsection 1.10.A.(2) above, he is [ffjche shall begin to accrue Credited
Service only under Subsection 1.10.A.(5) above ftoat time and shall continue to be credited withdited Service under Subsection
1.10.A.(5) for up to 1 year; but in no event shladl combined Credited Service under SubsectiorfsA.(P) and 1.10.A.(5) exceed 2 years.

Credited Service shall be expressed in whole yaaddractions thereof. Any fraction of a year slhallexpressed as a decimal figure
determined by completed months for the year dividgtivelve, plus completed days in any incompletanth divided by 365.

B. For part-time Employees and Casual Employeesavboegularly scheduled to work less than 24 hparsveek, for any calendar year
each such Employee shall receive Credited Servigehnshall be determined by dividing the numbehafirs worked in that calendar year by
2,000, subject to a maximum of 1 full year, proddeat, for Casual Employees, only hours workeaoafter October 1, 1997 shall be
counted in determining Credited Service.

For the purposes of this Subsection 1.10.B (andé&ailon 1.12.B and Subsection 1.12.E), hours woskedl mean: (i) each hour for which
Employee is paid, or entitled to payment, for teefgrmance of duties for the Employer (which howit be credited to the calendar year in
which the duties are performed);

(i) each hour for which an employee is paid, dtited to payment, by the Employer on account peaod of time during which no duties ¢
performed due to vacation, holiday, illness, inayaincluding disability), Layoff, jury duty, milary duty or leave of absence (provided that
no more than 501 hours will be credited for angkErcontinuous period whether or not such pericoirin a single calendar year, and that
hours will be calculated and credited pursuanetdien 2530.200b-2 of the Labor regulations); diidgach hour for which back pay,
irrespective of mitigation of damages, is eitheneded or agreed to by the Employer (which hourkheilcredited to the calendar year to
which the award or agreement pertains rather thawalendar year in which the award, agreememapment is made), excluding any hours
credited under (i) or (ii) above.

For any Plan Year in which an Employee falls intbhbcategory A above and this category B, he shaBive Credited Service under the
category, which is most advantageous to him.

C. Periods of employment in an Excluded Unit shatlcount as Credited Service.

D. A former Employee who is rehired by an Employdt be eligible only for those benefits for whitle was eligible at the time of his prior
separation under the Plan in effect at that tinté thre earliest of the following occurs: (1) heshizeen re-employed for at least 6 consecutive
months; (2) he has reached his Normal Retiremet#;§2) he has been Involuntarily Separated; oh@glects early retirement because of a
scheduled Layoff.



E. For "WGSC Transferees" as defined in the Intotida to this Plan, Credited Service for periodsipto the Effective Date shall include
any credited service credited under the Predec&anrprior to the Effective Date. For "GESCO Transes" as defined in the Introductior
this Plan, Credited Service for periods prior touky 1, 2000 shall include any credited servieglited under the GESCO Plan prior to
January 1, 2000.

11. "Effective Date" means October 29, 2002.

12. "Eligibility Service" means service that iséakinto account in determining whether an EmpldgeeVested Employee. Eligibility Serv
shall be determined as follows:

A. For periods on or after January 1, 2002 foEatiployees including part-time Employees and CaBugbloyees, Eligibility Service means
all periods of service as an Employee (including ésased employee as defined in section 414(oj()e Code) with the Employer, an
Affiliated Entity, or in an Excluded Unit for whicthe Employee is directly or indirectly paid, ottidad to payment, by the Employer for the
performance of duties, and time spent on any ofahewing:

(2) furlough;
(2) disability up to a maximum continuous period2ofears;

(3) leaves of absence (other than military leaveklaaves for personal reasons including educdtleages) up to a maximum of 6 years,
except that no more than 2 years of Eligibility\Bez will be granted under this provision unlessgipto the expiration of such 2 year period,
the Employee demonstrates to the satisfactioneoAttministrator that he is expected to resume peiiftg services for an Employer
immediately following the conclusion of such leave;

(4) military leaves of absence up to a maximum Etuthat period of time during which re-employméntequired under applicable Federal
statutes; and

(5) Layoff up to a maximum continuous period ofehy.

If while an Employee is on disability leave of abhse under Subsection 1.12.A.(2) above, he is [fjde shall begin to accrue Eligibility
Service only under Subsection 1.12.A.(5) above ftbat time and shall continue to be credited wilhigility Service under Subsection
1.12.A.(5) for up to 1 year; but in no event shiadl combined Eligibility Service under Subsectiar2.A(2) and 1.12.A.(5) exceed 2 years.

Eligibility Service shall be expressed in whole igeand fractions thereof. Any fraction of a yeaalbhe expressed as a decimal figure
determined by completed months for the year dividgtivelve, plus completed days in any incompletath divided by 365. The Eligibility
Service computation period
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Notwithstanding the foregoing, this Subsection 1Alghall not start a new Eligibility Service comation period as of January 1, 2002 for
Employee other than a part-time Employee or CaSoglloyee who is regularly scheduled to work less&tB4 hours per week.

B. (1) For periods before January 1, 2002, for Bmployee other than a part-time Employee or Casaglloyee who is regularly scheduled
to work less than 24 hours per week, Eligibilityn8ee means all Credited Service, all service thatild be Credited Service except that the
Employee elected not to contribute, periods of @yplent with an Affiliated Entity or in an Excludéthit, and periods of employment as a
leased employee (as defined in section 414(n)(Befnternal Revenue Code).

(2) For periods before January 1, 2002, for a fant-Employee or Casual Employee who is regularhesluled to work less than 24 hours
per week, each such Employee shall receive 1 &at wf Eligibility Service for any calendar yeanihich he works at least 1,000 hours (e
if such Employee would earn less than 1 full ydaCiedited Service during such calendar year)uthsEmployee works less than 1,000
hours in any calendar year, his Eligibility Servatall equal his Credited Service for that calendar. For the purposes of this paragraph,
hours worked shall be determined under the secarabpaph of Subsection 1.10.B. (including periddsnoployment with an Affiliated
Entity or in an Excluded Unit, and periods of enypient as a leased employee (as defined in sectién}2) of the Internal Revenue
Code)).

For Plan Years beginning on or after January 16X8% before January 1, 1998, the case of a CEsnaloyee who later becomes an
Employee, such period shall receive 1 full yeaEldibility Service for any calendar year in whibke worked at least 1,000 hours as a Casual
Employee.

For periods before January 1, 2002, for any Plaar Yfewhich an Employee falls into both categorydfd (2) above, he shall receive
Eligibility Service under the category, which is shadvantageous to him.

C. For any Employee (other than, for periods befameuary 1, 2002, a part-time Employee or Casugl&ree who is regularly scheduled to
work less than 24 hours per week):

(1) If the Employee is absent from service for asgson which does not otherwise qualify him forditedl Service or Eligibility Service
under the Plan, and such absence is not due todiggharge, release, retirement, or death, hé rdeadive Eligibility Service of up to 1 year
for any continuous period of absence.

(2) If the Employee is separated from service asoa of a quit, discharge, release, or retirenzamt,then is remployed within 12 months
the date he was separated, the Employee's Eltgilsiérvice
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shall include the period between the date he waarated and the date he was reemployed.

(3) Notwithstanding the provisions of (1) and (Bpge, if, during an absence from service of 12 e less for any reason other than a
quit, discharge, release, or retirement, the Eng#ag separated from service by reason of a gaithdrge, release, or retirement and then is
reemployed within 12 months of the date on whichvas first absent from service, the Employee'siflity Service shall include the period
between his last day worked and the date he retarwsrk.

D. For an individual identified as a "business emgpk" in Section 5.5(a) of the Asset Purchase Agess dated June 25, 1998 between CBS
Corporation and WGNH Acquisition, LLC relating tS Corporation's Government and Environmental $es/Business and who
commences employment with WGSC or an affiliatedtgnf WGSC in connection with such agreement (88CTransferred Individual"),
Eligibility Service for any period prior to commesoent of employment for WGSC or an affiliated gntit WGSC shall include any

eligibility service credited under the Westingho®&nsion Plan, as in effect on March 31, 1999.

E. For an individual who is identified as an "Enmyde" in Section 3.15(a) of the Asset Purchase Agese dated October 25, 2002 between
WGSC and Curtiss-Wright Electro-Mechanical Corpioratelating to the purchase of certain assetse@lto WGSC's Electro-Mechanical
Division and who commences employment with the Exygi or an Affiliated Entity in connection with duagreement, Eligibility Service f
any period prior to commencement of employmenttierEmployer or an Affiliated Entity of WGSC shaltlude any eligibility service
credited under the Predecessor, as in effect oob@c8, 2002.

F. For Employees who are not described in paragr&pbr E above, Eligibility Service shall includeyaeligibility service credited under the
Westinghouse Pension Plan, excluding (1) serviagedited under the Westinghouse Pension Plan avuat of service for a subsidiary,
division, or other business unit of Viacom, In@rtherly CBS Corporation) that was not part of Whagtiouse Electric Corporation prior to
November 24, 1995, and (2) service so credited utmge\Westinghouse Pension Plan on account ofcefer a former subsidiary, divisio

or other business unit of Viacom, Inc. (formerly £Borporation) after such entity ceased to be gul@ar or affiliated entity under the
Westinghouse Pension Plan.

G. Eligibility Service shall also include any sewiwith (1) Westinghouse Electric Company LLC (oy af its at least 50%-owned
subsidiaries), or (2) WGI (formerly Morrison Knuds€orporation) or any of its at least 50% ownedssdibries, or (3) British Nuclear Fuels
plc, or any of its at least 50%-owned subsidianeeyided, however, that an individual who is a$lener or who has received a distribution
of his entire vested benefit under the Plan shalreceive credit for Eligibility Service for angpod of employment with Westinghouse
Electric Company LLC or British Nuclear Fuels pbr &ny of
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their at least 50%-owned subsidiaries) unless amitisuch individual, after becoming a Pensioneremeiving a distribution of his entire
vested benefit under the Plan, has an hour workedéfined in Subsection 1.10.B) for an Employeclided Unit, or Affiliated Entity.

H. Eligibility Service shall also include (i) alkbsgting service granted to the Employee under afgpgatetirement plan sponsored and
maintained by Washington Group International ("W)&Hd (ii) all vesting service that would have bgesnted to the Employee under (i)
above if the Employee had first been hired by W@l then transferred to employment covered by teeé&essor Plan. Such Eligibility
Service shall only be taken into account to themixthe Employee has not otherwise received Elityil$ervice under the Predecessor Plan
for the identical time period.

13. "Employee" means a person who is either (iyeptesented by a labor organization, or (ii) fresented by a labor organization or other
representative which has entered into a writteeegent with an Employer providing for participatiarthis Plan by the Employees in such
unit, provided:

(a) such person is in the service of an Employed,tee is not (i) employed in an Excluded Unit, &ilCasual Employee prior to October 1,
1997, nor a leased employee (as defined in sedfidn)(2) of the Internal Revenue Code), or (iMpoyed in a foreign jurisdiction and paid
through a foreign payroll system; or

(b) such person is a citizen of the United States @sident alien (as defined in section 7701{bhe Code) who is an employee either of a
domestic subsidiary (as defined in section 40'heflbternal Revenue Code) or of a foreign subsidiarto which the Company has entered
into an agreement under section 3121(l) of theraieRevenue Code and with respect to whom coritabsi under a funded plan of deferred
compensation (whether or not described in sectid{a), 403(a), or 405(a) of the Internal Revenudd}are not provided by any person
other than the Employer with respect to the remaiier paid to the citizen or resident alien by dioenestic or foreign subsidiary.

14. "Employer" means (a) the Company, (b) an at|88%-owned subsidiary of the Company, or (c)mtityedesignated as an Employer in
Appendix D.

15. "ERISA" means the Employee Retirement Inconmufty Act of 1974, as amended.

16. "Excluded Unit" means any group, or other oizmtional unit, of employees of the Company, othan (a) the Electro-Mechanical
Division of Curtiss-Wright Flow Control Corporati@nd (b) any group or unit that has been desigriatéde Administrative Committee as
eligible to participate in this Plan. With respaxthe Predecessor Plan, Excluded Unit means @& ahWGSC except for those units
designated by WGSC as eligible to participate @Rnedecessor Plan.

17. "Flat Rate" means the method used for detengipension amounts as described in Subsection afdXSection 19 of the Plan.



11

18. "Fiduciary" means the Company, other Employties Administrative Committee, the Investment Cotitaei, the Trustee, and the
Investment Managers, but only to the extent oférgysecific duties and responsibilities allocateddoh for Plan and Trust administration as
described in Section 12 and the Trust Agreementpd&ieon or entity shall function or be deemed tefion as a fiduciary in connection with
actions affecting the design of the Plan, includinghout limitation, amendments, designations aftigipating Employers and Excluded
Units, and adoption of rules relating to acquisitipsales and other dispositions under Section 14.

19. "Frozen Credited Service" means an Employediteéd Service for periods prior to January 1,5,99

20. "Frozen Early Retirement Pension" means, ircttse of an Employee who elects to retire earlgymant to Subsection 2.C, the monthly
amount payable under Subsection 5.A.1.(a) or thatgr of the monthly amount payable under Subseétia.2.(a) or 5.A.2.(b), whichever
applies, taking into account all of the Employdsglgibility Service, and taking into account, iretbase of early retirement prior to January 1,
1995, any amounts payable under Subsection 5.B.

21. "Frozen Normal Retirement Pension" means thatgr of the monthly amount payable under Subsedtid.1 or Section 19 to an
Employee or terminated Vested Employee solely msalt of his Frozen Credited Service.

22. "Highly Compensated Employee" means any Emgoyieo:
(1) was a 5% owner, as defined in section 416((B({) of the Code at any time during the yeartw preceding year, or

(2) for the preceding year had compensation froenGbmpany or a Controlled Group member in exce$80f000. The $80,000 amount is
adjusted at the same time and in the same mannerdas section 415(d) of the Code, except thab#se period is the calendar quarter
ending September 30, 1996.

For purposes of determining which Employees stalitemed Highly Compensated Employees, the apfdigalr of the Plan for which a
determination is being made is called a deternmonagear and the preceding 12-month period is callkk-back year.

A Highly Compensated Former Employee is determiveeskd on the rules applicable to determining Higtdynpensated Employee status
the determination year in which the Employee sdpdritom service, in accordance with section 1.¢#4{T, Q&A-4 of the Income Tax
Regulations and IRS Notice 97-75.

23. "Hourly-Paid Employee" means a daywork or itisenEmployee whose basic Compensation the Employemputes and pays on an
hourly rate.

24. "Internal Revenue Code" or "Code" means theriral Revenue Code of 1986, as amended.
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25. "Investment Committee" means the person(s)ntaat be appointed by the Company, in its discreti@rthe "named fiduciary" of the Pl
within the meaning of section 402(a)(2) of ERISAthwespect to Plan investments.

26. "Investment Manager" means any Fiduciary:
(a) who has the power to manage, acquire, or dispbany asset of the Plan;

(b) who is (i) registered as an investment advisater the Investment Advisers Act of 1940; (ii)ank, as defined in that Act; (iii) an
insurance company qualified to perform servicesdesd in Subsection 1.25(a) under the laws of ntiloa@ one State; or (iv) a subsidiary of
the Company authorized to perform investment mamageé services; and

(c) who has acknowledged in writing that he is @uEiary with respect to the Plan.

27. "Joint Annuitant" means an individual desigddbg an Employee as eligible to receive the sumnvbemefit provided by Subsection 10.C.3
or 10.C.4.

28. "Layoff" means the termination of the employmefhan Employee with an Employer through no fadilhis own for lack of work for
reasons associated with the business where suclofnpletermines, on a uniform and nondiscriminatmasis, there is a reasonable
expectation of recall within 1 year.

Notwithstanding the foregoing, a person who woulteovise be considered to be on Layoff may takmactvhich would result in th
severance of his relationship with the Employerth& time such action is taken, that person shkeadbme a voluntary quit and shall no longer
be considered on Layoff.

29. "Non-Vested Employee" means an Employee whddsasthan 5 years of Eligibility Service.

30. "Normal Retirement Date" means, with respearntccmployee, the later of (a) the first day of ti@nth following his 65th birthday, or (
the first day of the month following his completioh5 years of Eligibility Service.

31. "PBGC" means the Pension Benefit Guaranty Gatjum.

32. "Pensioner" means a person receiving a pensidar the Plan, and shall include any person weiipect to whom liability for pension
payments was transferred from the Predecessoit®tae Plan.

33. "Plan" means the Curtiss-Wright Electro-MechahDivision Pension Plan, as herein set forthsohereafter amended.

34. "Plan Year" means the period beginning on Cat@9, 2002 (“the Effective Date") and ending orc®wrber 31, 2002 and each calendar
year commencing on or after January 1, 2003. Nbstdinding the foregoing sentence, for the purpbsletermining the Compensatic
Credited Service, and Eligibility Service of aniwidual
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who is identified as an "Employee" in Section 3a)&ff the Asset Purchase Agreement dated Octoh&@(2R between Curtiss-Wright
Electro-Mechanical Corporation and WGSC providiagthe purchase of certain assets related to WG3€tdro-Mechanical Division and
who commences employment with the Employer or dilidted Entity in connection with such agreemehg calendar year beginning on
January 1, 2002 shall be deemed to be a Plan #edrfor the purpose of determining the Compensa@oadited Service, and Eligibility
Service for WGSC Transferees, as defined in th@diniction to the Plan, each plan year of the Preskar Plan shall be taken into account.

35. "Predecessor Plan" means the Westinghouse @uoeet Services Group Pension Plan, as in effeth@ilay prior to the Effective Date.
To the extent that the Predecessor Plan took atoduine provisions of the GESCO Plan in determartime benefits payable to participants
thereunder, the GESCO Plan shall also be deemisel adPredecessor Plan.

36. "Salaried Employee" means an Employee whose Basnpensation the Employer computes and paysvoee&ly or monthly rate.

37. "Surviving Spouse" means the spouse of an Braplor former Employee on the earlier of the datelies or becomes a Pensioner or a
former spouse named as a Surviving Spouse pursuarualified Domestic Relations Order as defime8ubsection 17.A.

38. "Trust Agreement"” means the agreement, or aggets, as from time to time amended, which coristépart of the Plan under which the
assets of the Plan are held in trust.

39. "Trustee" means the corporation or individygd@nted by the Investment Committee to hold treetssof the Plan in trust pursuant to the
Trust Agreement.

40. "Vested Employee" means an Employee who hapledad 5 years or more of Eligibility Service, oioamer Employee who satisfied the
vesting requirements of the Plan or the Predecédaarwhich were in effect at the time he ceasexttoue Eligibility Service, provided this
sentence shall be effective September 1, 1988.

41. "With Interest" means interest compounded alinaamputed from the end of the calendar year Imiclv contributions have been made to
the first of the month in which a computation isngemade, at the following rates: (i) for Plan Y&aeginning before 1976, at the annual rate
prescribed by the Predecessor Plan as in effesuftit Plan Years; (ii) for Plan Years beginningrfi975 and before 1988, at the annual rate
of 5%; (iii) for Plan Years beginning after 1987damefore the date benefits commence, at the amateabf 120% of the Federal midrkm rate
(as in effect under section 1274 of the Code ferfitst month of the Plan Year); and (iv) for pelsdbeginning when benefits commence until
the Normal Retirement Date, at the annual rate fvhiould be used under the Plan under section 4(Bj(ef the Code and section 1.417(e)-1
of the Income Tax Regulations in effect as of tatedenefits commence.
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SECTION 2 - ELIGIBILITY FOR RETIREMENT

A. An Employee's Normal Retirement Date is defime&ubsection 1.30. The pension of any Employemidorfeltable if such Employee is
alive on his Normal Retirement Date.

B. Any person who is accruing Eligibility Servica the day preceding his Normal Retirement Date matiye with a Normal Retirement
Pension pursuant to Section 4 on his Normal Ret@rdrdate or on the first day of any month followinig Normal Retirement Date.

C. Any person who is accruing Eligibility Serviceda(i) is at least age 60 and has completed 10ove years of Eligibility Service or (ii) is
least age 58 and has completed 30 or more yeé&itgifility Service may elect to retire and receiae Early Retirement Pension pursuant to
Section 5 on the first day of any month thereaffeto his Normal Retirement Date. Subsections Eh&®19.E set out additional
circumstances under which a person may receiveady Retirement Pension.

D. No person who is working for an Affiliated Emtitor a successor employer with whom the Compasyenéered into a reciprocal service
agreement may elect an Early Retirement Pensioarthis Plan which commences prior to the dategases to be employed by such
Affiliated Entity, or successor employer.

E. All applications for Normal Retirement Pensi@amsl Early Retirement Pensions must be submitteditmg in accordance with such
procedures as the Administrator shall prescribera the applicant's desired retirement date. &lwsjpns shall be payable for any period
prior to the elected retirement date.

F. Notwithstanding any other provision of this Ptarthe contrary, a Vested Employee's pension pidaath benefit payable under Subsec

7.D shall commence, at the election of the VestaeglByee, no later than the 60th day after the fatethe close of the Plan Year in which (i)
the Vested Employee or the Beneficiary, as appléatitains age 65, (ii) the 10th anniversary efykar in which the Vested Employee
commenced participation occurs, or (iii) the Vedidployee terminates his service with the Emplayat any other Controlled Group
member.



15
SECTION 3 - ELIGIBILITY AND EMPLOYEE CONTRIBUTIONS
All Employees are eligible to participate in the®knd to elect to make contributions thereunder.

A. Each Employee may elect to make contributiordstaraccrue a monthly pension in accordance wigtfehmulas described in Subsections
4.A.1 and 4.A.2.

B. An Employee with an election to contribute ifieef shall contribute 1 1/2% of his Compensatidme Tost recent contribution election
under the Predecessor Plan of a WGSC Transferaeef{agd in the Introduction to the Plan) who whgilele to participate in the Predeces
Plan prior to such individual's transfer to an Eoyelr shall remain in effect under the Plan (subjie&ubsection 3.C).

C. All elections to contribute shall become effeetimmediately for an Employee who is hired or retij provided, however, that an election
previously in effect shall be reinstated if the Hoyee is rehired in the same calendar year. An Byga who has waived his right to
contribute shall nevertheless have the right, éffeon a succeeding January 1, to elect to carnttib

D. This Subsection 3.D applies prior to Januar¥2B5 to an Employee who was disabled or on a ledabsence (including a military leav
Such an Employee who had elected to contributendrawas on a leave of absence or absent from weeka disability for at least a month
was, for as long as he continued to accrue Cre@igzdice pursuant to Subsection 1.10, eligible &dk@ncontributions to the Plan. Such
contributions were payable monthly based on his ed&Compensation in effect immediately precedhwyfirst payroll period for which he ¢
not receive a regular paycheck. Contributions for @alendar month were required to be made no tlager the 15th day of the following
month. If such an Employee at any time during &&/e of absence or disability elected not to comtito make contributions, he was not
permitted to start contributions again until haureed to work. If such an Employee elected nottatiibute as described above, he
nevertheless continued to be considered a contrdp&mployee for the purpose of Subsection 4.A.2.

E. This Subsection 3.E applies on and after JanLiat®95 to an Employee who is disabled or on eeled absence (including a military
leave) and not receiving Compensation. Such an &yeplshall not make contributions to this Planttier period of such disability or leave
absence. If such an Employee had an election twibate in effect immediately prior to becomingatided or beginning his leave of absence,
he shall, for as long as he would have continueattoue Credited Service if he were still contiilbgit nevertheless be deemed to have an
election to contribute in effect for purposes obSections

4.A.1.(c) and 4.A.2 during his period of disabildyleave of absence, and his Compensation shalkbémed to be equal to his Compensation
in effect immediately preceding the first payradiriod for which he did not receive a regular paggh@rovided, however, that for any such
Employee other than an Employee on military ledv&/2% of Compensation shall be substituted for 280of Compensation with respect to
such imputed Credited Service in Subsection 4.A.1(c
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F. No withdrawals of Employee contributions shalgermitted while an Employee continues to acciigitiity Service under the Plan.
Refunds of Employee contributions shall be madesudrtain circumstances as described in Section 7.
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SECTION 4 - NORMAL RETIREMENT PENSION

A. An Employee who retires on or after his NormatiRement Date shall be eligible for a monthly pengayable for his lifetime, which
shall be the greater of the amount he has accuetulatder the Career Accumulation method, or theRsée method as described below.

1. An Employee's accumulated pension under thee€&ecumulation method shall be the sum of (a), &by (c) below.
(a) For calendar years prior to 1992, the CareeuAwlation amount for an Employee who retires oaftar January 1, 1992 shall be:
(1) The greater of:

(i) any amounts earned as of December 31, 1991ruhdeCareer Accumulation method of the Basic Bortf the Predecessor Plan as it
existed prior to January 1, 1992 (see paragraphAppendix C),

or

(i) any amounts earned as of December 31, 199&nthe Final Average Compensation Method of thadBRsrtion of the Predecessor Plan
as it existed prior to January 1, 1992 (see papdgBaof Appendix C),

plus

(2) Any amounts earned as of December 31, 1991ruhdeSupplemental Portion of the Predecessor @&anhexisted prior to January 1, 1992
(see paragraph C of Appendix C).

(b) For each of the years 1992, 1993, and 1934eiEmployee had an election to contribute in ¢ffds® monthly Career Accumulation
amount shall be 1/12 of 2% of Compensation for yleatr, subject to a minimum of $15 for each sudr pé Credited Service. If the
Employee had elected to waive his right to contelfor such year, the monthly Career Accumulatiomant shall be $15 for each such year
of Credited Service.

(c) For each year of Credited Service after DeceBhe1994, for an Employee who has an electiaotdribute in effect for a Plan Year, the
Employee's monthly accumulated pension under tlee€&ccumulation method shall be the sum of 1f/12% of Compensation for that
Plan Year; provided, however, that in no eventlshath an Employee's monthly accumulated pensideiutne Career
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Accumulation method for a Plan Year be less thah@Bmultiplied by the Participant's Credited Seevior such Plan Year. An Employee's
monthly accumulated pension for a year under the€@accumulation method shall be zero, if the Eogpe has elected to waive his right to
contribute for such year, except as provided ins8ations 3.E and 4.E

2. An Employee's accumulated pension under theRdse method shall be determined under (a) orélmviy whichever applies.

(a) For Employees who do not have Eligibility Seevafter December 31, 1994, the accumulated pensider the Flat Rate method shall be
the amount determined under Section 19.

(b) For Employees who have Eligibility Service afilecember 31, 1994, the accumulated pension thddflat Rate method shall be the
sum of (1), (2), and (3) below:

(1) If the Employee elected to make contributiorew he was first eligible to do so, his Flat Raagthnd monthly pension amount for all
Credited Service accumulated prior to the firsedatch an election could have been effective sleadiqual to the product of $31.00 times the
applicable years of Credited Service. If the Empioglected not to make contributions when he wsisdligible to do so, his Flat Rate
method monthly pension amount for all Credited &eraccumulated prior to the first date such ant&le could have been effective shall be
equal to the product of $13.00 times the applicgbkes of Credited Service.

(2) $31.00 for each year of Credited Service inchilthe Employee had an election to contribute fiectfor is treated as having an election to
contribute in effect under Subsections 3.D, 3.H, 4.

(3) $13.00 for each year of Credited Service piwodanuary 1, 1995 in which the Employee was dégdit» contribute but elected not to
contribute.

(c) For each year of Credited Service after DeceBhe1994, the monthly Flat Rate amount shalldre,zf the Employee has elected to
waive his right to contribute for such year excapprovided in Subsections 3.E and 4.E.

B. In no event shall the monthly pension computedpant to Subsection

4.A above be less than the monthly annuity payablef the Employee's retirement date that is theagial equivalent of the annuity
equivalent of the Employee's contributions, Wittehest. Such annuity equivalent and actuarial edeince shall be computed based on the
mortality table and interest rate assumptions plediunder Subsection 10.J.
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C. For an individual who is an Employee after higriNal Retirement Date, in no event shall the mgnpleinsion computed pursuant to
Subsection
4.A above be less than:

1. the amount computed under Subsection 4.A faEraployee at his Normal Retirement Date based opitvésions of the Plan in effect at
his Normal Retirement Date, minus

2. the Employee's contributions, With Interest,emithe Plan at his Normal Retirement Date, muéiplby a conversion factor based on his
age at his Normal Retirement Date, plus

3. the Employee's contributions, With Interest,emithe Plan at his actual retirement date, muétipbly a conversion factor based on his a
his actual retirement date.

The conversion factors referred to herein shathdmed on the mortality table and interest rateraptians provided under Subsection 10.J.

D. 1. A Vested Employee who continues to be empldyyean Employer after attaining age 70 1/2 shathmence distributions on April | of
the year following the later of the year in whiah &ttains age 70 1/2 or retires (or, for a 5% oywvéhin the meaning of Internal Revenue
Code section 416(i), the year in which he attage 20 1/2), in accordance with the provisions ¢éimal Revenue Code section 401(a)(9)
the regulations promulgated thereunder, includirgrhinimum distribution incidental benefit requirem of section 1.401(a)(9)-2 of the
Income Tax Regulations, as promulgated on April20Q2, which regulation is incorporated herein &fgrence.

2. A Vested Employee who reached age 70 1/2 bdamaary 1, 2001 may elect, in accordance with umifand nondiscriminatory
procedures determined by the Administrative Conamijtto begin distributions no later than April ltled year following the year in which he
attains age 70 1/2. Such pension shall be computeccordance with Subsection 4.A above based edited Service accrued to such Api
and shall be payable in accordance with the formaginent described in Subsection 10.C.1. As sogmaagical following each January 1
thereafter, until such time as the Employee eitbres or dies, his pension shall be redetermitadhg into account his additional Credited
Service, additional benefits determined under $@stion 4, and any Plan amendments which have beeffiective, and such redetermined
amount shall be payable each month of the enswgag yetroactive to January 1 of such year.

3. The benefit of any Vested Employee who continngbe employment of an Employer and does not étebegin distributions following
age 70 1/2 under, paragraph 2 above shall be #ityancreased for the period beginning on Apriicllowing the calendar year in which the
Participant attained age 70 1/2 and ending on &lbe ldbenefits commence. The actuarially increasedflieshall be the actuarial equivalent of
the Participant's pension payable on April 1 follogvthe calendar year in which the Participantiaéte age 70 1/2, plus the
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actuarial equivalent of additional benefits accraéidr that date, reduced by the actuarial equitaléany distributions made after that date.

4. If an Employee dies after the time when distiins are considered to have commenced in accoedaitle section 401(a)(9) of the Inter
Revenue Code, any remaining portion of the Emplsyeenefits will be distributed at least as rap@dyunder the distribution method being
used under section 401(a)(9)(A)(ii) of the InterRalvenue Code as of the Employee's death.

E. For periods on and after January 1, 1995, anl&rap shall earn no less than $31 under Subsecti@ns.(c) and 4.A.2 for each year of
Credited Service while on furlough, disability, Weaof absence described in Subsection 1.10.A.(B}any leave of absence, or Layoff, if the
Employee had an election to contribute in effeaniediately prior to such status.

F. In the case of a Vested Employee who previoigsininated employment and received a lump sumibligion of only his contributions,
With Interest, if such Employee is rehired his penshall be computed under this Section 4 by @ishputing the pension to which he wo
be entitled based on his total Credited Servidé lzes had not withdrawn his contributions, Withéngst, and then offsetting a monthly amc
equal to the amount that was deemed to have beehgaed by his contributions, With Interest, attthree of his initial withdrawal in
accordance with the terms of the Plan in effesuah time.
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SECTION 5 - EARLY RETIREMENT PENSION

A. The monthly pension amount payable for theilifiet of an Employee who elects to retire early pansuo Subsection 2.C shall be
determined as follows:

1. If the Employee has at least 30 years of EliiggbService on his retirement date, his pensicalldbe the greater of:

(a) the greater of the amount determined purswa8tibsection
4.A.1 or Section 19 based on his Frozen Creditedi&s reduced by 0.25% for each month by whichréisement date precedes the first
of the month following his 60th birthday; or

(b) the amount determined pursuant to Subsectisribdsed on all of his Credited Service, reduce®.69% for each month by which his
retirement date precedes his Normal Retirement.Date

Subsection 10.M modifies the above reduction facitothe case of certain retirements after 1994revhanonthly annuity is elected.
2. If the Employee has less than thirty (30) yediBligibility Service on his retirement date, Ipiension shall be the greatest of:

(a) the amount determined pursuant to Subsectidr dased on his Frozen Credited Service, redugeii38% for each month by which his
retirement date precedes his Normal Retirement;Date

(b) the amount determined pursuant to Section $8dan his Frozen Credited Service; or

(c) the amount determined pursuant to Subsectibdsed on all of his Credited Service, reduce®.59% for each month by which his
retirement date precedes his Normal Retirement.Date

Subsection 10.M modifies the above reduction facitothe case of certain retirements after 1994revhamonthly annuity is elected.

B. If the Employee retired before January 1, 198 arior to the first day of the month followingst62nd birthday, he shall receive a mon
early retirement supplement of $10.00 multipliedhiy Credited Service to his retirement date. Baidy retirement supplement shall be
payable up to and including the month he attairsG®y

Subsection 10.M extends this provision in the acdszertain retirements after 1994 where a monthlyudty is elected. In the case of early
retirement (or special retirement treated as aly eatirement under Subsections 19.D and 19.Ey podanuary 1, 1995 where the lump sum
option of Subsection 10.C.5 is elected, this eaatyement supplement will be included in such lusom.
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C. In no event shall the monthly pension comput@dyant to Subsection

5.A above be less than the monthly annuity payablef the Employee's retirement date that is theasial equivalent of the Employee's
contributions, With Interest. Such annuity equivalend actuarial equivalence shall be computeddbasehe mortality table and interest rate
assumptions provided under Subsection 10.J.

D. The monthly pension amount of an Employee wiferdehis elected retirement date beyond the fagtaf the month following the date he
ceases to accrue Eligibility Service shall be daled at his elected retirement date based onl#redPovisions which were in effect on the
first day of the month following the date he ceasedccrue Eligibility Service.

E. In no event shall the monthly pension comput@gypant to Subsection
5.A above be less than the Career Accumulation atreetermined pursuant to Subsection 4.A.1.(a¥ &eoember 31, 1991.
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SECTION 6 - VESTED PENSION

A. Any Vested Employee who terminates service \athEmployer, Affiliated Entity, or Excluded Uniprfany reason, and is not eligible to
receive a Normal, Early, or Special Retirement Renshall, subject to Section 15, be entitled teiee a Vested Pension commencing on his
Normal Retirement Date. Such pension shall be gayialihe normal form described in Subsections 1&nd 10.B, whichever is applicab
unless he elects an optional form of payment asridbesl in Subsection 10.C. The amount of the VeBusion shall be determined in the
same manner as the Normal Retirement Pension Heddri Section 4 and shall be based on the terriieed?lan in effect on the date the
Employee ceases to accrue Eligibility Service utlerPlan. For the purpose of determining any ansopursuant to Subsection 4.A.2, the
Employee shall be considered retired on the dateehses to accrue Eligibility Service under thenPla

B. A Vested Employee who is eligible to receiveesiéd Pension may, subject to Section 15, eldwte his Vested Pension begin as early
as the first of the month following his 60th biretydif he has 10 or more years of Eligibility Servi¢f a Vested Employee has 30 or more
years of Eligibility Service, he may, subject tacBen 15, elect to have his Vested Pension begendy as the first of the month following
58th birthday. In either case, the Vested Pendiafi be reduced by 0.50% per month for each mdmhhis elected pension starting date
precedes his Normal Retirement Date.

C. A Vested Employee who terminates service witlceployer, Affiliated Entity, or Excluded Unit, fany reason, who is not eligible to
receive a Normal, Early, or Special Retirement Rensand who has not satisfied the age and sereip@irements for the commencement of
his Vested Pension pursuant to Subsection 6.B almaye subject to Section 15, elect to receive glsom. Such lump sum shall be subject
to the limitations of Subsection 10.C.5, computeddécordance with Subsections 10.I and 10.J, anj@duto the election and spousal consent
rules of Section 10. Upon reemployment, a VesteglByee who received a lump sum cashout of hiseimterest in this Plan shall not be
permitted to return the amounts received to the.Rfasuch event, the benefits of the former Empéoghall be determined without regard to
service for which he received a lump sum, but hévjpus Eligibility Service shall be restored fatermining such Employee's eligibility for
benefits.

D. A Vested Employee who terminates service witliearployer, Affiliated Entity, or Excluded Unit, fany reason, who is not eligible to
receive a Normal, Early or Special Retirement Remsind who has not satisfied the age and serg@qgnrements for the commencement of
his Vested Pension pursuant to Subsection 6.B alnoag, subject to

Section 15, elect to receive a reduced monthlyipares early as the first of the month following titate he ceases to accrue Eligibility
Service under the Plan. Such a Vested Employeeeteay either to receive his entire benefit, orreimaining benefit (if any) after election of
a lump sum pursuant to Subsection 6.C above, ifotine of a monthly pension. In either case, the thiyrpension amount shall be the
equivalent actuarial value of the pension (or renmgi pension in the event a portion of the pengquaid in a lump sum) described in
Subsection 6.A. The monthly pension shall be payabthe form described in Subsections 10.A or 1@Echever
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is applicable, unless the Employee elects an ogltimmm of payment as described in Subsection 1BdE purposes of this Subsection 6.D,
equivalent actuarial value shall be based on tretedeEmployee's age and using the actuarial assumapecified in Subsection 10.J.

E. Notwithstanding any other provision of the Pliian Employee terminates service with an Emplogdiiliated Entity, or Excluded Unit
and if both the lump sum value of an Employee's@Mested Pension from the Plan calculated in mt@wce with Subsections 10.1 and 10.J
and the Employee's contributions, With Interest, equal to or less than $5,000, then the greatenaf lump sum amount or such
contributions, With Interest, shall, subject to t8et 15, be paid automatically to the Vested Empgand no further payments shall be due
from the Plan.
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SECTION 7 - REFUNDS OF EMPLOYEE CONTRIBUTIONS

A. If a Non-Vested Employee who has made contrimgiunder the Plan terminates employment, theletshpayable to him an amount
equal to the sum of his contributions, With Inteéré&otwithstanding the foregoing, no refund shalrbade to any Employee until such
Employee ceases to accrue Eligibility Service urtderPlan. If the amount payable to an Employ&5j800 or more, the Employee must
request payment in writing and must obtain thetamitonsent of his spouse. Spousal consent mugittessed by a notary public.

B. If the amount payable to a Non-Vested Employegen Subsection 7.A is greater than $5,000, the-Wested Employee may elect to
receive a reduced monthly pension in lieu of andfas early as the first of the month following ttege he ceases to accrue Eligibility Ser
under the Plan. In that case, the monthly pensicouat shall be the equivalent actuarial value sfduintributions, With Interest. Such
pension shall be payable in the form describeduims8ctions 10.A or 10.B, whichever is applicabldess the Employee elects an optional
form of payment as described in Subsection 10.€pEBgoses of this Subsection 7.B, the equivaletutaial value shall be based on the
Employee's age, and the mortality table and intee#s assumptions provided under Subsection 10.J.

C. If a Non-Vested Employee who received a payméhts contributions, With Interest, under the Ptare to termination of employment is
reemployed as an Employee or an employee of afigdffil Entity or Excluded Unit, he may at any timhin five years following his return
to service as an Employee or an employee of ani#&&d Entity or Excluded Unit repay the total ambpaid to him at the time his services
were terminated and thereby have the pension egstehich he had earned under the Plan up to tlehistervices were terminated. If he
does not make such repayment, his pension forcgeprior to the date of his previous terminatiofi & calculated as described in
Subsection 4.A for an Employee who never electembtdribute under the Plan.

D. Subject to Subsection 10.0, if an Employee farmer Employee who has made contributions undePtlan dies before the date pension
payments commence and he has no spouse, or hisesigauot entitled to a Surviving Spouse BenefitarrSections 8 or 9, there shall be
payable to a Beneficiary named by the Employeenamuat equal to his contributions, With Interestndfvalid Beneficiary designation is on
file pursuant to Section 11, payment shall be madke legal representative of the Employee or &arEmployee.

E. In no event shall payments made from the Plaedmthan the Employee's contributions, With kder

F. If a NonVested Employee (i) terminates employment and veseh refund of his contributions to this Plan urttles Section 7 or (ii) elec
not to contribute to this Plan and terminates egmplent, he will be deemed to have received a tagadibution of his accrued benefit under
this Plan.
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SECTION 8 - SURVIVING SPOUSE BENEFIT FOR DEATH BER& RETIREMENT

A. If an Employee who is accruing Eligibility Secei dies after (a) attaining age 50 and completihygehrs of Eligibility Service, (b) attaini
age 60 and completing 10 years of Eligibility Seevior (c) completing 25 years of Eligibility Ses&j or if an Employee dies who on his date
of death was eligible for an immediate pension pains to the provisions of the Plan, a benefit shalpaid to his Surviving Spouse. This
Section 8 shall also apply to the Surviving Spaafsen Employee who continued in the employ of arpyer beyond his Normal
Retirement Date. This Section 8 shall not applst terminated vested Employee who is entitled teiveca Vested Pension under Section 6.
This Section 8 is subject to Subsection 10.0.

B. The benefit payable to the Surviving Spouse ymmsto this Section 8 shall be a monthly benefitgble for the life of the Surviving
Spouse. Such benefit shall commence on the firdgteofecond month following the month in which Bxaployee's death occurred. The first
payment will include a benefit for both such secamshth and the first month following the month ihieh the Employee's death occurred.

C. The amount of the monthly benefit shall be thant calculated below, reduced by a percentagemétied in accordance with Subsec
10.D based on the difference between the Emplogge'sand the age of the Surviving Spouse on thedirthe month following the month in
which the Employee's death occurred, and then phielti by 55%.

1. If the Employee had less than 30 years of HligitService on his date of death, the calculaaetbunt shall be the greatest of.

(a) the amount determined pursuant to Subsectidri dased on his Frozen Credited Service, redugdti38% for each month by which the
first of the month following the month in which déed precedes his Normal Retirement Date (subgeatrhaximum reduction of 20%);

(b) the amount determined pursuant to Section $8dan his Frozen Credited Service; or

(c) the amount determined pursuant to Subsectirbdsed on all of his Credited Service, reduce®.69% for each month by which the fi
of the month following the month in which he die@@edes his Normal Retirement Date (subject toxdman reduction of 42%).

Subsection 10.M modifies the above reduction facitoicertain cases where the Surviving Spouseseteatonthly annuity.

2. If the Employee had 30 or more years of EligijpiBervice on his date of death, the calculatedamshall be the greater of:
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(a) the greater of the amount determined purswa8tibsection 4.A.1 or Section 10 based on his Rr@redited Service; or

(b) the amount determined pursuant to Subsectiaibdsed on all of his Credited Service-, reduce®Bp% for each month by which the
first of the month following the month in which déed precedes his Normal Retirement Date (subgeatrhaximum reduction of 42%).

Subsection 10.M modifies the above reduction facitoicertain cases where the Surviving Spousesetentonthly annuity.

D. The Beneficiary named by the Surviving Spousdldte paid in a lump sum the greater of the follmytwo amounts; provided, however,
that if both such amounts are less than or equagito, no additional amount shall be paid:

1. If the Surviving Spouse commences to receiveathty Surviving Spouse Benefit pursuant to thistea 8 and such Surviving Spouse
dies before a total of 60 monthly payments havelveeeived, the balance of such 60 monthly payments

2. If a Surviving Spouse who is entitled to receavBurviving Spouse Benefit pursuant to this Sedidies before receiving total payments,
which are equal to or greater than the Employemiributions, With Interest, the difference betwsesh contributions, With Interest, and
amount previously received.

If no valid Beneficiary designation is on file puesit to Section 11, any amounts payable shall lsktpahe legal representative of the
Surviving Spouse.

E. In lieu of a monthly benefit payable as desatilveSubsection 8.B above, the Surviving Spouse efagt a lump sum. Such lump sum s
be subject to the limitations of Subsection 10.&h8 computed in accordance with Subsections 1d.018n].
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SECTION 9 - SURVIVING SPOUSE BENEFIT FOR CERTAIN S8EED EMPLOYEES

A. This Section 9 shall apply to the Surviving Spewf any Vested Employee who dies, provided suettdd Employee ceased accruing
Eligibility Service on or after January 1, 1976 grdvided further that such Vested Employee neither

1. satisfies the requirements for the Surviving &gobenefit described in Section 8, nor
2. has commenced receiving a pension under thisa@lthe time of his death.

B. The benefit payable to the Surviving Spouse yamsto this Section 9 shall be a monthly benefitgble for the life of the Surviving
Spouse. Such benefit shall commence on the firgteofonth following the month requested by thevising Spouse for the commencement
of payments, but in no event later than the VeEi@gloyee's Normal Retirement Date or earlier thefirst of the month following the
month in which the Vested Employee would have iatai

1. age fifty eight 58, if he had thirty (30) or moyears of Eligibility Service;
2. age 60 if he had ten 10 or more but less thayeats of Eligibility Service; or
3. age 65 if he had less than 10 years of EligybBiervice.

The first payment will include a benefit for botietmonth requested by the Surviving Spouse focdnemencement of payments, and the
following month during which the first payment isade.

C. The amount of the monthly benefit payable toSbeviving Spouse shall be the Vested EmployeesadePension, which shall be
calculated in the same manner as the Normal RetimefPension described in Section 4 based on threstef the Plan in effect on the date the
Employee ceases to accrue Eligibility Service, cediby:

1. 0.50% for each month that the starting dateqates the Vested Employee's Normal Retirement Rate;

2. a percentage determined in accordance with $tibsel0.D based on the difference between whaVtdsted Employee's age would have
been on the payment commencement date and thevBigrdpouse's age on that date;

and then multiplied by 55%.

D. In lieu of a monthly benefit pavable as desatibeSubsection 9.C above, the Surviving Spouse efegt a lump sum. Such lump sum
shall be subject to the limitations of SubsectiOrCl5 and computed in accordance with SubsectiOrisafid 10.J.
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E. In the event that both the value of the monbdpefit described in Subsection 9.C above, compatadcordance with Subsections 10.1
10.J, and the Vested Employee's contributions, Wiiktrest, at the time of the Vested Employee'stdage equal to or less than $5,000, the
greater of such value or such contributions, Wittedest, shall be paid to the Surviving Spouselim® sum in lieu of any monthly payments
under the Plan.

F. In the event that either the value of the mgnli@nefit described in Subsection 9.C above, coatbut accordance with Subsections 10.1
and 10.J, or the Vested Employee's contributiongh Wterest, at the time of the Vested Employee'ath shall be greater than $5,000, the
Surviving Spouse may elect, at any time prior tis§ang the requirements for commencement of asgenset forth in Subsection 9.B above,
to receive a lump sum. Such lump sum shall be subgethe limitations of Subsection 10.C.5 and cated in accordance with Subsections
10.1 and 10.J. Such lump sum shall be the greditiéeosalue of the benefit described in SubsectidrC.5 or the Vested Employee's
contributions, With Interest, both determined athefelected payment date. This Subsection 9.F sbiaapply unless the Surviving Spous
alive on such elected payment date.

G. A Surviving Spouse who has not yet satisfiedrérpiirements for commencement of a pension stt fiorSubsection 9.B above, may el
to receive a reduced monthly pension as of thedirany month. The Surviving Spouse may electegith receive his entire benefit, or his
remaining benefit (if any) after election of a lusym pursuant to Subsection 9.F above, in the fdrenmonthly pension. In either case, the
monthly pension amount shall be the equivalentaa@lvalue of his pension at his Normal Retireni2ate determined in Subsection 9.C
above (or the remainder). The monthly pension diefpayable on a life annuity basis. The equivadetiarial value shall be determined
using the assumptions described in Subsection Ufis@&d on the Surviving Spouse's age.

H. If a Surviving Spouse who is entitled to recesvBurviving Spouse Benefit pursuant to this Sec@idies before receiving total payments
which are equal to or greater than the Vested Eyeels contributions, With Interest, the differebedween such contributions, With Interest,
and the amount previously received, shall be paallump sum to a Beneficiary named by the SurgiBpouse. If no valid Beneficiary
designation is on file pursuant to Section 11, ampunts payable shall be paid to the legal reptatea of the Surviving Spouse.
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SECTION 10 - FORM OF PENSION PAYMENTS
For purposes of this Section 10, the term Empleyed! include a Vested Employee.

A. The normal form of pension payment (not inclgdamy early retirement supplements provided byPRas) shall be a 55% spouse survi
annuity, which shall be a reduced amount payablethtpfor the Employee's life with the provisiorattupon his death 55% of such reduced
amount shall be paid for the life of his SurviviBgouse. The Administrator shall provide no less B days and no more than 90 days prior
to an Employee's retirement date, a written expianain non-technical language, of the financiétet of the normal form on his retirement
income. In order for a married Employee to elefdren of payment other than a 55% spouse survivauiy or a 100% spouse survivor
annuity, such Employee must obtain the written eansf his spouse. Such consent must be witnessacdbtary public. Any consent of a
spouse pursuant to this Subsection 10.A shall feetafe only with respect to such spouse. Notwihding the foregoing, if an Employee
establishes to the satisfaction of the AdministeCommittee that a written consent cannot be nbthbecause the spouse cannot be located
or because of such other circumstances as mayrbétgel by law, spousal consent shall not be regliAll benefit payments under this
Section 10 shall commence on the first of the mdoitbwing the Employee's retirement date, an@nifannuity payment option is chosen, the
first payment will include a benefit for both sugtonth and the month that includes the Employeéieneent date.

Any consent (or establishment that consent is empired) necessary under this provision will bedvahly with respect to such spouse, but
may not be revoked by such spouse. A revocati@pyfor waiver may be made by an Employee withbetdonsent of the spouse at any 1
before the Employee's retirement date. The numbevocations by an Employee shall not be limitédy new waiver or change of
Beneficiary will require a new spousal consent.

B. The normal form of pension payment (not inclgdamy early retirement supplements provided byPRtes) for an Employee who does not
have a Surviving Spouse at retirement shall be @timhpincome payable for his life.

C. Within 90 days prior to his retirement date aoform prescribed by the Administrator, an Emplogesy elect one of the following forms
pension payment (not including any early retirensemplements provided by this Plan) in lieu of tleemal form:

1. Life Annuity -- A monthly income payable for Hife.

2. 100% Spouse Survivor Annuity -- A reduced ama@qaytable monthly for his life with the provisiorattupon his death the same amount
shall be paid monthly for the life of his Surviviggpouse.

3. 55% Joint & Survivor Annuity -- A reduced amouyatyable monthly for his life with the provisioratrupon his death an amount equal to
55% of such reduced amount shall be paid monthliyhie life of his Joint Annuitant.
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4. 100% Joint & Survivor Annuity -- A reduced amopayable monthly for his life with the provisidmatt upon his death the same amount
shall be paid monthly for the life of his Joint Artant.

5. Lump Sum -- A lump sum settlement of his frobenefits determined under Subsections 10.1 andbEdadv. This lump sum option is not
available with respect to Credited Service or biénetcrued after December 31, 1994, except asgedvn Subsection 10.1 below.

D. A 55% spouse survivor annuity or a 55% joint@\svor annuity shall be the monthly pension detieed under either Section 4 or
Subsection

5.A, whichever applies, reduced by a percentageighmsed on the relationship of the Employeesstadnis Surviving Spouse's age or his
Joint Annuitant's age, whichever is applicable. &ge of each shall be determined as the age &irthday nearest the date as of which
payments commence. The percentage shall be 7 /2% Employee's age and his Surviving Spousel@iot Annuitant's age are the same.
The percentage shall be decreased by 0.50% foryeechup to 15 years by which the Surviving Spauagé or the Joint Annuitant's age
exceeds the Employee's age and shall be incregs@@®@ for each year by which the Surviving Sp&aage or the Joint Annuitant's age is
less than the Employee's age.

E. A 100% spouse survivor annuity or a 100% joirdw&vivor annuity shall be the monthly pension dateed under either Section 4 or
Subsection

5.A, whichever applies, reduced by a percentagethzsed on the relationship of the Employeesstadnis Surviving Spouse's age or his
Joint Annuitant's age, whichever is applicable. @ge of each shall be determined as the age &irthday nearest the date as of which
payments commence. The percentage shall be 13if tA&%Employee's age and his Surviving Spousetsoadloint Annuitant's age are the
same. The percentage shall be decreased by 0.50%adb year up to 27 years by which the Survivipguse's age or the Joint Annuitant's
age exceeds the Employee's age and shall be iedrbg€.50% for each year by which the Surviving&e's age or the Joint Annuitant's
is less than the Employee's age.

F. An Employee who elects a 55% spouse survivouignra 100% spouse survivor annuity, 55% jointsvor annuity, or 100% joint &
survivor annuity must furnish proof of the age of Burviving Spouse or must designate a Joint Aantiand furnish proof of the Joint
Annuitant's age, whichever is applicable. Suchrimi@tion must be fumished to the Administrator &ttilme the election is made.

G. Subject to Subsection 10.0, if the Employeéerdoint Annuitant or the Surviving Spouse, whiards applicable, dies before the
Employee's retirement date after the Employee lesesl a 55% or 100% spouse survivor annuity ds% 6r 100% joint & survivor annuit
the election is automatically canceled and, if epgtille, the pension shall be paid in the appropmarmal form. If the Employee survives the
Joint Annuitant or his Surviving Spouse, whicheigesipplicable, beyond his retirement date, no chaigll be made in the Employee's
pension after the death of the Joint Annuitanther$urviving Spouse, whichever is applicable, exaspprovided in Subsection 10.H below.
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H. If an Employee is receiving a 55% or 100% spa@is&ivor annuity or a 55% or 100% joint & survivamnuity and his Surviving Spouse
Joint Annuitant, whichever is applicable, predeesdsm within 5 years of the Employee's retirentaie, a portion of the reduction which
was applied to the Employee's monthly pensiontaereent because of the selection of the applicabteiity shall be restored effective the
first of the month following the death of the Swivig Spouse or Joint Annuitant, whichever is aggille, in accordance with the following:

Year since retirement Portion of
in which Surviving reduction
Spouse or Joint Annuitant died  restored

First 100%
Second 80%
Third 60%
Fourth 40%
Fifth 20%

I. If an Employee or Surviving Spouse elects a lisam in accordance with Subsection 10.C.5 aboeeatimount of such lump sum will be
the amount described in Subsection 10.1.1 belowessnSubsection 10.1.2 applies and is elected.

1. In the case of a normal retirement under Se@jdghe lump sum will be the actuarial equivaleinth@ Employee's Frozen Normal
Retirement Pension. In the case of an early reérgmander Section 5, the lump sum will be the a@laquivalent of his Frozen Early
Retirement Pension. In the case of a terminatededesmployee under Subsection 6.B, the lump suinbeithe actuarial equivalent of the
annuity payable at the requested commencementdiiteespect to the Employee's Frozen Normal Ret@net Pension. In the case of a
terminated Vested Employee under Subsection 6eluthp sum will be the actuarial equivalent of dederred annuity payable at his Norr
Retirement Date with respect to the Vested Emplsyle®zen Normal Retirement Pension. In the caseSirviving Spouse under Section 8,
the lump sum will be the actuarial equivalent e #mnuity payable with respect to the deceased @&mpls Frozen Normal Retirement,
Pension. In the case of a Surviving Spouse undesetion 9.D, the lump sum will be the actuarialiealent of the annuity payable at the
requested commencement date with respect to tteaged Employee's Frozen Normal Retirement Perisidine case of a Surviving Spouse
under Subsection 9.E or 9.F, the lump sum willHeedctuarial equivalent of the deferred annuityapés at the deceased Employee's Normal
Retirement Date with respect to the deceased Erapleyrozen Normal Retirement Pension.

2. Where an Employee elects a lump sum in accoedaitbh Subsections 10.C.5 and 10.1.1 above, heefexnt to receive the remainder of his
benefit, if any, in accordance with the other psiis of this Section 10. The remainder of his bendl be the monthly pension payable
under the applicable section of this Plan in exoéske monthly pension converted to a lump sumweleer, if the actuarial equivalent of st
remainder benefit does not exceed $ 10,000, thedy@p may elect to receive his entire accrued ligmetluding benefits
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with respect to Credited Service after 1994, inrag sum. This Subsection 10.1.2 shall also apply 8urviving Spouse, except that a
remainder benefit paid in the form of an annuityf & limited to the form of payment described iec8on 8 or 9, whichever is applicable.

J. For purposes of Subsection 10.1 above and sihetn provisions of the Plan that refer to this Satien 10.J:

For a distribution made on or after the Effectiva@® actuarial equivalent is determined accordintis Subsection 10.J based on (i) the
Employee's (or Surviving Spouse's) age, (i) trevailing Intemal Revenue Commissioner's standdie t@escribed in section 807(d)(5)(A)
of the Code and without regard to any other sulgpaph of section 807(d)(5) of the Code), used terdgine reserves for group annuity
contracts issued on the date equivalency is bettgyichined and that is prescribed by the Commissionguidance published in the Internal
Revenue Bulletin, and (iii) the rate of interestigkfo the annual interest rate on 30-year Treasecyrities as specified by the Commissioner
for the second full month preceding the calendantimduring which distribution is being made.

If the benefit payable in a lump sum is not the Ewpe's (or Surviving Spouse's) entire vested atthenefit, then the amount of the benefit
payable in a lump sum shall be calculated by fietermining the lump sum amount based on the ergsted accrued benefit using the above
factors, and then prorating based on the portich@fnnuity payable at the appropriate time asrdghed in Subsection 10.1.1 above that is
eligible for payment in a lump sum.

For purposes of this Subsection 10.J, a distrinugaleemed to be made on the "annuity starting’degt defined in Internal Revenue Code
section 417(f)(2)(A).

K. A "Distributee" may elect, at the time and ie tmanner prescribed by the Administrator, to haweportion of an "Eligible Rollover
Distribution" paid directly to an "Eligible Retireent Plan" specified by the Distributee in a "DirBdilover.” For purposes of this section, the
following definitions shall have the following meags:

1. "Distributee" means a person who is entitled thstribution under the Plan and who is an Emmogeformer Employee, an Employee's
Surviving Spouse, a former Employee's Survivinguseo or an Employee's spouse or former spouseshe ialternate payee under a
qualified domestic relations order, as definedection 414(p) of the Internal Revenue Code;

2. "Eligible Rollover Distribution"” means any ditution of all or any portion of the balance to tredit of the Distributee, except that an
Eligible Rollover Distribution does not include) ény distribution that is one of a series of sabsally equal periodic payments (not less
frequently than annually) made for the life (oel#xpectancy) of the Distributee or the joint liyesjoint life expectancies) of the Distributee
and the Distributee's designated Beneficiary, oafepecified period of ten years or more; (ii) distribution to the extent such distributior
required under section 401(a)(9) of the InternaldReie Code; and (iii) any portion of any distrilbutithat is not includible in gross income;
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3. "Eligible Retirement Plan" means any of thedwling types of plans that accept the Distributetigble rollover distribution:
(i) an individual retirement account or individuatirement annuity described in section 408(a)G8(8) of the Code, respectively;
(i) a qualified trust described in section 401¢ajhe Code;
(iif) an annuity contract described in section 403{f the Code; and

(iv) an eligible plan under Section 457(b) of thed€ which is maintained by a state, political sulsibn of a state, or any agency or
instrumentality of a state or political subdivisioha state and which agrees to separately acéouamounts transferred into such plan from
this Plan.

4. "Direct Rollover" means a payment by the PlathoEligible Retirement Plan specified by the bBlisttee.

L. Except for monthly amounts payable pursuantubsgctions 6.C and 6.D and Section 9, an overallajiee of at least 60 times the life

annuity monthly pension amount (without regardrig early retirement supplements provided by th@Pshall apply to monthly amounts

payable from the Plan. This guarantee shall notyappany monthly supplements which may be payabléo age 62 pursuant to any of the
provisions of the Plan.

1. If the Employee has elected to receive paynretiié form of a life annuity and he dies after papts have begun but before 60 payments
have been made, the balance of such 60 monthly gatgnshall be payable in a lump sum to the Bersfiailamed by the Employee.

2. If the Employee has elected to receive paymetiteé form of a 55% or 100% spouse survivor annoiityt 55% or 100% joint & survivor
annuity and both the Employee and his Survivor Spaar Joint Annuitant, whichever is applicable, after payments have begun but before
the guaranteed amount of 60 times the life anmaitythly pension amount has been received, therdifte between the guaranteed amount
and the amount received shall be payable in a lsumpto the Beneficiary of the Employee or his Sting Spouse or Joint Annuitant,
whoever is the last to die.

The Beneficiary designation under this Subsectidh is subject to the provisions of Subsectiong Ehd 11.6 in the event that no
Beneficiary designation has been made or the dasagnfails or lapses.

M. The following special rules shall apply to an jfloyee or Surviving Spouse who elects to receiseehiire accrued benefit in the form of a
monthly annuity under Subsections 10.C.1 througc X0
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1. If such an Employee (i) has Eligibility Servifme periods prior to January 1, 1995 (not includiggibility Service for periods prior to
January 1, 1995 granted after December 31, 1984has Eligibility Service after December 31, 199i) is eligible for Early Retirement in
accordance with Subsection 2.C; and (iv) electh sucEarly Retirement Pension; then:

(a) such Employee's early retirement monthly amesbatl be calculated using the reduction factorSufsections 5.A.1.(a), 5.A.2.(a), and
5.A.2.(b) as if, solely for purposes of this Suliser10.M, all of his Credited Service occurredopiio January 1, 1995, and by determining
his benefit under the Flat Rate method using thedita described in Subsection

4.A.2.(b) rather than Section 19; and

(b) if the Employee has not yet attained age 6&had be entitled to an Early Retirement Supplendescribed in and payable in accordance
with Subsection 5.B even though his retirement dasdter December 31,1994,

2. If such Surviving Spouse was married to a des&nployee who (i) had Eligibility Service for pts prior to January 1, 1995 (not
including Eligibility Service for periods prior téanuary 1, 1995 granted after December 31, 199#ifiatnad Eligibility Service after
December 31, 1994; and if such Surviving Spousdigéble for a benefit under Section 8; then suahviying Spouse's monthly amount shall
be calculated using the reduction factors of Suimex

8.C.1.(a), 8.C.1.(c), and 8.C.2.(b), whichever egsplas if, solely for purposes of this SubsectioM, all of the deceased Employee's
Credited Service occurred prior to January 1, 1888, by determining his benefit under the Flat Raé¢hod using the formula described in
Subsection 4.A.2.(b) rather than Section 19.

N. Notwithstanding any other Plan provisions, anplyee who at the time of termination or retiremieas a pension (including any es
retirement supplements provided by this Plan) aittactuarially equivalent value, expressed as @ lsum, of less than or equal to $3,500 or,
effective January 1, 2000, $5,000, shall, sube@&ection 15, receive his entire benefit in therfaf an immediate lump sum distribution.
amount of such lump sum shall be determined inralecwe with Subsection 10.J above.

O. This Subsection 10.0 shall apply only to Emplsyerho attain age 65 prior to January 1, 1995. Kestanding Subsections 7.D, 8.A, and
10.G, if such an Employee who continues in the esnpf an Employer beyond his Normal Retirement Bdeuld die prior to retirement but
after having elected a 100% spouse survivor Annaity5% joint & survivor Annuity, or a 100% joint gurvivor Annuity, a monthly amount
shall be payable to his Joint Annuitant or to hisv@/ing Spouse, whichever is applicable, calcuddteaccordance with such election. Such
monthly amount shall be determined as though thpl&mee had retired on the first of the month follegithe month in which his death
occurred with such election in effect, but shalblsed on Credited Service to his date of deagmPats to the Joint Annuitant or Surviving
Spouse shall commence on the first of the secomttinfollowing the Employee's date of death, andfitts¢ payment will include a benefit 1
both such second month
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and the first month following the month in whictetBmployee's death occurred. No benefit shall ik yrader this Subsection 10.0 unless, if
applicable, the Employee's spouse consents toetsigrthtion of a Joint Annuitant other than the spoand waives any death benefit
otherwise provided under Sections 8 or 9, purstatite consent provisions of Subsections 10.A dnd.1
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SECTION 11 - DESIGNATION OF BENEFICIARY

Beneficiary means the person, persons or entitigdated to receive any benefits under the Plaharevent of the death of an Employee, a
Pensioner, a Surviving Spouse, or a Joint Annuitahichever is applicable.

1. Each Employee or Pensioner shall file with titennistrator a written designation of BeneficiaBubject to obtaining spousal consent
when required, a Beneficiary designation may baghd by the Employee or Pensioner at any time wgiten notice to the Administrator.

2. The Beneficiary of a married Employee or Pergionust be the Employee's or Pensioner's spouseaitiie spouse has given written
consent to the designation of some other persaspps or entity as Beneficiary. Such consent mestinessed by a notary public.
Notwithstanding the foregoing, if an Employee on$lener establishes to the satisfaction of the Adbtriator that a written consent canno
obtained because the spouse cannot be locatedcauge of such other circumstances as may be pedrbit law, spousal consent shall not
be required.

3. An unmarried Employee or Pensioner may desigguayeperson, persons or entity as Beneficiary withestriction. However, an unmarri
Employee or Pensioner who later marries must atitin@ obtain spousal consent (as described ine&tios 11.2) in order for the Employe
or Pensioner's existing Beneficiary designatioretoain valid. If a divorced Employee or Pensiomgel remarries, the Employee or
Pensioner must obtain the consent of the Employped®&@nsioner’'s new spouse to the Beneficiary datan, even if the Employee or
Pensioner obtained the consent of the Employed&esioner's former spouse to the Beneficiary design.

4. Notwithstanding the fact that an Employee ordR@rer has obtained spousal consent to the degigratsome other person, persons or
entity as a Beneficiary, if the validly designateheficiary is not living at the time of such Emyde's or Pensioner's death, the Surviving
Spouse shall become the Beneficiary. If there iSakviving Spouse, payment shall be made to thal kegresentative of the Employee or
Pensioner.

5. No Beneficiary shall, prior to the death of Employee or Pensioner, acquire any interest irPtha or in the assets of the Trust.

6. A Surviving Spouse or a Joint Annuitant whonsitted to receive a benefit under the Plan asaltef the death of the Employee or
Pensioner, shall designate a Beneficiary to recamyeamounts which might become payable upon tathd® such Surviving Spouse or Jc
Annuitant. Absent such a designation, any amouaysliple shall be paid to the legal representatitbeSurviving Spouse or Joint Annuite
whichever is applicable.

7. A valid Beneficiary designation under the Prexdsor Plan of a WGSC Transferee (as defined imtheduction to the Plan) who was
eligible to participate in the Predecessor Plaarpgn such individual's transfer to an Employerlisteamain in effect under this Plan until
changed by the WGSC Transferee.
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SECTION 12 - ADMINISTRATION
A. Company.

The Company is the "plan sponsor"” of the Plan,easiibed by section 3(16)(B) of ERISA, and is tharhed fiduciary" of the Plan, within t
meaning of section 402(a)(2) of ERISA. The Comphaay all responsibilities not otherwise delegatethéoAdministrative Committee, the
Investment Committee, the Trustee, the Administraiothe Investment Managers, including:

1. making contributions to the Plan;
2. amending the Plan by written resolution of tlzafl as provided in Section 18; and

3. appointing and dismissing, by written actiortha Chief Executive Officer of the Company or theaBl, members of the Administrative
Committee and the Investment Committee.

B. Administrative Committee.

The Company, as the "named fiduciary" of the Plé&hiwthe meaning of section 402(a)(2) of ERISA yna@point an Administrative
Committee with respect to Plan administrative niatt8ubject to the terms of the Plan, the Truste&grent and applicable resolutions of the
Board, the Administrative Committee, when duly ddoged, shall have full and absolute discretiod anthority to control and manage the
operation and administration of the Plan, and terpret and apply the terms of the Plan and thetkgreement. This full and absolute
discretion and authority includes, but is not lexdito, the power to:

1. interpret, construe, and apply the provisionthefPlan and Trust Agreement, and any construetitmpted by the Administrative
Committee in good faith shall be final and binding;

2. adopt Plan amendments that (a) are requiredR$4 or other applicable law or regulation govemgualification of employee benefit
plans, or are necessary for Plan administratiod,véimch do not materially increase costs to theBlathe Company or materially change
participants' benefits under the Plan, (b) implensgecial rules in

Section 14 for acquisitions, sales, and other digions,

(c) revise the list of Employers in Appendix D,(dj clarify ambiguous or unclear Plan provisiongvided that such amendments will be
made in writing and will be made according to pahaes established by the Administrative Commitée]

3. review appeals from the denial of benefits.

The Administrative Committee may employ, appoint a@ismiss advisors as the Administrative Committeems necessary to carry out the
provisions of the Plan and
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the Trust Agreement, including attorneys, accoustarctuaries, clerks, or other agents, and maggdéd any of their authority and duties to
such persons.

C. Investment Committee.

The Company, as the "named fiduciary" of the Pl&hiwthe meaning of section 402(a)(2) of ERISA ymia its discretion, appoint the
Investment Committee with respect to Plan investsmieBubject to the terms of the Plan, the Trustieagrent and applicable resolutions of
Board, the Investment Committee, when duly constitushall have full and absolute discretion artti@ity to:

1. establish the Plan's investment policy;

2. appoint and dismiss Investment Managers (agitdescby section 3(38) of ERISA) and the Trustee;

3. provide guidelines and directions to, and martlie performance of, Investment Managers and thetée;
4. establish the Plan's funding and actuarial pdiand practices; and

5. manage the funding, cost, and financial aspedtse Plan.

The Investment Committee may employ, appoint, dschids advisors as the Investment Committee deewsssary to carry out the
provisions of the Plan and the Trust Agreementuifiog attorneys, accountants, actuaries, clenkether agents, and may delegate any of
their authority and duties to such persons.

D. Administrator.
The Administrator is responsible for, and has atithto:
1. adopt rules and procedures as necessary orm@jgieofor Plan administration and the processiingaims for benefits;

2. make all initial determinations regarding claiondenefits, including authority to interpret aaqgply any applicable Plan provisions to the
facts involved in each benefits claim, and providéce described in Subsection 12.J to any claimduutse claim is denied,;

3. subject to guidelines provided by the Administ&a Committee, direct the Trustee regarding: @)ment of benefits to participants. and
payment of the reasonable and necessary expentesPlan from Plan assets;

4. obtain fidelity bonds and fiduciary insuranceege, in accordance with applicable provisionERfSA; and

5. comply with and monitor the Plan's continued ptiamce with all governmental laws and regulaticglating to recordkeeping and
reporting of participants'
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benefits, other notifications to participants, stgition with the Internal Revenue Service, anarisgo the Department of Labor.
E. Trustee.

The Trustee has exclusive responsibility for cdraral management of Plan assets, in accordancdheithrust Ageement. The Trustee is
responsible for, and has authority to:

1. invest, marage, and control Plan assets, sulgj¢lee direction of the Investment Committee ameestment Manager(s) appointed by the
Investment Committee, or of the Company;

2. maintain records and accounts of all contrimgjaeceipts, investments, distributions, experdisbursements, and all other transactions;
and

3. prepare records, reports, statements, tax etamd forms required to be furnished to partidipan filed with the Secretary of Labor or
Treasury, as required by the Trust Agreement, @ditections of the Administrative Committee or Adistrator.

F. Investment Managers.

Investment Managers manage and invest Plan asggexsto the Plan, the Trust Agreement, and gindeland directions provided by the
Investment Committee or the Company.

G. Allocation of Fiduciary Authority.

The Company, other Employers, the Administrativen@ottee, the Investment Committee, the Administatee Trustee, and the Investment
Manager(s) (collectively, the "Plan Fiduciariesdch have individual responsibility for the pruderecution of their responsibilities assigned
under this Plan, and are not liable for acts dufas by another Fiduciary, unless the Plan pra/fde shared fiduciary responsibility. Plan
Fiduciaries are obligated to discharge their dukiigb respect to the Plan solely and exclusivelthia interest of Plan participants and their
beneficiaries, and with the care, skill, pruderare] diligence under the circumstances then pragailiat a prudent man acting in a like
capacity and familiar with such matters would uséhie conduct of an enterprise of like character\aith like aims.

Whenever the Plan or Trust Agreement requires dheckary to provide information or direct the adties of another Fiduciary, the two may
not be deemed to have shared Fiduciary respongibitstead, the Fiduciary giving directions or yichng information is solely responsible
for prudently directing or informing the other, até Fiduciary receiving the direction or infornmatiis entitled to rely on that direction or
information as proper under the Plan, the Truste&grent, and applicable law.

Any individual may serve in more than one capadtty. example, the same individual may serve orAtainistrative Committee and on the
Investment Committee, and as an agent of the Coynpraas the Administrator. However, no Plan Fidociaho is
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employed by an Employer or an entity in the CotgblGroup of an Employer may be compensated fotices to the Plan from Plan assets.
H. Indemnification of Fiduciaries.

1. To the extent permitted by applicable law, tloauil, the Administrative Committee, the Investnt@ammittee, the Administrator, and any
employee, officer, or director of the Employer arAffiliated Entity to whom duties and responsitis have been allocated or delegated
under this Plan and Trust ("Covered Persons") $fsalhdemnified and saved harmless by the PlarTamst from and against any and all
claims of liability arising in connection with thexercise of the Covered Person's duties and reifjildies with respect to the P'ian and Trust
by reason of any act or omission, including allenges reasonably incurred in the defense of sudr aenission, unless:

(a) it will be established by final judgment of @uct of competent jurisdiction that such act or ssion, including all expenses reasonably
incurred in the defense of such act or omissiomlired a violation of the duties imposed by Paof Subtitle B of Title | of ERISA on the
part of such Covered Person, or

(b) in the event of settlement or other dispositddsuch claim involving the Plan and Trust, itletermined by written opinion of independ
counsel that such act or omission involved a viohaof the duties imposed by Part 4 of SubtitlefHitle | of ERISA on the part of such
Covered Person.

2. To the extent permitted by applicable law, thest will pay expenses (including reasonable adgshfees and disbursements), judgments,
fines, and amounts paid in settlement incurrechieyGovered Person in connection with any of thegedings described above, provided that

(a) the Covered Person will repay such advancedresgs to the Trust, plus reasonable interestisifestablished by a final judgment of a
court of competent jurisdiction, or by written ojain of independent counsel under the circumstadessribed above, that the Covered Pe
violated duties under

Part 4 of Subtitle B of Title | of ERISA, and
(b) the Covered Person will make appropriate aements for repayment of advanced expenses.

Notwithstanding the foregoing, no such advanceargps will be made in connection with any claimiegjea Covered Person that is mi
by the Plan, provided that upon final dispositidrsach claim, the expenses (including reasonabbersgys' fees and disbursements),
judgments, fines, and amounts paid in settlemeniried by the Covered Person will be reimbursethbyPlan to the extent provided abc

I. Claims for Benefits.
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Each person (including any Employee, former Empdoy@int Annuitant, Surviving Spouse, or other lBaneficiary) must file a claim with
the Administrator for any benefit to which that gem believes he is entitled under this Plan, iroatance with procedures established by the
Administrator.

Generally, the Administrator is required to decédeh claim within 90 days of the date on whichdlaém is filed. If special circumstances
require a longer period for adjudication, the Adistirator must notify the claimant in writing of tiheasons for an extension of time, and the
date by which the Administrator will decide theigiabefore the 90 day period expires. Extensiony®bé 90 days after the expiration of the
initial 90-day period are not permitted. If the Aidistrator does not notify the claimant of its d&en to grant or deny a claim within the time
specified by this section, the claim will be deenetiave been denied and the appeal procedureilsedon Subsection K below will become
available to the claimant.

J. Notice of Denial of Claim for Benefits.
If the Administrator denies a claim for benefitdlenthe Plan, the claimant will receive a writtenice that explains:
1. the specific reason for the denial, includingdfic reference to pertinent Plan provisions oricltihe denial is based;

2. any additional information or material necesgargerfect a claim, with an explanation of whylsumeaterial is necessary, if any informat
would be helpful or appropriate to further consadiem of the claim; and

3. the steps to be taken if the claimant wishespizeal, including the time available for appeal.
K. Appeal of Denied Claims for Benefits.

Claimants must submit a written request appeahiegdenial of a claim within 60 days after receiptatice described by Subsection 12.J.
Claimants may review all pertinent documents, arnuivgt issues and comments in writing. The Admiaiste Committee (or its delegate)
will provide a full and fair review of all appedi®m denial of a claim for benefits, and their déan will be final and binding.

The decision of the Administrative Committee (ardelegate) ordinarily will be given within 60 daafter receipt of a written request for
appeal, unless special circumstances require am&rh (such as for a hearing). If an extensiainoéd for appeal is necessary, the claimant
will receive written notice of the extension beftie 60-day period expires. The decision may natdlayed beyond 120 days after receipt of
the written request for appeal. Notice of the deai®n appeal will be provided in writing, and wétkplain the basis for the decision, incluc
reference to applicable provisions of the Plarg manner calculated to be understood by the pavhorappealed the denial of a claim.
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L. Exhaustion of Remedies,
No legal action for benefits under the Plan maypitmeight unless and until the following steps haseuored:
1. the claimant has submitted a written applicat@rbenefits in accordance with Subsection 12.1;
2. the claimant has been notified that the claisilteen denied, as provided by Subsection 12.J;
3. the claimant has filed a written request appegalhe denial in accordance with Subsection 12r; a

4. the claimant has been notified in writing tha Administrative Committee (or its delegate) hesied the claimant's appeal, or the
Administrative Committee has failed to act on thpeal within the time prescribed by Subsection 12.K
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SECTION 13 - FUNDING

A. The Company and any other Employers intend al finis Plan by making such contributions to thesit@e or Trustees or by paying such
premiums under any insured contract or contracistwin addition to contributions made by Employeesl be sufficient to fund the
benefits provided under this Plan, in accordandh adcepted actuarial principles and the minimundfng standards of section 412 of the
Internal Revenue Code.

B. If all or part of the Employers' contributioresthe Plan are disallowed by the Internal Reverergi€e under Section 404 of the Internal
Revenue Code, the portion of the contributions lictvthat disallowance applies shall be returnetthéoEmployers without interest, but
reduced by any investment loss attributable toalmmmtributions. The return shall be made withie gear after the date of the disallowance
of deduction. The Employers may also recover withioierest the amount of contributions to the Rtaade on account of a mistake of fact,
reduced by any investment loss attributable togatmmtributions, if recovery is made within oneryafier the date of those contributions.
Contributions under the Plan are conditioned upeninitial qualification of the Plan under sectié®l (a) of the Internal Revenue Code by
Internal Revenue Service, and the Employers magvezacontributions made to the Plan, reduced byimvgstment loss attributable to those
contributions, within one year after an adverseeination by the Internal Revenue Service, recovetributions made to the Plan, reduced
by any investment loss attributable to those cbatibns, as described in section 403(c)(2)(B) of &R

C. In determining whether or not the requirementis Section 13 have been met, the assets ofraayfund established under this Plan
shall be valued on a basis that takes into acdaiminarket value as permitted by applicable reguoie.

D. The Company and any other Employers, by paymeobntributions to the Trustee or Trustees aniurance company or companies,
shall be relieved of any further liability, and lefits shall be payable only from the trust fundinder the insured contract or both, provided,
however, that any Trust Agreement and/or insuraocgract under which such payments are made shiaisinconsistent with any
provisions of this Plan.

E. The Company shall have the right to providenp @rust Agreement that the funds of any trust f@ynvested in securities or other
investments including, but not limited to commoaoct of any corporation, the common stock or angp#ecurities or obligations of the
Employer, and group or common trust funds, to titere such investments are not inconsistent wighréquirements of ERISA.
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SECTION 14 - ACQUISITIONS, SALES, AND OTHER DISPO3DNS

A. In the event an Employer should acquire shafasock or other assets and properties of any abeipany which has a pension plan,
qualified under section 401(a) of the, Internal &aye Code, in effect at the time of such acquisitibe Administrative Committee may in
such manner and to such extent as it deems adeigednht benefits under this Plan, for service witbh other company prior to the date of
acquisition, based on the benefit formula of sumimgany's pension plan.

B. In the event an Employer should acquire shafssock or assets and properties of any other copnpénich does not have a pension plan,
qualified under section 401(a) of the Internal RexeCode, in effect at the time of such acquisjttbe Administrative Committee may in
such manner, to such extent and for such purposier dhis Plan as it deems advisable treat emplaymith such other company, either
prior to acquisition by an Employer or thereaftes,Credited Service or Eligibility Service undeasthlan.

C. In the event of the sale or other dispositioamf subsidiary, division, department, or othentd&ble group or unit of an Employer to an
organization that has established a pension plalifigd under section 401(a) of the Internal Revee@ode, which plan provides for the
extension of benefits to each Employee affectedumh sale or other disposition based upon Cre@igzdice under this Plan, the
Administrative Committee may, for the purpose afding such qualified pension plan, direct the sgaien and transfer to the trust created
by the acquiring organization an appropriate partbthe funds accumulated under this Plan, detexthby the Administrative Committee in
accordance with accepted actuarial principles hadé¢quirements of section 414(l) of the Code.

D. In the event of the sale or other dispositiomiof subsidiary, division, department, or othentd@ble group or unit of an Employer to an
organization which agrees to adopt and continueRkan with respect to Employees whose employnamttriues with the acquiring
organization, the Administrative Committee may, thog purpose of funding this Plan as so adopteccantinued, direct the segregation of an
appropriate portion of the assets held in trusteunritis Plan, determined by the Administrative Cattea in accordance with accepted
actuarial principles and the requirements of sacfib4(l) of the Code, and the acquiring organizatimy be substituted as settler of the trust
or trusts in which such portion of the assets Id.he

E. In the event an Employee who becomes a partitipaa pension plan of an acquiring organizatiarspant to Subsection 14.C or 14.D
should subsequently again become an Employee Bfrgtoyer after having become entitled to a vesttsimn under the pension plan of the
acquiring organization, benefits payable under fém based on Credited Service prior to his reeympént shall be reduced by the vested
pension payable from the pension plan of the aoguorganization attributable to the same perio@idited Service. All Credited Service
accumulated under this Plan prior to his reemplayrsiall, however, be considered as Eligibilityv&e in determining eligibility for

benefits under this Plan.

F. Any provisions in this Plan to the contrary nibhstanding,
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1. In the event an Employee transfers directlyrip @ther corporation or affiliate thereof in contiec with the transfer to such other
corporation of Company assets or of govemment-oviaeitities maintained or operated under contrgcab Employer, or who may be
transferred by any such other corporation or at#lithereof to another affiliate thereof subseqtehts transfer from an Employer, the
Administrative Committee may, by regulations oresthise and to the extent that it considers advésal#at service with any such other
corporations as service with an Employer for puegasf vesting and for determining eligibility famyapensions accrued to the date of such
transfer or any other benefits under this Plan Wwhie dependent on a service-eligibility requiremen

2. In the case of an Employee who at any time stetransferred directly to any other corporatiabwhose service with such corporation or
affiliate thereof is considered by the AdministvatCommittee as service with an Employer for anyppse under this Plan, the
commencement of pension or other payments undePtain'to or on behalf of such an Employee shalbeanade while the Employee is in
the service of such corporations except as the Aditnative Committee may provide otherwise andteas of options under this Plan by
such an Employee and the time of commencement amesen of payment of pension and other paymentsruhigePlan to or on behalf of
such an Employee shall be as determined by the sidtrative Committee.
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SECTION 15 - TRANSFERRED EMPLOYEES

A. An Employee who transfers to an Employer fromAdiiliated Entity or an Excluded Unit shall havdidibility Service based on periods of
employment with the Affiliated Entity or Excludedhit from which he transferred included under thaRaken into account in determining
whether he has satisfied the eligibility requiretsefor any benefit under this Plan. Such EligigiBervice shall not be used in determining
the amount of any benefit under this Plan.

B. An Employee who transfers from an Employer tAffiliated Entity, an Excluded Unit, shall be eilide for benefits under this Plan as
follows:

1. Subject to Subsection 4.D and section 401(a)f#he Internal Revenue Code, the Employee slwlba eligible to receive any benefits
under the Plan while employed by an Affiliated Bntan Excluded Unit.

2. As set forth in Subsection 1.12, Eligibility Siee based on periods of employment with the Adfiid Entity, Excluded Unit to which he
transferred shall be included under this Plan temeining whether such a transferred Employee atisfied the eligibility requirements for a
pension under the Plan. Such Eligibility Servicalkhot be used in determining the amount of anyefieunder this Plan.

3. Normal, Early, or Special Retirement Pensioral §ie payable under this Plan if, at the timedmgployment with the Affiliated Entity,
Excluded Unit ceases, he has satisfied the agacearnd any other requirements of this Plan fehsaenefits. The amount of such Normal,
Early, or Special Retirement Pension shall be datexd as if such transferred Employee was at Soodrietiring under this Plan, receiving
full credit under this Plan for (a) Credited Seeveccumulated to date of transfer, (b) any Emplayedributions made under the Plan which
have not been refunded, and (c) such earnings,snadease salary in effect at the time the Empldgaainates employment with the
Affiliated Entity, Excluded Unit as are applicahlader the terms of this Plan at the time of sudbrd@nation of benefits.

4. A transferred Employee who subsequently terremats employment with the Affiliated Entity, Exdied Unit prior to satisfying the
requirements for retirement but who is eligible #ovested Pension under this Plan at the time af sermination shall have the amount of
such Vested Pension based on the terms of thisifPffect at the time of such separation, recejVinl credit under this Plan for (a) Credi
Service accumulated to date of transfer, (b) anplByee contributions made under the Plan which motdeen refunded, and (c) such
earnings, wages or base salary in effect at the tita Employee terminates employment with the iatéld Entity, Excluded Unit as are
applicable under the terms of this Plan at the tifnguch separation.

C. For the purposes of this Section 15, an Empleped be deemed to be transferred if he:
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1. transfers directly from an Employer to an Aétid Entity, Excluded Unit, or transfers directlgrh an Affiliated Entity, Excluded Unit to
an Employer, or

2. is employed at an Affiliated Entity, Excluded iUafter having terminated employment with an Enygloor is employed by an Employer
after having terminated employment with an AffiidtEntity, Excluded Unit.
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SECTION 16 - SUSPENSION OF BENEFITS AND REEMPLOYMEN

A. In the event a Pensioner is reemployed by anl&yep or an entity in the Controlled Group of anayer, his pension payments shall be
suspended. In the event the benefits of a Pensaéhienld have been suspended but were not, thesRédinoffset future benefits to recoup the
benefits that should have been suspended to teatgermitted under regulations issued by the Dapat of Labor.

Notwithstanding the foregoing, there shall be ngpsmsion of pension payments for a Pensioner wieeiaployed if such suspension wo
be in violation of applicable Labor Regulations.

B. In those cases where a reemployed Pensionenuestto receive a pension after his Normal Reg&mnDate, not taking into account
amounts that are paid to satisfy the requiremeindection 401(a)(9) of the Internal Revenue Codéthe Treasury regulations thereunder,
further accruals of pension amounts for a Plan Yekbe reduced (but not below zero) by the adalagquivalent of the total Plan benefit
distributions made to the Pensioner by the clogb®Plan Year.

C. In those cases where the pension is suspendetb divie reemployment of a Pensioner, the folloveingll apply:

1. Credited Service and Eligibility Service shaltlude the respective periods of Credited ServickEigibility Service accrued both prior to
his earlier retirement and subsequent to his rel@mgent.

2. If the Employee is reemployed for a period deastt six (6) consecutive months, his pension upsisubsequent retirement shall be based
on the provisions of the Plan in effect at thatetim

3. If the Employee is reemployed for a period s&léhan six
(6) consecutive months, his pension for the pepidor to reemployment shall be based on the befwfitulas of the Plan which were in
effect at his original retirement date, except@vided in Subsection 1.10.D.

4. Upon his subsequent retirement, an Employeeetsay a different form of payment, pursuant to Bec10, than he elected at his original
retirement date.

5. Should an Employee die while reemployed, his/8ing Spouse shall be eligible for the Survivingotise Benefits set forth in either
Section 8 or Section 9, whichever is applicabléesm Subsection 10.0 applies and has been elected.

6. In determining any remaining payments due theefieiary of a Pensioner based on the 60 monthagniee described in Subsection 10.1
the Plan, all payments made on behalf of the Paasidoth before and after his reemployment steatidnsidered.
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D. In the event a former Employee is re-employedibyEmployer after having retired and having reegia lump sum pursuant to Subsection
10.C.5 that consists of the actuarial equivaletgmeined under Subsection 10.J of his entire accbemefit, such former Employee shall be
considered a new hire with respect to future penatxruals. For the purpose of determining suchl&yep's eligibility for benefits, howeve
his previous Eligibility Service shall be restored.

E. Subject to Subsection 4.D, in the event an Eygala@ontinues working past his Normal RetiremertePidie payment of his benefits shall
be suspended and he shall be notified of such sagpein accordance with applicable Labor Regutesio

F. If an Employee or former Employee receives ditecember 31, 1994 a lump sum distribution th#ss than the actuarial equivalent of
entire vested accrued benefit as of the date df distribution, he may restore such distributeddfi¢mpon reemployment by an Employer as
provided below by repaying to the Plan the full amtoof such distribution plus interest, compoundaedually from the date of distribution to
the date of repayment at the rate determined fgrqaes of section 411(c)(2)(C) of the Code. Suphayment must be made within five years
from the date of reemployment. If repayment is ladé and made under this Subsection 16.F, theEtmgoyee's or former Employee's
accrued benefit with respect to the amount disteidwvill be restored, including all optional formibenefits and subsidies with respect to the
amount distributed that were available at the tirhithe distribution.
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SECTION 17 - MISCELLANEOUS
A. Nonalienation.

No Plan benefit will be subject in any manner ttcpation, pledge, encumbrance, alienation, l@ryassignment, nor to seizure, attachm

or other legal process for the debts of any Em@of@mer Employee, or other Plan Beneficiary, @x@s otherwise provided in section 401
(a)(13) of the Internal Revenue Code or pursuaatdaalified domestic relations order under seclibé(p) of the Internal Revenue Code or a
domestic relations order entered before Januat85 that the Administrator treats as a qualifiethdstic relations order. For the purpose
computing benefits payable to an alternate paydera qualified domestic relations order, the eajent actuarial value of such benefits s

be computed as of the date on which benefits esedayable and shall be based on the mortalite tahd interest rate assumptions provided

under Subsection 10.J.

B

Facility of Payment.

If, in the opinion of the Administrative C
benefit is payable is unable to care for h
illness, accident, or any other reason, an
unless prior claim therefor shall have bee
guardian or other duly appointed and quali
person, may be paid to some member of the
other party who, in the opinion of the Adm
incurred expense for such person. Any such
for the account of such person and shall b
liability under this Plan.

Conditions of Employment not affected by P

Each Employer in adopting this Plan shall
in any Employee or any other person any in
other than the benefits specifically provi
any Employee the right to remain in the se

Statements of Employee Contributions.

Each Employee who has made contributions u
had such contributions refunded to him sha
furnished a statement each year indicating
preceding year, the aggregate of his contr
end of the preceding year, and the aggrega
Interest, to the end of the preceding year
could become eligible for a pension under
request be furnished a statement each year
he earned during such year is not determin
of pension, if any, that he earned during
Section 4 of this Plan, as well as the amo
pension, if any, that he earned under Sect

of the preceding year. The information des
17.D may be provided in a combined stateme

ommittee, a person to whom a
is affairs because of

y payment due the person,

n made by a duly qualified
fied representative of such
person's family, or to some
inistrative Committee, has
payment shall be a payment
e a complete discharge of

lan.

not be held to create or vest
terest, pension or benefits
ded herein, or to confer upon
rvice of his Employer.

nder the Plan and who has not
Il upon written request be

his contributions for the
ibutions in this Plan at the

te of his contributions, With

. Each Employee who is or
this Plan shall upon written
unless the amount of pension
able, indicating the amount
the preceding year under

unt of accumulated monthly
ion 4 of this Plan to the end
cribed in this Subsection

nt.
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E. Statements of Vested Benefits.

Each Employee who is separated from employmenindiod according to the Administrator's records, \geated Employee, shall be
fumished a statement within the time limits reqdiby law setting forth his pension benefits undect®n 6 of this Plan.

F. Payment of Expenses.

Reasonable expenses of the Plan, including indésatidn under Subsection 12.H, may be paid fronm Rkssets, unless paid by an Employer.
Each Employer is entitled to reimbursement of diexpenses properly and actually incurred in priogjgervices to the Plan, in accordance
with applicable provisions of ERISA.

G. Merger, Consolidation, or Spinoff.

In the case of any merger or consolidation of Bian with, or the transfer of assets or liabilitiesany other plan, the terms of the merger,
transfer, or consolidation shall be such that geticipant would (if this Plan then terminated}e®e a benefit immediately after the merger,
consolidation, or transfer which is equal to oragee than the benefit he would have been entideddeive immediately before the merger,
transfer, or consolidation (if this Plan had themtinated).

H. Applicable Law.

The Plan will be construed, interpreted, and erdraccording to the laws of Pennsylvania, to thiere>such laws are not inconsistent with
and preempted by ERISA.

I. Treatment of Military Service.

Notwithstanding any provision of this Plan to thlemtrary, contributions, benefits and service credfib respect to qualified military servi
will be provided in accordance with section 414¢fijhe Code.

J. Actuarial Equivalence.

If the meaning of "actuarial equivalent” is notertlvise specified with respect to any provisionhi$ fPlan, it shall mean an amount
determined by applying a seven percent interestaatl the GAM 1983 mortality table.
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SECTION 18 - AMENDMENT AND TERMINATION

A. While the Company expects and intends to coetitie Plan indefinitely, it reserves the rightjragby written resolution of the Board (or
its duly authorized delegates), at any time anchftione to time, to amend, in whole or in part, anyall of the provisions of the Plan, to
discontinue contributions to the Plan, or to terménthe Plan. The Administrative Committee (odiidy authorized delegate) may also adopt
certain Plan amendments in accordance with Sulosetf.B.2. Notwithstanding the above, no part efdksets of the Plan shall, by reason of
any amendment, discontinuance, or termination,deel fior or diverted to purposes other than foretteusive benefit of the participants and
their beneficiaries under the Plan, unless and alhfiabilities of the Plan have been satisfiedywhich case any remaining assets may revert
to the Company. In addition, (i) no amendment, alisinuance, or termination shall eliminate or rezlbenefits that have already accrued that
are protected under section 411(d)(6) of the Cadd,(ii) if the vesting schedule of the Plan is ades, in the case of an Employee who is a
participant as of the later of the date such amemdnis adopted or the date it becomes effectiventnforfeitable percentage (determined as
of such date) of such Employee's benefit will n@tdss than the percentage computed under theMRlaout regard to such amendment.

B. If the Plan is terminated, or partially termiedt the rights of affected participants to benefisrued under the Plan shall be nonforfeitable
to the extent funded. The funds held by the TrustéErustees and/or insurance company or compahisbe applied to provide pensions
for participants and beneficiaries, in the follogriorder of priority:

1. First, to that portion of each individual's asm benefit which is derived from the participantsitributions.
2. Second, in the case of benefits payable unéePtan as an annuity --

(a) in the case of the benefit of a participanBeneficiary who was receiving a benefit as of tegibning of the 3 year period ending on the
termination date of this Plan, to each such benedised on the provisions of this Plan (as in effecing the 5 year period ending on such
date) under which such benefit would be the least,

(b) in the case of the benefit of a participanBeneficiary (other than a benefit described in 8abien 18.B.2(a) above) which would have at
any time, been paid as of the beginning of sucka period if the participant had retired priottie beginning of such 3 year period and if
benefits had commenced (in the normal form of itigtion) as of the beginning of such period, toresech benefit based on the provision
this Plan (as in effect during the 5 year periodieg on such date) under which such benefit woeldhe least.

3. Third, to all other benefits under this Planmgudeed under Title IV of ERISA, as provided intg@mt 4044(a)(4) thereof
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4. Fourth, to all other non-for-feltable benefiteder this Plan.
5. Fifth, to all other benefits under this Plan.

The amounts allocated with respect to any benefieuany paragraph above shall be properly adjdsteahy allocation of assets with
respect to that benefit under a prior paragraph.

If the assets available for allocation under amageaph of this Subsection 18.B are insufficiersatisfy in full the benefits of all individuals
entitled thereto, the assets shall be allocatgm@sded in section 4044 of ERISA and any regutaissued thereunder.

C. In the event the Plan terminates, the benefiingfHighly Compensated Employee is limited to adfi¢ that is nondiscriminatory under
Internal Revenue Code section 401(a)(4). For Pleary¥ beginning after December 31,1993, benefitsibiged to any of the 25 most Highly
Compensated Employees are restricted such thantigal pension payments are no greater than anrdraqual to the payment that would
be made on behalf of the Pensioner under a siifiglarinuity that is the actuanal equivalent of¢hen of the Pensioner's accnied benefit and
the Pensioner's other benefits under the Planpidmeding sentence shall not apply if: (1) aftgmpant of the benefit to a Pensioner
described in the preceding sentence, the valu¢aofdssets equals or exceeds 110% of the valugret Plan liabilities, as defined in
Internal Revenue Code section 412(1)(7); or (2)uhlkeie of the benefits for a Pensioner so desciidoézlss than 1% of the value of current
Plan liabilities.

D. If the Plan's vesting schedule is amended, @Ptlan is amended in any way that directly or ity affects the computation of the
nonforfeltable percentage of a participant's basedir if the Plan is deemed amended by an autorolaginge to or from a top-heavy vesting
schedule, each participant with at least threesyeBEligibility Service may elect, within a reasdnte period after the adoption of the
amendment or change, to have the non-for-feltabtegntage computed without regard to such amendonetitance.



SECTION 19 - FLAT RATE METHOD FOR 1994

A. The accumulated pension under the Flat Rate addthr Employees who retire during the calendar &84 shall be the sum of 1. and 2.

below.

1. If the Employee elected to make contributiongmwhe was first eligible to do so, his Flat Ratelraé monthly pension amount for all
Credited Service accumulated prior to the firsedatch an election could have been effective, @flat Rate method monthly pension
amount for any period of Credited Service duringolthe elected to contribute, shall be based orfrih& Average Compensation Schedule

in Subsection B below.

2. If the Employee elected not to make contribigiainen he was first eligible to do so, his FlateRatthod monthly pension amount for all
Credited Service accumulated prior to the firsedatch an election could have been effective, @flat Rate method monthly pension
amount for any period of Credited Service duringohithe elected not to contribute, shall be equéhéoproduct of $13.00 times the

applicable years of Credited Service.

B. Final Average Compensation Schedule

Final Average
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Monthly Pension for Each
Year of Credited Service

Compensation
Over Up to
$27,750 $23.50

$27,750 28,050 23.75
28,050 28,350 24.00
28,350 28,650 24.25
28,650 28,950 24.50
28,950 29,250 24.75
29,250 29,550 25.00
29,550 29,850 25.25
29,850 30,150 25.50
30,150 30,450 25.75
30,450 30,750 26.00
30,750 31,050 26.25
31,050 31,350 26.50
31,350 31,650 26.75
31,650 31,950 27.00
31,950 32,250 27.25
32,250 32,550 27.50
32,550 32,850 27.75
32,850 33,150 28.00
33,150 33,450 28.25
33,450 33,750 28.50
33,750 34,050 28.75
34,050 29.00



56

For the purposes of the above schedule, an Emp#olfaeal Average Compensation shall be the avesdfes Compensation for the three (3)
calendar years in which such Compensation was sighging the last ten (10) calendar years immebjigireceding the last year in which he
accrued Eligibility Service.

C. For purposes of this Section 19, "Compensatinedns Compensation as defined in Section 1.8 extafin no event shall the
Compensation used for determining Final Average @msation for any calendar year be less than treiag:

1. For a Salaried Employee, the base salary rafeeaember 1 of the preceding year plus any cofitdoly adjustments made in the
Employee's base salary rate up through the Jameatyfollowing such December 1, multiplied by 52hie Employee is paid weekly, or
multiplied by 12, if the Employee is paid monthdy;

2. For an Hourly-Paid Employee, the average earatedfor the calendar quarter ending Septembef 8@e@receding year plus any cost-of-
living adjustments made in the Employee's pay uptéhrough the January next following such Septerbemultiplied by 2080.

For any calendar year in which a Salaried Emplalidenot have a base salary rate on December lashbase salary rate in effect prior to
such December 1 shall be used for that year prdyvigewever, that if the Employee accrued Eligipitervice in such year, the base salary
rate so used shall be increased to include anyrgleorecost-of-living increases granted up to thdier of the end of the January next
following such December 1 or the date on whichEh#ployee ceased to accrue Eligibility Service.

For any calendar year in which an HouRgid Employee did not have an average earnedaated calendar quarter ending September 3I
last calendar quarter preceding such quarter faclwéin average earned rate was determined shafidgbfor that year provided, however,

that if the Employee accrued Eligibility Servicesimch year, such average earned rate so usedstliatireased to include any general or cost-
of-living increases granted up to the earlier & &md of the January next following such third edbr quarter or the date on which the
Employee ceased to accrue Eligibility Service.
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IN WITNESS WHEREOF, the Company has caused thisument to be executed by its authorized officebeéaeffective as of the 29th day
of October, 2002.

CURTISS-WRIGHT CORPORATION

By:
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APPENDIX A - TOP HEAVY PROVISIONS

The following special provisions shall apply toetatine if the Plan is a Top Heavy Plan as to anpleger that has adopted this Plan, in
accordance with section 416 of the Code and angiamelle that will apply based on such statughkevent that the provisions contained in
this Appendix A are inconsistent with the termstegmed in the remainder of the Plan as adoptedibly Employer then, for the Employees
employed by such Employer, the provisions containgtis Appendix A shall take precedence.

1. Definitions.
A. "Applicable Determination Date" means the lagy df the later of the first Plan Year or the pding Plan Year.

B. "Top-Heavy Ratio" means the ratio of (A) theg@et value of the cumulative accrued benefits uttdePlan for key employees to (B) the
present value of the cumulative accrued benefitieuthe Plan for all key employees and non-key eyg#s; provided, however, that if an
individual has not performed services for the Ergptaat any time during the ony@ar period ending on the applicable determinatiate, an
accrued benefit for such individual (and the actaifirsuch individual) shall not be taken into acep@and provided further, that the present
values of accrued benefits under the Plan for gpl@ree as of the applicable determination date dleaihcreased by the distributions made
with respect to the employee under the Plan anclaryaggregated with the Plan under section 4{8)(gf the Code during the ylear perio
(5-year period in the case of a distribution mamteafreason other than separation from servicehdeadisability) ending on the applicable
determination date and any distributions made v@fipect to the employee under a terminated planhyhiad it not been terminated, would
have been in the required aggregation group.

C. "Applicable Valuation Date" means the date wittiie preceding Plan Year as of which annual Péstscare or would be computed for
minimum funding purposes.

D. "Key Employee" means any employee or former eyge (including any deceased employee) who atiargyduring the Plan Year that
includes the Applicable Determination Date was fiicer of an Employer or an Affiliated Entity hawgimemuneration greater than $130,000
(as adjusted under section 416(i)(1) of the Codéfan Years beginning after December 31, 2008¥%awner (as defined in section 416(i)
(1)(B)(i) of the Code) of an Employer or an Affileal Entity, or a 1% owner (as defined in Sectio(){1)(B)(ii) of the Code) of an
Employer or an Affiliated Entity) having remunematigreater than $150,000. The determination of islzoKey Employee shall be made in
accordance with section 416(i) of the Code andagicable regulations and other guidance of gergalicability issued thereunder.

E. "Non-Key Employee" means any employee who isankgy employee.
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F. "Average Remuneration" means the average ameoalneration of a Member for the five consecutigarg of his Eligibility Service after
December 31, 1983 during which he received thetgseaggregate remuneration, as limited by sedtidrfa)(17) of the Code, from the
Employer or an Affiliated Entity, excluding any remeration for service after the last Plan Year wétspect to which the Plan is Top-Heavy.

G. "Required Aggregation Group" means each othalifipd plan of the Employer or an Affiliated Entifincluding plans that terminated
within the 5-year period ending on the Applicablet&rmination Date) in which there are members whbday employees or which enables
the Plan to meet the requirements of section 4¢4)(ay 410 of the Code.

H. "Permissive Aggregation Group" means each piahe required aggregation group and any otheifggcaplan(s) of the Employer or an
Affiliated Employer in which all members are NonyKEmployees, if the resulting aggregation grouptioares to meet the requirements of
Sections 401(a)(4) and 410 of the Code.

2. Determination of Top-Heavy Status.

For purposes of this Appendix A, the Plan shallbep-Heavy" with respect to any Plan Year if aghad Applicable Determination Date the
Top-Heavy Ratio exceeds 60%. The Top-Heavy Ratidl ble determined as of the Applicable Valuatiortedbia accordance with section
416(9)(3),(4)(B) of the Code on the basis of th83L&AM Mortality Table and an interest rate of 7% gear compounded annually. For
purposes of determining whether the Plan is Heavy, the present value of accrued benefits uthdePlan will be combined with the pres
value of accrued benefits or account balances watdr other plan in the Required Aggregation Graug, in the Employer's discretion,
be combined with the present value of accrued litsmafaccount balances under any other qualiflad(p) in the Permissive Aggregation
Group. The accrued benefit of a Non-Key employesdeuthe Plan or any other defined benefit plathaaggregation group shall be
determined (i) under the method, if any, that umifly applies for accrual purposes under all plamgntained by the Employer or an Affilial
Entity, or (i) if there is no such method, asuth benefit accrued not more rapidly than the skiveiecrual rate permitted under the fractional
rule described in section 411(b)(1)(C) of the Code.

3. Special Top-Heavy Provisions.
The following provisions shall be applicable to Maans for any Plan Year with respect to which trenR$ Top-Heavy:

A. In lieu of the vesting requirements specifiedsubsection 1.40, any Employee who has completezhBs of Eligibility Service shall be
fully vested in, and have a nonforfeitable righthts accrued benefit determined in accordance thighprovisions of Section 4 and paragraph
3.B below.

B. The accrued benefit of an Employee who is a Keg-Employee shall not be less than 2% of his AgerBemuneration multiplied by the
number of years of his Eligibility Service, noteércess of 10, during the Plan Years for which the
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Plan is Top-Heavy. For purposes of the precedintesee, years of Eligibility Service shall be dgaeded to the extent that such years of
Eligibility Service occur during a Plan Year whém tPlan benefits (within the meaning of section(8)10f the Code) no Key Employee or
former Key Employee. That minimum benefit shalldagable at a Employee's Normal Retirement Dafgayinents commence at a time
other than the Employee’'s Normal Retirement Dagenminimum accrued benefit shall be the actuagahalent of that minimum benefit.

C. If the Plan is Top-Heavy with respect to a Pfaar and ceases to be Top-Heavy for a subsequamtylar, the following provisions shall
be applicable:

() The accrued benefit in any such subsequent Péam shall not be less than the minimum accrueetiteprovided in paragraph C.3 above,
computed as of the end of the most recent Plan féeavhich the Plan was top-heavy.

(i) If an Employee has completed three years dfikility Service on or before the last day of tmest recent Plan Year for which the Plan
was Top-Heavy, the vesting provision set forthanggraph 3.A above shall continue to be applicable.



61
APPENDIX B - SECTION 415 LIMITATIONS

In the event the provisions contained in this AgpeiB are inconsistent with the terms containethemremainder of the Plan, the provisions
of this Appendix B shall take precedence.

1. Subject to the following provisions of this Apyaix B and to the limitations set forth in sectiétb of the Code and any regulations or
rulings thereunder, and notwithstanding any provigif the Plan to the contrary, the maximum anpealkion payable to an Employee under
the Plan in the form of a single life annuity, wheefded to any pension attributable to contributiointhe Employer or an Affiliated Entity
provided to the Employee under any other qualifietined benefit plan, shall be equal to the lesfer

(i) the dollar limitation described in Section 4bK({)(A) of the Code, as in effect for such Limidett Year, taking account any adjustments
made pursuant to Section 415(d)(1)(A) of the Cade,

(i) the Participant's average annual remuneralimng the 3 consecutive calendar years of hisieemwith the Employer or Affiliated Entity
affording the highest such average, or during fathe years of such service if less than 3 years.

For purposes of this Appendix B, the Limitation Yehall be the Plan Year. An Employee shall satisélimitation of this subsection if his
annual pension under this Plan is $10,000 or kes$ the Employee has not participated at any timay defined contribution plan the
Employer has maintained.

The term "remuneration” with respect to any Empéoghkall mean the his wages, salaries, and othenrapaid in respect of such Employee
by the Employer or an Affiliated Entity for persdisrvices actually rendered and shall include notity way of limitation, bonuses,
overtime payments, and commissions and shall egdieferred compensation, stock options, and otis&rtitions which receive special tax
benefits under the Code. Remuneration shall alsadie

(i) any elective deferral, as defined in Sectio2#) of the Code and

(i) any amount contributed by the Employer at ¢hection of the Employee that is not includiblehe gross income of the employee by
reason of Sections 125, 132(f), or 457 of the Code.

2. Payments commencing prior to Age 62:

There shall be no adjustment to the applicableaddithitation if the pension commences at or dfter Employee's attainment of age 62, but if
the pension begins before the Participant's 62ridday, the Administrator shall adjust the applleadollar limitation as determined under
Appendix B.1 to the actuarial equivalent of the imaxm benefit payable at age 62.

To determine the Actuarial Equivalent under thissmetion, the Administrator shall use an interatg assumption equal to the greater of 5%
or the rate specified in Subsection 17.J.
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3. Payments commencing after Age 65:

In the event an Employee's benefit commences hkifieattainment of age 65, the Administrator shdjust the applicable dollar limitation as
determined under Appendix B.1 to the actuarial esjent of an annual benefit equal to such dolkaitlition commencing at such Employee's
attainment of age 65. To determine the actuariaivatent under this subsection, the Administratalisuse an interest rate assumption equal
to the lesser of 5% or the rate specified in Sulmed.7.J.

4. In the case of an Employee whose benefits hat/gat commenced, the benefit payable to a empleypeuse under a qualified joint and
survivor annuity or under a qualified preretiremsmtvivor annuity shall be subject to the dollamitation which would apply if the benefits
were payable to the employee in the form of adifauity. The amount of the benefit payable to fh@use, and which is subject to the
preceding sentence, shall be computed from the &rapls before application of this subsection.

5. If an Employee's is payable neither as a lifeuity nor as a qualified joint and survivor annuitith the Employee's spouse as beneficiary,
the maximum limitation shall be the actuarial egliwnt of the maximum limitation otherwise appliGablhe actuarial equivalent for purpo

of this subsection shall be determined in accordavith section 415(b) of the Code and the reguiatior rulings issued thereunder and using
the Plan's early retirement, late retirement oromatl benefit factors as appropriate, or, if lessng factors calculated from the mortality table
specified in Subsection 10.J, if applicable, afav{th respect to an adjustment for certain forrhbenefit under Section 415(b)(2)(B) of the
Code, the interest rate specified in Subsectiod, 10the pension is subject to the provisions eft®n 417(e)(3) of the Code or 5% otherw
and (ii) with respect to any other adjustment fameencement of benefits before age 62 or afte6age=quired under Code section 415(b)
(2)(C) or (D), an interest rate of 5%.

6. The maximum annual pension described in AppeBdixshall be applied to an Employee who has coraglat least 10 years of Eligibility
Service, for purposes of the 100% of average amenalineration limitation and the $10,000 specialthtion, and who has completed at I¢
10 Years of Credited Service, for purposes of thiladamount limitation. If a Employee has comptekess than 10 years of Eligibility
Service at the time benefits commence, the Adnmatist shall multiply the Employee's 100% averageuahremuneration limitation and the
$10,000 special limitation by a fraction, the nuater of which is the number of years of Eligibil®ervice (including fractional years) and
the denominator of which is 10. If an Employee leas than ten 10 years of Credited Service afithe his benefits commence, the
Administrator shall multiply the Employee's doliEmount limitation by a fraction, the numerator dfigh is the number of years of Credited
Service (including fractional years) and the dem@tor of which is 10. In no event will the reductsodescribed in this subsection reduce an
Employee's maximum annual pension to less thandfd#te maximum annual pension determined withogare to the reductions. To the
extent required by the Income Tax Regulations Atiinistrator shall apply the reductions of thisggraph separately to each change in the
benefit structure of the Plan.
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7. Pursuant to section 1.415-3(d)(1) of the Incdrae Regulations, Employee contributions are comsidla separate defined contribution
plan maintained by the Employer that is subje¢h&limitations on contributions and other additiatescribed in section 1.415-6 of the

Income Tax Regulations. In the event these lindtediare exceeded, any required return of excesargmshall be made from this Plan only
after such return is made from any other definedrdaution plan of the Employer or Employer's Catitrd Group.
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APPENDIX C - HISTORICAL FORMULAS

The purpose of this Appendix C is to provide atooigtline of how monthly pension amounts were aedrthrough December 31, 1993 under
the Predecessor Plan (and those plans, includen@ESCO Plan, from which the Predecessor Planvextei transfer of assets and liabiliti
More specific details for any particular year canfbund in the Plan document, which was in effét¢hat time.

Prior to January 1, 1992, the Plan consisted adisidBPortion and a Supplemental Portion. All Empks/earned benefits under the Basic
Portion. Only Employees who were hired before Jantia1980 and who became Salaried Employees bygtuly 1985 were eligible to
participate in the Supplemental Portion (hereimaftéerred to as Pre-1980 Salaried Employees).

Under the Basic Portion of the Plan, monthly pemsimounts were determined using two different m#ghe the Career Accumulafion
method and the Final Average Compensation MethodE#ployee's accrued pension under the Basic Postas the larger of these two
amounts. Any pension accrued under the Supplemeotéibn of the Plan was then added to this amtuatrive at an Employee's total
monthly accrued pension.

When the Plan was restructured effective Januat@92, the benefits earned as of December 31, a88é&r the Basic and Supplemental
Portions were combined to form a new Career Accation base. This Appendix C includes the tablesfardulas that were used to
determine accrued pension amounts under the BadiSapplemental Portions of the Plan through Deezr@h, 1991. Also included are the
Career Accumulation formulas and the FAC formutastifie period January 1, 1992 through Decembet 393.

A. Basic Portion -- Career Accumulation Method
An Employee's accrued pension under this methdteisum of amounts from A.1 through A.11 below, rehepplicable.

Monthly Pensions for Calendar Years Through 12/31/8

An Employee's position on all of the tables showri3 through A.7 below for any calendar year watetmined by the third quarter average
earned rate from the previous year for Hourly-Faigployees and by the December 1 rate of pay franpthvious year for Salaried
Employees.

Hourly Weekly Monthly Monthly
Years Rate Rate Rate Pension
A.l Prior to 1967 All All All $6.00
A.2 1967 through 1971 All All All $8.00

A3 1972 Up to $4.50 Up to $180 Upto $783 $8.00
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$4.50 & over $ 180 & over $783 & over 8.50
A4 1973,1974,1975 Up to $4.50 p to $180 Up to $783 $8.00
$450t04.75 $ 180 to $190  $783 to $826 8.50
4.75 to 5.00 190 to 200 826 to 870 9.00
5.00t0 5.25 200to 210 870to 913 9.50
5.25 & over 210 & over 913 & over 10.00
A5 1976,1977,1978 Up to $4.50 p to $180 Up to $783 $8.00
$450t04.75 $ 180 to 190 $783 to 826 8.50
4.75 to0 5.00 190 to 200 826 to 870 9.00
5.00to 5.25 200 to 210 87010 913 9.50
5.25t0 5.50 210to 220 913 to 957 10.00
5.50t0 5.75 220 to 230 957 to 1000 10.50
5.75to 6.00 230 to 240 1000 to 1044 11.00
6.00 to 6.25 240 to 250 1044 to 1087 11.50
6.25 & over 250 & over 1087 & over 12.00
A6 1979 Up to $4.50 U p to $180 Up to $783 $8.00
$450t04.75 $ 180 to 190 $783 to 826 8.50
4.75 to 5.00 190 to 200 826 to 870 9.00
5.00to 5.25 200 to 210 87010 913 9.50
5.25t0 5.50 210to 220 913 to 957 10.00
5.50t0 5.75 220 to 230 957 to 1000 10.50
5.75t0 6.00 230 to 240 1000 to 1044 11.00
6.00 to 6.25 240 to 250 1044 to 1087 11.50
6.25 to 6.50 250 to 260 1087 to 1131 12.00
6.50t0 6.75 260 to 270 1131to 1174 12.50
6.75to0 7.00 270 to 280 1174 to 1218 13.00
7.00to 7.25 280 to 290 1218to 1261 13.50
7.25 & over 290 & over 1261 & over 14.00

A.7 Prior to 1980, the Basic Portion was noncontigipy for all Employees. For the period from Jaguhr1980 through December 31, 1982,
all nonrepresented Employees and some represeniptbfees had an option to contribute under thed@sition. Certain other represented
Employees did not have the option to contribute.

For the years 1980, 1981 and 1982, the table sladowe in paragraph A.6 for the year 1979 remainezffect both for those who did not
have an option to contribute and for those who véned prior to January 1, 1980 who had an optioadntribute but who chose not to do so.
Those who were hired between January 1, 1980 andrbleer 31, 1982 who had an option to contributechase not to do so did not accrue
any benefits.
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For those who were hired Prior to January 1, 1986 elected to contribute, the following table apglfor the years 1980, 1981 and 1982:

Hourly Weekly Monthly Monthly
Rate Rate Rate Pension
Up to $4.95 Up to $198 Up to $858 $9.50
$4.95t05.25 $198to 210 $858 to 910 10.00
5.25t05.55 210to 222 910 to 962 10.50
555t05.85 222to234 962 to 1014 11.00
5.85t06.15 234 to 246 1014 to 1066 11.50
6.15t06.45 246 to 258 1066 to 1118 12.00
6.45t06.75 258 to 270 1118 to 1170 13.15
Increasing by  Increasing by  Increasing by Increasing
$0.30 without ~ $12 without $52 without by $1.15
limit limit limit without limit
for Hourly-
Paid
Employees
Increasing
by $1.15to a
maximum of
$21.20 for
Salaried
Employees

For those who were hired on or after January 101880 elected to contribute, the following tablelégxd for the years 1980, 1981 and 1982:

Hourly Weekly Monthly Monthly
Rate Rate Rate Pension
Up to $4.95 Up to $198 Up to $858 $10.80
$4.95t05.25 $198to 210 $858 to 910 11.95
Increasing by  Increasing by Increasing by Increasing
$0.30 without ~ $12 without $52 without by $1.15
limit limit limit without
limit

A.8 Past Service Update Effective 12/31/82:

On December 31, 1982, the sum of all monthly am®eatned in
A.1 through A.7 above was increased by 25%, plu$®4

A.9 Monthly Pensions for Calendar Years from 1/1T88ough 12/31/91:
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For those Employees who elected to contribute dutie period January 1, 1983 through December®1,1the pension amounts were bz
on various formulas, which were applied to totahpensation received during each calendar year,amitbverall minimum of $15 per year
Credited Service. The following were the formulas:

a. For calendar years 1983 through 1988:

1/12 of 1.30% of total compensation up to $14,700,
plus 2.4% of total compensation in excess of $14,70 0.

For Pre-1980 Salaried Employees, the following
maximums applied for the indicated years:

1983 $28.23
1984 and 1985 $33.03
1986 $36.63

1987 and 1988 $39.03

b. For calendar years 1989 through 1991
1/12 of 1.75% of total compensation up to $14,700s 2.2% of total compensation in excess of $13,70

If the Employee had 35 or more years of CreditediSe at the beginning of the calendar year, thenfda was 1/12 of 1.75% of total
compensation.

For Pre-1980 Salaried Employees, the maximums were:
$40.00 for less than 35 years of Credited Serva®2p for 35 or more years of Credited Service
A.10 Monthly Pensions for Non-Contributors from /8Q Through 12/31/91.:

Those who were hired between January 1, 1980 andrbleer 31, 1982 who had an option to contributechase not to do so were granted a
monthly pension of $14 times Credited Service aadatad to December 31, 1982. The Past Service @pftective December 31, 1982 did
not apply to this group.

A.11 From January 1, 1983 through December 31, 188Employees had the option to contribute urilerBasic Portion. For any year in
which an Employee elected not to contribute, thewed monthly pension was $15 times Credited Ser@ocumulated during that year.

B. Basic Portion -- Final Average Compensation (FMe&thod:
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As of December 31, 1991, an Employee's accruedgrensder this method is the monthly pension amdnam the following schedule time
years of Credited Service as a contributor. Pdddécember 31, 1991, there were different FAC selesdn effect; refer to earlier Pl
documents to determine accrued pensions undemtitisod before December 31, 1991.

FAC Schedule at 12/31/91:

Note: If an Employee elected to contribute whest faligible, the Employee is treated as a contoibfdr all previous year:

Final Average Monthly Pension for
Compensation Each Year of Credit ed Service
Over Up to

$24,750 $21.00
$24,750 25,050 21.25
25,050 25,350 21.50
25,350 25,650 21.75
25,650 25,950 22.00
25,950 26,250 22.25
26,250 26,550 22.50
26,550 26,850 22.75
26,850 27,150 23.00
27,150 27,450 23.25
27,450 27,750 23.50
27,750 28,050 23.75
28,050 28,350 24.00
28,350 28,650 24.25
28,650 28,950 24.50
28,950 29,250 24.75
29,250 29,550 25.00
29,550 29,850 25.25
29,850 30,150 25.50
30,150 30,450 25.75
30,450 30,750 26.00
30,750 31,050 26.25
31,050 31,350 26.50
31,350 31,650 26.75
31,650 27.00

Monthly Pensions for Non-Contributors

For any year during which an Employee was consélareon-contributor, the FAC pension amount is thhi@s the Credited Service
accumulated in that year.

C. Supplemental Portion:

Under the Supplemental Portion of the Plan, monplelysions were based on earnings class humberdtisinception of the Plan through
December 31, 1988.
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From January 1, 1989 through December 31, 199kimesnwere determined by a formula based on tomlpensation.
An Employee's accrued pension is the sum of amdtons C.1 through C.3, where applicable.
C.1 Monthly Pensions for Calendar Years Through 1231/88:

For each full year of service prior to January989, an Employee who contributed to the Suppleni@ugion earned a monthly pension
amount equal to the earnings class number multifdieone dollar and five cents ($1.05). The follogvis a summary of the schedules that
were used to determine earnings class numbers tsiageception of the Plan.

Earnings Monthly Pay Ran ge in Indicated Years

Class  sememeeeeeeee e

Number 1951 through 1966 1967 through 19 85 1986 through 1988

1 $400 but less than $475 $ Obu tless than $550 $ 0 but less than $825

2 $475 but less than $525 $550 bu tless than $625 $825 but less than $875
3 $525 but less than $575 $625 bu tless than $675 $875 but less than $925
4 $575 but less than $625 $675 bu t less than $725 $925 but less than $975
5 $625 but less than $675 $725 bu t less than $775 $975 but less than $1025

Add one earnings class number for each $50 inciegsey.

For the years 1951, 1952 and 1953, an Employerifgega class number was based on the earningbddirst nine months of the previous
year multiplied by 1 1/3. For the years 1954 thtod§88, an Employee's earnings class number wasl lmasthe base salary rate in effec
December 1 of the previous year.

C.2 Past Service Update Effective 3/1/88:

For each Employee who was accruing Eligibility $esvon or after February 29, 1988, an amount wésraéned in accordance with step (g)
of the following calculation:

(a) Determine all of the amounts earned pursuapatagraph C.1 above as of December 31, 1987.

(b) Subtract 7 years from the Eligibility Serviaeceued by the Employee as of December 31, 198qiavent shall the result be less than
zero).

(c) Determine the product of 0.025 times (a) tirtBs

(d) Determine the amount of monthly pension the Byg®e had accrued as of December 31, 1987, pursugaragraph A of this Appendix
C.
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(e) Determine the amount of monthly pension th e Employee
had accrued under the Basic Portion of the Plan as of
December 31, 1987 under the Final Average
Compensation Method of computing pensions. For any
year during which the Employee was conside red a
noncontributor, this amount is $13 times t he Credited
Service accumulated in that year. For any year during
which the Employee was considered a contri butor the
monthly pension was based on the following table:

Monthly Pension

Final Average for Each Year of
Compensation  Credited Service
Over Up to

$19,350 $16.00
$19,350 19,650 16.25
19,650 19,950 16.50
19,950 20,250 16.75
20,250 20,550 17.00
20,550 20,850 17.25
20,850 21,150 17.50
21,150 21,450 17.75
21,450 21,750 18.00
21,750 22,050 18.25
22,050 22,350 18.50
22,350 22,650 18.75
22,650 22,950 19.00
22,950 23,250 19.25
23,250 23,550 19.50
23,550 23,850 19.75
23,850 24,150 20.00
24,150 24,450 20.25
24,450 24,750 20.50
24,750 25,050 20.75
25,050 25,350 21.00
25,350 25,650 21.25
25,650 25,950 21.50
25,950 26,250 21.75
26,250 22.00

(f) Subtract the amount determined in (d) fromaheount determined in (e) (in no event shall theltdse less than zero).
(9) Subtract the amount determined in (f) fromahgount determined in (c) (in no event shall theltdse less than zero).

C.3 Monthly Pensions for Calendar Years From 1/1/88ugh 12/31/91:
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For calendar years 1989 through 1991, an Employeecentributed to the Supplemental Portion earnemathly pension in accordance v
the following formula:

1/12 of 1.35% of total compensation up to $24,8#5s 2.1% of total compensation in excess of $1,82
D. Restructured Plan Effective January 1,1992:
Career Accumulation Method

From January 1, 1992 through December 31, 199E mafiloyees had the option to contribute to the Afsan Employee elected not to
contribute, he accrued a monthly pension of $1&si@Gredited Service. If he elected to contribuéegéirned a monthly pension of omeslfth
(1/12) of two percent (2%) of Compensation for egear of Credited Service.

Final Average Compensation (FAC) Method:

If the Employee elected not to contribute, he aedra monthly pension of $13 times Credited Senifdee elected to contribute, his FAC
amount as of December 31, 1993 was based on tedwehshown in
Section 19.
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APPENDIX D - PARTICIPATING EMPLOYERS
The following entities are participating Employersder the Plan:

No additional entitie:



AT A GLANCE

Curtiss-Wright operates across three business sggrgring us diversification and balance. We pdevinighly engineered products and
services to a number of global markets and prideadues in the strong customer relationships thaetbeen developed over the years.

MOTION CONTROL

Products and Services

Secondary flight control actuation systems andtedetechanical trim actuators

Weapons bay door actuation systems

Integrated mission management and flight contrahjmaters Digital electromechanical aiming and sizdlon systems Hydropneumatic
suspension systems

Electromechanical tilting systems for high speaihs Fire control, sight head, and environmentatrab processors for military ground
vehicles

Position sensors

Fire detection and suppression control systems Pogresersion products

Control electronics

Component overhaul and logistics support services

Major Markets

Commercial jet transports

Business/regional jets

Military transport and fighter aircraft Ground de$e vehicles
Unmanned aerial vehicles

Automated industrial equipment

High speed trains

Marine propulsion

Space programs

Security systems

FLOW CONTROL

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

Pumps, turbine motors and generators
Engineering, inspection, and testing services

Major Markets

Navy programs (nuclear and r-nuclear) Power generation (nuclear and fossil)
Processing industry

Oil and gas refining

Petrochemical/chemical

Natural gas production and transmission Pharmazs

Pulp and paper

Automotive/truck

METAL TREATMENT

Products and Services



Shot-peening

Shot-peen forming
Lasershot-peening

Heat treating

Plating

Reed valve manufacturing
Chemical milling

Anodizing

Engineering/test and field services

Major Markets

Commercial jet transports
Business/regional jets

Automotive

Metalworking

Oil and gas exploration

Power generation

Agricultural equipment
Construction and mining equipment



QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

(In thousands, except per share data) Fi rst Second Third Fourth
2002
Net sales $ 97, 787 $ 121,777 $ 119,641 $ 174,073
Gross profit 36, 155 43,699 41,199 55,033
Net earnings 9, 316 10,816 11,312 13,692
Earnings per share:
Basic earnings per share $ 92 $ 106 $ 110 $ 134
Diluted earnings per share $ 90 $ 103 $ 108 $ 131
Dividends per share $ 15 8 15 8 15 $ .15
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 $ 85 $ 337
Dividends per share $ 13 8 13 $ A3 8 .15

CONSOLIDATED SELECTED FINANCIAL DATA

(In thousands, except per share data) 2002 2001 2000 1999 19 98
Net sales $51 3,278 $343,167 $329,575 $293,263 $249,4 13
Net earnings 4 5136 62,880 41,074 39,045 29,0 53
Total assets 81 2,924 500,428 409,416 387,126 352,7 40
Long-term debt 11 9,041 21,361 24,730 34,171 20,1 62
Basic earnings per share $ 443 $ 625 $ 410 $ 386 $ 2 85
Diluted earnings per share $ 433 $ 614 $ 403 $ 382 $ 2 82
Cash dividends per share $ 60 $ 54 $ 52 $ 52 3% . 52

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 &isd uncertainty. Please refer to the Corpora&ia@02 Annual Report on Form XOfor
a discussion relating to forward-looking statemexatstained in this Annual Report and factors thwatl@d cause future results to differ from
current expectations.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Results of Operations:

Curtiss-Wright Corporation recorded consolidatetisades of $513.3 million and net earnings of $4aillion, or $4.33 per diluted share, for
the year ended December 31, 2002. Sales for tlerturear increased 50% over 2001 sales of $34Blidmand 56% over 2000 sales of
$329.6 million. Net earnings for 2002 decreased 2&¥h prior year net earnings of $62.9 million,&&.14 per diluted share, and increased
10% from net earnings of 2000, which totaled $4tillion, or $4.03 per diluted share. However, retréngs for all three years include
several items, which the Corporation's managemelig\ues are nonrecurring and impact a year-to-gearparison. The following table
depicts the Corporation's "normalized" results,clitthe Corporation believes presents a clearenngidf after-tax performance. The table is
not based on accounting principles generally aeckjot the United States of America, but is provittedxplain the impact of certain items in
a way that is commonly used by investors and fird@malysts to analyze and compare companies.sthisdule may not be comparable to
similarly titled financial measures of other comjgsn does not represent alternative measures @dhgoration's cash flows or operating
income, and should not be considered in isolatio&scan alternative for measures of performancsepted in accordance with generally
accepted accounting principles.

NORMALIZED NET EARNINGS:

(Unaudited)

(In thousands, except per share figures) 20 02 2001 2000
GAAP net earnings $45,1 36 $62,880 $41,074
Postretirement and post-

employment adjustments, net 9 86) - (1,336)
IRS refund due 9 34) - --
Release of indemnification reserve (8 01)
Legal settlement 6 16) - -
Gain on sale of real property (4 35) (22,999) (894)
Net nonrecurring benefit gain -- (748) --
Facility consolidation costs 2 78 - 50
Recapitalization costs -- 1,500 910
Environmental insurance

settlements, net -- -- (1,894)
Normalized net earnings $41,6 42 $40,633 $37,910

Normalized net earnings
per diluted share $ 3. 99 $ 397 $ 3.72

Postretirement and Postemployment Adjustments

In 2002, the Corporation recognized a net afterg&@in of $1.0 million related to the reallocatidrpostretirement medical benefits for certain
active employees to our pension plan. In 2000Chrooration recognized a reduction in general andiaistrative expenses related to the
curtailment of postretirement benefits associatét the closing of the Fairfield, New Jersey fagilipartially offset by the recognition of
other postemployment costs. Further informatiomatitement plans is contained in Note 17 to thegotidated Financial Statements.

IRS Refund
In 2002, the Corporation recognized an IRS refune af $0.9 million related to research and develepneredits from prior years.
Release of Indemnification Reserve

In 2002, the Corporation released a reserve agedoth an indemnification provided to the puradrasf the Corporation's Wood-Ridge
Business Complex that was no longer required.

Legal Settlement

In 2002, the Corporation recorded a net settlerfrent a lawsuit, whereby the Corporation was awarmd®tiages associated with our Wood-
Ridge Business Complex facility.

Sale of Real Property

In 2002, the Corporation sold land, which resulted net after-tax gain of $0.3 million, and sottier property, which resulted in a net after-
tax gain of $0.1 million. In 2001, the Corporatisoid its Wood-Ridge Business Complex, which resuitea net after-tax gain of $23.0
million. In 2000, the Corporation recorded a négi-tax gain of $0.9 million on the sale of a nonopemMetal Treatment facility located



Chester, England.
Net Nonrecurring Benefit Gain

During 2001, the Corporation recorded a pre-tar gaiapproximately $3 million ($1.8 million aftéax) resulting from a nonrecurring bent
related issue. Offsetting this gain were nonreagragharges for employee benefit related expens$s.8fmillion pre-tax ($1.1 million after-
tax). Further information on these transactionsoistained later in this section--see "Corporate @titer Expenses."

Facility Consolidation Costs
In 2002, the Corporation incurred costs associaitiiithe relocation of a Metal Treatment facility.
Recapitalization Costs

During 2000 and 2001, the Corporation incurredsosiated to a recapitalization of its stock. Fertimformation on this transaction is
contained later in this section--see "Recapitalirat

Environmental Insurance Settlements

The Corporation had previously filed lawsuits agaseveral insurance carriers seeking recovergrigironmental costs and reached
settlements with the remaining carriers in 200G @mount reported above is a recovery, net of &dsdcexpenses and additional expenses
related to ongoing environmental liabilities of @erporation. Further information on environmemasts is contained in Note 16 to the
Consolidated Financial Statements.

Excluding these nonrecurring items, "normalized'esenings for 2002 of $41.6 million, were 2% higttean "normalized" net earnings of
$40.6 million for 2001 and 10% higher than "norredl" net earnings of $37.9 million for 2000. Norizedl net earnings per diluted share for
2002 were $3.99, 1% higher than the $3.97 earmegsliluted share for 2001, and 7% higher than 2B@0luding the facility consolidation
costs, "normalized" operating income from the Coafion's three operating segments totaled $65.lomilor 2002, a 32% increase over
"normalized" operating income from the three opgegasegments of $49.4 million and $49.2 millior2B01 and 2000, respectively.

The improvement in financial results comparing 2692001 largely reflects the contributions of mecacquisitions made by the Corporation.
See Note 2 to the Consolidated Financial Statenfentsrther information regarding acquisitionsl&aand operating income in 2002 of the
businesses acquired in 2002 and the fourth quaf2001 were $181.8 million and $19.7 million, respvely. Including
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the six businesses acquired in 2002, the Corpor&ts acquired nineteen new businesses since R8&dition to the contribution of the
new acquisitions, 2002 benefited from strongertanyi aerospace sales and higher sales of flow @gmtoducts to the commercial nuclear
power generation markets, nuclear naval prograntitee heavy truck OEM market. These increases oféset by significant decreases in
the sales of commercial aerospace OEM productespace overhaul and repair services, and shotipgseeivices.

Foreign currency translation had a favorable impacsales and operating income. Comparing thisyeasults to those of the prior year, the
fluctuation in foreign currency rates positivelypatted sales by $3.2 million and operating incom&®7 million. In addition, with the
implementation of Statement of Financial Account8tgndards ("SFAS") No. 142, the Corporation elat®a the amortization of goodwill
effective January 1, 2002, which totaled $1.8 wiillin both 2001 and 2000. See Note 9 to the Catesteldl Financial Statements for proforma
results relative to the effect of goodwill amortina.

Improvements in 2001 from 2000 reflect the contiiins of the 2001 acquisitions made by the Corpamatn addition, higher sales of
aerospace OEM products, products to the oil andrgakets, and shot-peening services were offséivegr volume in our aerospace
overhaul and repair services and our automotiveted|businesses.

Backlog at December 31, 2002 is $478.5 million cared with $242.3 million at December 31, 2001 ah@2$6 million at December 31,
2000. Acquisitions made during 2002 represented $2dillion of the backlog at December 31, 2002wiNeders received in 2002 totaled
$478.2 million, which represents a 46% increase 8081 new orders of $326.5 million and a 60% iaseeover new orders received in 2(
Acquisitions made during 2002 contributed $67.6ianilto new orders received in 2002. It should bted that metal treatment services,
repair and overhaul services, and after-markessalbich represent approximately 27% of the Corjpamgs total sales for 2002, are sold with
very modest lead times. Accordingly, the backlogtfhese businesses is less of an indication ofdéwgales than the backlog of the majority of
the products and services of the Motion Control Blodv Control segments, in which a significant pmrtof sales are derived from long-term
contracts.

Segment Performance

The Corporation manages and evaluates its opesdb@sed on the products and services it offergrendifferent markets it serves. Based on
this approach, the Corporation has three reportgenents: Motion Control, Flow Control, and Mé&tegdatment. The Motion Control
segment primarily designs, develops, and manufesthigh performance mechanical systems, drive mgstand electronic controls and
sensors for the aerospace and defense industhiesldow Control segment primarily designs, manufieg, distributes, and services a broad
range of highly engineered flow control productssevere service military and commercial applicg&idMetal Treatment provides
approximately 50 metal-treating services, withpitcipal services being "shot-peening" and "hegating." The segment provides these
services for a broad spectrum of customers in uariodustries, including aerospace, automotivesitoation equipment, oil, petrochemical
and metal working. See Note 19 to the Consolid&irdncial Statements for further information.

MOTION CONTROL

The Corporation's Motion Control segment repordsof $233.4 million for 2002, a 70% increaser@@91 sales of $137.1 million. The
higher sales largely reflect the acquisition of Be& Giles ("P&G") and Autronics ("Autronics”) in gril 2002, and the full year contributio
of the November 2001 acquisitions of Lau Defens&t@&ys ("LDS") and Vista Controls ("Vista"). The 208ales associated with these
acquisitions amounted to $110.3 million. Base besénsales declined due to lower volume associatedive overhaul and repair services
provided to the global airline industry, lower coemtial aircraft production by Boeing, and a slightp in our global ground defense
business. The softening in the demand for the cariai@erospace business and related serviceshwleigan in 2001, has continued thro
2002. These declines were patrtially offset by ggesmmilitary sales resulting from increased shiptador the F-22 program and F-16 spares.
In addition, foreign currency translation favorabhpacted sales in 2002 from 2001. Operating incton2002 increased 54% over the prior
year. Excluding acquisitions, the operating incdmen the base businesses increased 2% in 2002dhe stronger margins from both 1
aerospace and land-based defense businesses.ifipeseements were mostly offset by declines in@ammercial aerospace business. The
operating margins of our overhaul and repair bissiveere flat compared to the prior year, despitddtver demand from commercial airlin
Foreign currency translation favorably impacted20perating income by approximately $0.3 milliom addition, the elimination of goodw
amortization, which totaled $0.6 million in 2001s@favorably impacted the 2002 results.

Motion Control segment sales for 2001 were 8% at20@0 sales of $126.8 million. The higher salegdbr reflect the acquisitions of LDS
and Vista and increased revenue at the segmemifsblzsed defense business in Europe. The 2001fsaieshe LDS and Vista acquisitions
amounted to $9.6 million. Also affecting 2001 sakese lower aerospace repair and overhaul serewepared to the prior year. The
softening in the demand for these services waseekated by the impact of the events of Septembtir. This decline was offset by higher
shipments of 737 and F-22 OEM products and stroogtl in the global ground defense business as aoedpto the prior year. In addition,
foreign currency translation adversely impacteésai 2001 from 2000. Operating income for 200tdased 25% over the prior year.
Excluding acquisitions, this increase was 20% daiy
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to profit improvements in aerospace OEM productsegated by the consolidation of production fa@Btcombined with an improved cost
structure. These improvements have more than dffsedecline in operating income realized in thgaheand overhaul business resulting
primarily from lower sales volume. Foreign curreti@nslation also had a $0.1 million negative impac2001 operating income.

Backlog at December 31, 2002 is $173.2 million careg with $167.5 million at December 31, 2001 ah2%0 million at December 31,
2000. Acquisitions made during 2002 representedS$8filion of the backlog at December 31, 2002. Neders received in 2002 totaled
$203.3 million, which represents a 70% increase @081 new orders of $119.4 million and a 82% iaseeover new orders received in 2(
The increase is mainly due to the recent acquistio

FLOW CONTROL

The Corporation's Flow Control segment reportedssaf $172.5 million for 2002, a 76% increase &@91 sales of $98.3 million. The
higher sales largely reflect the acquisitions @f Biectro-Mechanical Division of Westinghouse Gowveent Services Company ("EMD") and
TAPCO International, Inc. ("TAPCQ") in the fourtluarter of 2002 and the full year contributionstaf ticquisitions of Solent & Pratt Ltd.,
Peerless Instruments, Inc. and, Deltavalve USA, kth@pleted in 2001. The 2002 sales from these aitiuis amounted to $72.9 million.
The base business also improved largely due togrosales of nuclear products to the U.S. Navypmweer generation markets, higher sales
to the heavy truck OEM markets, and solid salesutoEuropean valve markets. Sales of the valveymtsdo the petrochemical and oil and
gas markets were essentially flat with the pricaryén addition, foreign currency translation faafolly impacted sales in 2002 from 2001.
Operating income for the year increased by 93% theprior year. Excluding acquisitions, the opiegatncome from the base business
improved 21% due to higher sales volumes, imprauadgins on flow control products for nuclear apalions and heavy truck OEM
markets, and overall cost reduction programs. gareurrency translation had a $0.2 million negaimpact on 2002 operating income. In
addition, the elimination of goodwill amortizatiowhich totaled $1.0 million in 2001, also favoralbiypacted the 2002 results.

Flow Control segment sales in 2001 were slightigvabsales of $97.5 million for 2000. The 2001 salekided approximately $3.9 million
related to three acquisitions made during 2001. SEgment also benefited from higher sales to ti$e Navy and strong demand in the
petrochemical and oil and gas markets, primaritynfi@aintenance, repair, and overhaul applicatioffitsefing these gains was the significant
downturn in the automotive and heavy truck markeis the sale of the segment's hydraulic produstsilalition business in the third quarter
of 2000. Operating income for the year increasedhbye than 4% even though sales were essentiatlyEkcluding the three 2001
acquisitions, the segment's improved costs strestand operating efficiencies resulted in an 8%avgment in 2001 operating income as
compared to the prior year. Foreign currency tetimh also had a $0.1 million negative impact o@206perating income.

Backlog at December 31, 2002 is $304.3 million cared with $73.5 million at December 31, 2001 and.$5nillion at December 31, 2000.
Acquisitions made during 2002 represented $211ldomiof the backlog at December 31, 2002. New csdeceived in 2002 totaled $167.9
million, which represents a 69% increase over 2084 orders of $99.1 million and a 104% increase aeev orders received in 2000. The
increase is mainly due to the recent acquisitions.

METAL TREATMENT

The Corporation's Metal Treatment segment reparades of $107.4 million in 2002, essentially flathwthe 2001 sales of $107.8 million. 1
slight decrease resulted from lower shot-peenitessaspecially at the European divisions, whichevimpacted by softness in the aerospace
and automotive markets, partially offset by thetdbation from the 2002 acquisition in Sweden aals from our new laser-peening
technology. The decline in the shot-peening busimess offset by higher heat treating sales reguftiom the full year contributions from the
two acquisitions made in the fourth quarter of 20l1e valve division improved over last year duditgher sales to automotive and air
conditioner compressor customers. In addition,ifpreurrency translation favorably impacted sate2002 from 2001. Operating income for
2002 declined 26% from the prior year due to araunfable sales mix, start-up costs at new fadgliteend nonrecurring costs associated with
the relocation of a shot-peening facility. Foregymrency translation favorably impacted 2002 opegancome by approximately $0.6

million. In addition, the elimination of goodwilhaortization, which totaled $0.2 million in 2001salfavorably impacted the 2002 results.

Metal Treatment segment sales for 2001 were 2.49eabales for 2000 of $105.3 million. The slighpmovement in 2001 sales resulted fi
increases in the North American and European séemipg business, which were largely offset by des#e in the segment's heat-treating
operations, particularly those related to the awtidre markets served. In addition, foreign curretreyislation adversely impacted sales in
2001 from 2000. In 2001, operating income was 16w the prior year due primarily to increased agiag costs, which included facility
start-up costs associated with acquisitions ocegrin late 2000 and 2001, and higher energy cBsigign currency translation also had a
$0.9 million negative impact on 2001 operating imeo The two acquisitions made in 2001 had minirffaceon the segment's sales and
operating income.

Backlog at December 31, 2002 is $1.0 million coregawith $1.3 million at December 31, 2001 and $tiion at December 31, 2000. New
orders received in 2002 totaled $107.5 million, ehhiepresents a slight decrease from 2001 newoodé$108.2 million and a slight increase
over new orders received in 2000.
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Corporate and Other Expenses

The Corporation had non-segment operating cos$& & million in 2002. The operating costs consistednly of net environmental
remediation and administrative expenses of $1.Ramjlpost employment expenses of $0.6 million f@ssional consulting costs associated
with the integration of the recent acquisitions6f5 million, commitment fee expenses associatéd the Corporation's prior credit
agreements of $0.3 million, insurance costs, cilaletcontributions, and other administrative expen¥hese expenses were partially offset
by a net legal settlement, which is described imenttetail in the Normalized Net Earnings table.

Included in non-segment operating costs for 20Gilnst nonrecurring benefit gain of $1.2 milliorhiwh consists of an approximate $3.0
million gain resulting from the demutualizationaf insurance company in which the Corporation wasligyholder, partially offset by $1.8
million of nonrecurring employee benefit relatedtsowhich are included in general and administeagixpenses in the statement of earnings.
Operating costs also include $1.5 million in expenassociated with the Corporation's Recapitatimgtee "Recapitalization” later in this
section for more information).

Included in non-segment operating income for 2608 $2.9 million benefit resulting from the cuniadnt of postretirement medical coverage
for former employees of the Corporation's Fairfiid plant due to its closure in December 199%atfpartially by postemployment exper
related to the retirement of the former Chairmath @hief Executive Officer. Also 2000 results inchadadministrative expenses of
approximately $0.9 million associated with the Guwggion's recapitalization.

Non-operating Revenues/Expenses

The Corporation recorded naperating net revenues in 2002 of $11.7 million paned with $56.2 million in 2001 and $15.5 millisn2000
In 2002, the Corporation recorded nonrecurring &getine net effect of which had a favorable f@eimpact in 2002 of $3.6 million. The iter
are described in more detail in the Normalized Beanings table. Of the $56.2 million generatedd02, $38.9 million relates to the pre-tax
gain resulting from the sale of the Wood-Ridge Bass Complex, which is more fully described in N&te the Consolidated Financial
Statements.

Net investment income of $0.6 million decreasednftbe prior year's $2.6 million due to a lower cpehkition resulting from the funding
acquisitions and lower interest rates. Net non-gastsion income decreased 35% to $7.2 million @@22due primarily to lower investment
returns on the Corporation's pension assets. Tleiainecorded as pension income reflects the etemhich the return on plan assets
exceeds the cost of providing benefits in the speas, as detailed further in Note 17 to the Codstdéid Financial Statements. Based upon
current market conditions, the Corporation expkmigr pension income in 2003. Rental income in 208@ined from the previous year due
to the sale of our Wood-Ridge rental property irc&@aber 2001. Also in 2000, the Corporation sold@operating property in Chester,
England resulting in a net pre-tax gain of appratiety $1.4 million.

Changes in Financial Position:
LIQUIDITY AND CAPITAL RESOURCES

The Corporation's working capital was $137.2 millet December 31, 2002, a decrease of $12.0 mfll@n the working capital at Deceml
31, 2001 of $149.2 million. The ratio of currenseis to current liabilities was 1.8 to 1 at Decen#de 2002, compared with a ratio of 3.0 1
at December 31, 2001. Working capital was signifigaimpacted by the acquisition of six businesse®002, which produced an aggregate
cash outflow of $165.8 million. The Corporationaldnce of cash and short-term investments totad@d$million at December 31, 2002, a
decrease of $19.1 million from the balance at Ddimn81, 2001. In addition to the impact of theaixuisitions completed in 2002, working
capital changes were also highlighted by a decreaseome taxes payable of $11.1 million due ® ldrge tax payment related to the gail
the sale of the Wood-Ridge business complex. Exofuthe effect of the current year's acquisitiatesys sales outstanding at December 31,
2002 decreased to 54 days from 59 days at Decedih@001 while inventory turnover increased totbrds at December 31, 2002 versus
turns at December 31, 2001.

There were a number of transactions, which occutitgohg 2001 that had a significant impact on tleepg@ration's working capital. These
transactions included the sale of the Wood-Ridgsirgtss Complex for $51.0 million, a $1.75 milli@mbursement from Unitrin Inc.
("Unitrin") of previously expended recapitalizationsts and the acquisition of seven businessesanitiggregate cash outflow of $64.1
million. As a result, the Corporation's working tapremained relatively flat at December 31, 20@taling $149.2 million as compared with
$149.8 million at December 31, 2000. The ratiowfent assets to current liabilities declined ®1.1 at December 31, 2001 compared with
3.9 to 1 at the end of 2000. The Corporation'srzadaf cash and short-term investments totaled?®@illion at December 31, 2001, a
decrease of $4.3 million from the balance at Decam3fi, 2000.

In addition to the impact of the seven acquisitioompleted in 2001, working capital changes in 2@@te also highlighted by increases in
accounts receivable of $5.8 million and currertilifes of $4.8 million. The increase in income¢a payable of $12.7 million is a result of
the gain associated with the sale of the Wood-RRiggness Complex.

At December 31, 2002, the Corporation had two tr@glieements aggregating $225.0 million with a grotieight banks. The Revolving
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Credit Agreement offers a maximum of $135.0 millmrer five years to the Corporation for cash boinms and letters of credit. The
Revolving Credit Agreement expires May 13, 200%,rhay be extended annually for successive ywa-periods with the consent of the b
group. The Corporation also has in effect a SherrTCredit Agreement, which allows for cash borrmysi up to $90.0 million. The Short-
Term Credit Agreement expires May 9, 2003, but tmagxtended, with the consent of the bank groupadditional periods not to exceed
364 days each. The Corporation expects to exten&liort-Term Agreement in 2003 with the conserthefbank group, however, there can
be no assurances that the bank group will apptowextension. Borrowings under these agreementsriieeest at a floating rate based on
market conditions. In addition, the Corporatioaterof interest and payment of facility fees arpesielent on certain financial ratios of the
Corporation, as defined in the agreements. As akber 31, 2002, the Corporation pays annual faédes on the entire commitments of
the Revolving Credit Agreement and Short-Term GQrAdreement. The Corporation is required underdtaggeements to maintain certain
financial ratios and meet certain net worth anabtddness tests. Cash borrowings (excluding letfesgedit) under the two credit agreem:
at December 31, 2002 were $137.5 million comparigld @ash borrowings of $8.0 million at December 3201 under prior agreements. All
outstanding borrowings as of May 13, 2002 undeiptia agreements were paid in full through fundirgnm the new agreements. The unt
credit available under these agreements at DeceBih&002 was $69.6 million.

Industrial revenue bonds, which are collateralizgdeal estate, were $13.4 million at December2BD2 and December 31, 2001. The loans
outstanding under the Revolving Credit Agreement ladustrial Revenue Bonds had variable interdssraveraging 2.32% for 2002 and
3.23% for 2001.

Capital expenditures were $35.0 million in 2002¢asipared to $19.4 million spent in 2001 and $9I6an in 2000. Principal expenditures
were for additional facilities and machinery andipgqent. Capital expenditures in 2002 includedghechase of a new facility, additional
machinery and equipment for start-up operationd,r@w Enterprise Resource Planning ("ERP") commytstems at two facilities. Capital
expenditures in 2001 included the purchase of afaeility and an investment in a new ERP compuystesm at one of the Corporation's
major facilities.

In 2003, capital expenditures are expected to pecxpmately $50 million due to the full year effeaftthe 2002 acquisitions and the contin
expansion of the segments.

Cash generated from operations and current shontitevestment 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. Wirdbuted earnings from the Corporation's foreigbsidiaries are considered to be
permanently reinvested.

The Corporation has acquired nineteen businesses $998 and expects to continue to seek acquisitttat are consistent with its strategy.
A combination of cash resources and funds availabtier the Corporation's Credit Agreements welizeti for the funding of these
acquisitions. As noted in Note 2 to the Consoliddtmancial Statements, certain acquisition agregsneontain contingent purchase price
adjustments. Future acquisitions, if any, may beléd through the use of the Corporation's castshad-term investments, or through
additional financing available under the creditesgments, or through new debt facilities.

The following table quantifies our significant fuéucontractual obligations and commercial commitimes of December 31, 2002:

2008 &
(In thousands) Total 2003 200 4 2005 2006 2007 Thereafter
Debt $151,878 $32,837 $ - - $ 83 $ 95 $110,463 $ 8,400
Operating leases 47,901 9,110 7,65 9 6,769 5,540 4,899 13,924
Total $199,779 $41,947 $ 7,65 9 $6,852 $ 5635 $115,362 $22,324

RECAPITALIZATION

On October 26, 2001, the Corporation's sharehokgpsoved a recapitalization plan, which enabledrinInc. ("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 shares of the Corporation's
common stock were exchanged for an equivalent nuofb@mmon shares of a new Class B Common Sto€kuatiss-Wright which are
entitled to elect 80% of Curtiss-Wright's Boardifectors. After such exchange, Unitrin immediatdistributed the Class B shares to its
approximately 8,000 registered stockholders irxéree distribution. The holders of the outstandiognmon shares of Curtiss-Wright are
entitled to elect up to 20% of the Board of Direstafter the distribution. Other than the righetect Directors, the two classes of stock vote
as a single class (except as required by law) emégual in all other respects. The new Class Br@om
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Stock was listed on the New York Stock Exchangiectize November 29, 2001.

Under the terms of the recapitalization agreemeathed between Unitrin and Curt\8sight, 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.

A more thorough description of the transactioreisferth in the Corporation's definitive proxy maaéfiled with the U.S. Securities and
Exchange Commission on September 5, 2001.

Critical Accounting Policies

Our consolidated financial statements are basdtegelection and application of significant acamgpolicies, which require management
to make significant estimates and assumptions. 8lieue that the following are some of the mordaaitjudgment areas in the application of
our accounting policies that affect our financiahdition and results of operations:

Revenue recognition: The realization of revenuergefo the timing of its recognition in the accauot the Corporation and is generally
considered realized or realizable and earned wineparnings process is substantially complete kiod the following criteria are met: 1)
persuasive evidence of an arrangement exists;|l@pdehas occurred or services have been rend8)atie Corporation's price to its
customer is fixed or determinable; and 4) collglitibis reasonably assured.

The Corporation records sales and related profitsroduction and service type contracts as unitshipped or as services are rendered. This
method is used in our Metal Treatment segmentasdine of the business units within the Motion @ardand Flow Control segments who
serve commercial markets.

For certain contracts that require substantialquarnce over an extended period before delivesgibsales and estimated profits are
recorded by applying the percentage-of-completiethod of accounting. The percentage-of-completiethwd of accounting is used
primarily on the Corporation's defense contracts @artain long-term commercial contracts. This radtrecognizes revenue as the contracts
progress towards completion. For certain governroentracts that contain a significant number okaxl performance milestones, as
defined by the customer, sales are recorded bas®eudachievement of these external performance toiles. The performance milestone
method is an output measure of progress towardglebdion made in terms of results achieved. Forapefixed price contracts, where non¢

a limited number of external milestones exist,dbst-to-cost method of accounting is used. Undeictst-to-cost method, sales and profits
are recorded based on the ratio of costs incuared testimate of total costs at completion.

Application of percentage-of-completion methodsesfenue recognition requires the use of reasormtilelependable estimates of the future
material, direct labor and overhead costs thatlvélincurred. Percentage-of-completion method ocbanting for long-term contracts requires
a disciplined cost estimating system in which afidtions of the business are integrally involvelde3e estimates are determined based upon
the industry knowledge and experience of the Cafpmm's engineers, project managers and finant#l §hese estimates are significant and
reflect changes in cost and operating performamaaighout the contract and could have a significapact on operating performance.

Under certain commercial contracts that take leas & year to complete and where the contract an®iess than one million dollars, the
completed contract method is utilized. Under theagleted contract method, revenue and costs argmemsal when the Corporation
substantially completes work under the contract.

Under the percentage-of-completion and completedract methods, provisions for estimated lossesrmompleted contracts are recognized
in the period in which the likelihood of such lossee determined. Certain contracts contain prowssfor the redetermination of price and, as
such, management defers revenue from those cantratit such time as the price has been finalized.

Some of the Corporation's customers withhold cedanounts from the billings they receive. Thesaingiges are generally not due until the
project has been completed and accepted by thermast

Inventory: Inventory costs include materials, dif@dor, and overhead costs, which are statededbther of cost or net realizable value. The
Corporation estimates the net realizable valuésahiventories and establishes reserves to redheceatrrying amount of these inventories to
net realizable value, as necessary. The statedtiomecosts are also reflective of the estimateslus applying the percentage-of-completion
revenue recognition method.

The Corporation purchases materials for the matwfaof components for sale. The decision to pwselaaset quantity of a particular item is
influenced by several factors including: currend @nojected price; future estimated availabilityising and projected contracts to produce
certain items; and the estimated needs for itsnesses.

For certain of its long-term contracts, the Corgiorautilizes progress billings, which representoamis billed to customers prior to the
delivery of goods and services and are a redutbi@gmventory and receivables. Progress billingsgeneerally based on costs incurred,
including direct costs, overhead, and general andir@Estrative costs and are a reduction to inveni



Pension and other postretirement benefits: The @atjon, in consultation with its actuary, detergsrthe appropriate assumptions for use in
determining the liability for future pensions arttier postemployment benefits. The most signifiedrithese assumptions include
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the number of employees who will receive benefiteig with the tenure and salary level of those aypés, the expected return on plan
assets, the discount rates used on plan obligamsthe trends in health care costs. Changéesgetassumptions in future years will hav
effect on the Corporation's pension and postretir@mosts.

In 2002, the Corporation recognized pension incnoma the Curtiss-Wright Pension Plan of approxima®y.2 million, as the excess of
amounts funded for the pension plan in prior ypaovided actual and expected earnings that excebéechlculated costs associated with
liability in the current year. As of December 3002, the Corporation had a prepaid pension assgirbximately $76.1 million and accrued
pension and other postretirement costs of $2.4anilelating to the Curtiss-Wright Retirement Péard the Curtiss-Wright Restoration Plan.
As a result of the acquisition of EMD in Octobe020the Corporation assumed underfunded pensiopastdetirement liabilities of $73.7
million.

The timing and amount of future pension incomedadrognized each year is dependent on the denfogsagnd expected earnings of the
plan participants, the expected interest rate$fatiein future years, and the actual and expeicteglstment returns of the assets in the pensior
trust. Additionally, the Corporation will experiemadditional pension and postretirement costserfuture due to the acquisition of EMD and
the assumption of its pension plan.

Environmental reserves: The Corporation provide®fvironmental reserves when, in conjunction witkrnal and external legal counsel, it
is determined that a liability is both probable @stimable. In many cases, the liability is noeéor capped when the Corporation first
records a liability for a particular site. In es#iting the future liability and continually evaluadithe sufficiency of such liabilities, the
Corporation weighs certain factors including thefg@oation's participation percentage due to aesattht by or bankruptcy of other
potentially responsible parties, a change in thérenmental laws requiring more stringent requiretsea change in the estimate of future
costs that will be incurred to remediate the site] changes in technology related to environmeatakdiation. Due to the acquisition of
EMD, the Corporation's reserve for future environtaécosts increased by $13.6 million.

Purchase Accounting: The Corporation applies threimse method of accounting to its acquisitionddésrthis method, the purchase price,
including any capitalized acquisition costs, i®edited to the underlying tangible and intangibetsacquired and liabilities assumed based
on their respective fair market values, with angess recorded as goodwill. The Corporation, withsedtation with third-party valuation
advisors, determines the fair values of such assetdiabilities. During 2002, the fair value ohtable and intangible assets acquired and
liabilities assumed through acquisition were esteaddo be $321.5 million and $155.6 million, respesty. The assigned initial fair value to
these acquisitions are tentative and may be reyigedto finalization, which is required within eryear of acquisition.

Goodwill: As a result of acquisitions made in 2@0RI prior years, the Corporation has approxima&&B1.1 million in net goodwill as of
December 31, 2002. The recoverability of goodwgilbiibject to an annual impairment test based oastimated fair value of the underlying
businesses. Additionally, goodwill is tested fopmirment when if an event occurs or circumstanbasge that would more likely than not
reduce the fair value of a reporting unit belowciasrying amount. These estimated fair values ased on estimates of future cash flows of
the businesses. Factors affecting these futureftagh include the continued market acceptancéefaroducts and services offered by the
businesses, the development of new products amitssiby the businesses and the underlying cad¢wélopment, the future cost structur
the businesses, and future technological changdisnaéies are also used for the Corporation's dasdpital in discounting the projected
future cash flows. If it has been determined timain@pairment has occurred, the Corporation mayeleired to recognize an impairment o
asset, which would be limited to the differencenssn the fair value of the asset and its net badbltev Any such impairment would be
recognized in full in the year that it has beemtified.

Intangible assets: Intangible assets are the reattquisitions and consist primarily of developechnology, backlog, and technology
licenses. Intangible assets are recorded at thieivdlues as determined through purchase accauatid are amortized ratably to match their
cash flow streams over their useful lives, whiahgeafrom 1 to 20 years. The Corporation reviewséeeverability of intangible assets,
including the related useful lives, whenever evemntshanges in circumstances indicate that theicariamount might not be recoverable.
Any impairment would be recorded in the period imieh it has been identified.

Recently Issued Accounting Standards

In June 2001, the Financial Accounting Standardsr@¢'FASB") issued SFAS No.

143 "Accounting for Asset Retirement ObligationEtiis statement addresses financial accounting gpatting obligations associated with
the retirement of tangible long-lived assets amdabsociated asset retirement costs. The statevoeld require the Corporation to recognize
the fair value of a liability for an asset retiramebligation in the period in which it is incurretla reasonable estimate can be made. Upon
initial recognition of such a liability, if any, ¢hCorporation would capitalize the asset retirencest as an asset equal to the fair value of the
liability and allocate such cost to expense systiemiyy over the useful life of the underlying asSehe estimated future liability would be
subject to change, with the effects of such chaifigeting the asset retirement cost and the reletpénse as appropriate. The provisions of
this statement are effective
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for fiscal years beginning after June 15, 2002. Theporation has not yet determined the impachisfppronouncement.

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adtes." This statement applies to
costs associated with exit or disposal activitigsereas liabilities for a cost associated with ¢hastivities shall be recognized and measured
initially at its fair value in the period in whidhe liability is incurred. The provisions of thimtement shall be effective for exit or disposal
activities initiated after December 31, 2002. THegtion of this statement is anticipated to haveraberial effect on the Corporation's results
of operation or financial condition.

In November 2002, the FASB issued Interpretation 450"Guarantor's Accounting and Disclosure Reauéets for Guarantees, Including
Indirect Guarantees of Indebtedness of Others$ ifitérpretation relates to a guarantor's accogritin and disclosure of, the issuance of
certain types of guarantees. Any guarantees ogdleeof assets, including product warranties, bgllaccounted for as a reduction in the sales
price, which would impact the Corporation's repdmjeoss margins. Previously, these expenses hadrbeerded primarily as selling
expenses in the Corporation's Consolidated Statsnoécarnings. The Corporation is required to gpppé interpretation to all guarantees
entered into subsequent to December 31, 2002. mvésns of this interpretation are effective fimcal years beginning after December 15,
2002. The Corporation has not yet determined thgaanof this pronouncement.

In December 2002, the FASB issued SFAS No. 148 6Anting for Stock-Based Compensation--Transitioth Bisclosure.” This statement
provides alternate methods of transition for a mtauy change to the fair value based method ofwatong for stock-based employee
compensation. In addition, the statement requideiitianal disclosures about the methods of accagrfir stock-based employee
compensation and the effect of the method use@ported results. The provisions of this statemkall e effective for fiscal years
beginning after December 15, 2002. The Corporatiends on continuing to account for its stock @psi under Accounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Bayees," and thus, the new standard will have rueichto the Corporation's results of
operation or financial condition.

Recent Developments

On February 28, 2003, the Corporation acquirecaisets of Collins Technologies from G.L. Colling@wation. The purchase price of the
acquisition, subject to adjustment as providedrfdhe Asset Purchase Agreement, was $12.0 milliarash and the assumption of certain
liabilities. Management funded the purchase prioefcredit available under the Corporation's SAamnm Credit Agreement. Revenues of
purchased business totaled approximately $8.3amiftor the year ended March 31, 2002.

On March 11, 2003, the Corporation acquired seteassets of Advanced Material Process Corp., afeliy owned company with operations
located in Wayne, Michigan. The purchase pricénefdcquisition, subject to adjustment as providednf the Asset Purchase Agreement,
$5.7 million in cash and the assumption of cerliaipilities. Management funded the purchase prioenfcredit available under the
Corporation's Short-Term Credit Agreement. Annegaknues of the purchased business are approxin&glymillion.

On March 19, 2003, the Corporation entered intagreement to acquire selected assets of E/M Engid€&oatings Solutions. The purchase
price of the acquisition, subject to adjustmenp@wided in the Asset Purchase Agreement, was $t8lién in cash and the assumption of
certain liabilities. Management's intention is tiead the purchase price from credit available utlderCorporation's Short-Term Credit
Agreement. Revenues of the purchased businessdagproximately $26.0 million for the year endibgcember 31, 2002.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET 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 fomeigurrency translation had a favorable impact dessand operating income in 2002, the
Corporation seeks to minimize any material risksrfthese interest rate and foreign currency exahaaig fluctuations through its normal
operating and financing activities and, when deeamgatopriate, through the use of derivative finahitistruments. The Corporation did not
use such instruments for trading or other speadaiurposes and did not use leveraged derivatnaméial instruments during the year ended
December 31, 2002. Information regarding the Cation's accounting policy on financial instrumeistsontained in Note 1-L to the
Consolidated Financial Statements.

The Corporation's market risk for a change in edérates relates primarily to the debt obligatigkgproximately 91% of the Corporation's
debt at December 31, 2002 and 37% of the Decenthe?0®1 debt is LIBOR based or prime rate baseeuitsirevolving credit agreement.
As described in Note 13 to the Consolidated Firgrigfatements, to mitigate its currency exposine Gorporation has outstanding variable
rate debt borrowings of 11 million Swiss France®BBecember 31, 2002 under its revolving credieagnent. If interest rates changed by one
percentage point, the impact on consolidated intenepense would have been approximately $1.1amilli

Financial instruments expose the Corporation toterdparty credit risk for non-performance and tarket risk 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 conatairs of credit risk. The Corporation monitors timpact of market risk on the fair value
and cash flows of its investments by investing jrily in investment grade interest bearing sea@sijtivhich have short-term maturities. The
Corporation attempts to minimize possible changésterest rates by limiting the amount of potdrititerest and currency rate exposures to
amounts that are not material to the Corporaticorsolidated results of operations and cash fléwsebt levels of the Corporation have
increased, it is anticipated that a portion of@weporation's debt, which has a floating interagt and is anticipated to be outstanding for
extended periods, may be changed to a fixed intemss structure.

Although the majority of the Corporation's salegenses, and cash flows are transacted in U.Sardpthe Corporation does have some
market risk exposure to changes in foreign currenmhange rates, primarily as it relates to theevalf the U.S. dollar versus the British
Pound, the Euro and the Swiss Franc. If foreigmarge rates were to collectively weaken or streamgtigainst the dollar by 10%, net
earnings would have been reduced or increaseceatgply, by approximately $1.6 million as it redatexclusively to foreign currency
exchange rate exposures.
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REPORT OF THE CORPORATION

The consolidated financial statements appearingages 31 through 53 of this Annual Report have Ipeepared by the Corporation in
conformity with accounting principles generally apted in the United States of America. The findrstatements necessarily include some
amounts that are based on the best estimates @mehgunts of the Corporation. Other financial infotimain the Annual Report is consistent
with that in the financial statements.

The Corporation maintains accounting systems, phaees, and internal accounting controls designguduide reasonable assurance that
assets are safeguarded and that transactionsemeted in accordance with the appropriate corpaatigorization, 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 judgmet negpect to the relative cost and
expected benefits of specific control measures.

PricewaterhouseCoopers LLP, independent accountaats examined the Corporation's consolidatedhiizh statements as stated in their
report below. Their examination included a studgt emaluation of the Corporation's accounting systgemocedures, and internal controls,
and tests and other auditing procedures, all cbpesdeemed necessary by them to support theiloopés to the fairness of the financial
statements.

The Audit Committee of the Board of Directors, carspd entirely of directors who are independenhef@orporation, among other things,
appoints the independent auditors for ratificatigrstockholders and considers the scope of theemient auditors' examination, the audit
results and the adequacy of internal accountindretsnof the Corporation. The independent auditage direct access to the Audit
Committee, and they meet with the committee frametto time with and without management preserdjgouss accounting, auditing, non-
audit consulting services, internal control, amdficial reporting matters.

REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Gs#i/right Corporation

In our opinion, the accompanying consolidated bzdasheets and the related consolidated statemiesdsrongs, stockholders' equity and of
cash flows present fairly, in all material respetite financial position of Curtiss-Wright Corpacet and its subsidiaries at December 31,
2002 and 2001, and the results of their operatmastheir cash flows for each of the three yeathérperiod ended December 31, 2002, 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 &xress an opinion on these financial statemerstschan 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 stipgghe amounts and disclosures in the finarstatements, 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.

As discussed in Notes 1-K and 9 to the Consolidktedncial Statements, effective January 1, 20Q2ti€3-Wright Corporation changed its
method of accounting for goodwill and other intdrigs.

/sl Pricewat erhouseCoopers LLP

FI orham Park, New Jersey

March 12, 2003, except for Note 21 as to which the date is
March 19, 2003.
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CONSOLIDATED STATEMENTS OF EARNINGS

For the years ended December 31, (In thousands, exc ept per share data) 2002 2001 2000
Net sales $513,278  $343,167 $329,575
Cost of sales 337,192 215,350 208,605
Gross profit 176,086 127,817 120,970
Research and development costs 11,624 4,383 3,443
Selling expenses 29,553 18,325 18,591
General and administrative expenses 71,843 60,764 49,792
Gain from insurance company demutualization - (2,980) -
Environmental remediation and administrative expens es, net of (recoveries) 1,237 167 (3,041)
Operating income 61,829 47,158 52,185
Investment income, net 591 2,599 2,862
Rental income, net 148 3,585 3,638
Pension income, net 7,208 11,042 7,813
Gain on sale of real property 681 38,882 1,436
Other income (expense), net 3,088 111 (220)
Interest expense (1,810) (1,180) (1,743)
Earnings before income taxes 71,735 102,197 65,971
Provision for income taxes 26,599 39,317 24,897

Net earnings $45,136 $62,880 $41,074
NET EARNINGS PER SHARE:

Basic earnings per share $ 443 $ 6.25 $ 4.10

$ 433 $ 6.14 $ 4.03

Diluted earnings per share

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

At December 31, (In thousands)

ASSETS:

Current assets:
Cash and cash equivalents
Short-term investments
Receivables, net
Inventories, net
Deferred tax assets, net
Other current assets

Total current assets

Property, plant and equipment, net
Prepaid pension costs

Goodwill, net

Other intangible assets, net

Other assets

Total assets

LIABILITIES:

Current liabilities:
Short-term debt
Accounts payable
Accrued expenses
Income taxes payable
Other current liabilities

Total current liabilities

Long-term debt

Deferred tax liabilities, net

Accrued pension and other postretirement benefit co
Long-term portion of environmental reserves

Other liabilities

Total liabilities

CONTINGENCIES AND COMMITMENTS (Notes 13, 16, 18 & 2
STOCKHOLDERS' EQUITY:

Preferred stock, $1 par value, 650,000 shares autho
Common stock, $1 par value, 11,250,000 shares autho
issued at December 31, 2002 and 2001; outstandin
December 31, 2002 and 5,692,325 at December 31,
Class B common stock, $1 par value, 11,250,000 shar
outstanding shares were 4,382,116 at December 31

Additional paid-in capital

Retained earnings

Unearned portion of restricted stock
Accumulated other comprehensive income

Less: Common treasury stock, at cost (4,727,707 sha
shares at December 31, 2001)

Total stockholders' equity

Total liabilities and stockholders' equity

2002

$ 47,717
330
142,800
80,166
21,840
8,833

301,686

219,049
76,072
181,101
21,982
13,034

$812,924

$ 32,837
41,188
32,321
4,528
53,575

164,449

119,041
6,605

sts 77,438
22,585
11,578

401,696

0)

rized, none issued --
rized, 10,617,600 shares
g shares were 5,890,177 at
2001 10,618
es authorized; 4,382,400 shares issued;
, 2002 and 4,382,102 at December 31, 2001 4,382
52,200
508,298
(60)
6,482

581,920

res at December 31, 2002 and 4,925,573
170,692

411,228

$812,924

21,361
26,043
6,611
9,525
10,838

10,618

4,382
52,532
469,303
(78)
(6,831)

$500,428

See notes to consolidated financial statem
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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

Depreciation and amortization
Non-cash pension income

Net gains on sales and disposals of real estate
Net unrealized losses (gains) on short-term inve

Deferred income taxes

Changes in operating assets and liabilities, net
Proceeds from sales of short-term investments

Purchases of short-term investments
Decrease (increase) in receivables
Decrease (increase) in inventories

Increase (decrease) in progress payments
(Decrease) increase in accounts payable and ac
(Decrease) increase in income taxes payable

(Increase) decrease in other assets
(Decrease) increase in other liabilities
Other, net

Total adjustments

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Proceeds from sales and disposals of real estate an
Additions to property, plant and equipment
Acquisition of new businesses, net of cash acquired

Net cash used for investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Borrowings of debt
Principal payments on debt

Reimbursement of recapitalization expenses
Proceeds from exercise of stock options

Common stock repurchases
Dividends paid

Net cash provided by (used for) financing ac

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 non-cash investing activ

Fair value of assets acquired
Liabilities assumed
Less: Cash acquired

Net cash paid

2002

$ 45136 $

rovided by operating activities:
18,693
(7,208)

and equipment (681)

stments 134
4,011

of businesses acquired:

crued expenses (61)

88,962

d equipment 2,447
(34,954)
(164,661)

(197,168)

221,223
(92,795)

6,226

(6,141)

tivities 128,513

1,915

S 22,222
25,495

$ 47,717  $

ities:
$321450 $
(155,623)
(1,166)

$164,661 $

2001 2000

14,734 14,346

(11,042)  (7,813)

(39,018)  (1,390)
(42)  (206)
4167 6,886

348,911 523,656
327,761) (560,656)
(7,203) 3,702
(3.232) 11,534
4,186  (1,552)
(2,831) 338
12,694  (1,046)
(2,051) 4,499
6,763  (10,081)
105 838

61,260 24,129

45201 3,765
(19,354)  (9,506)
(58,982)  (1,961)

(©.228)  (7.575)

1,804 -
—  (1,489)
(5.443)  (5,214)

(10,117)  (14,278)

(1,205)  (3,004)

16,803 (855)
8,692 9,547

25,495 $ 8,692

78,979 $ 2,231
(14,829)  (270)
(5,168) -

58,982 $ 1,961

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Unearned Accumulated

Class B Addi tional Portion of Other
Common Common P aid in Retained Restricted Comprehensive Co mprehensive Treasury
(In thousands) Stock  Stock C apital Earnings Stock Awards Income Income  Stock
DECEMBER 31, 1999 $15000 $ - $ 51,599 $ 376,006 $(24) $(2,622) $ 181,604

Comprehensive income:
Net earnings - -
Translation
adjustments, net - - - - - (3,004) (3,004) -

41,074 - - $ 41,074 -

Total comprehensive
income $ 38,070

Dividends paid - - - (5,214) - -
Common stock repurchase -- - - -
Stock options exercised,

net - - (94) - -
Restricted stock awards - -- 1 - (15) - (14)
Amortization of earned

portion of restricted

stock awards - - - - 17 - -

DECEMBER 31, 2000 15,000 51,506 411,866 (22)  (5,626) 182,500

Comprehensive income:
Net earnings - - - 62,880 - - $ 62,880 -
Translation
adjustments, net - - - - - (1,205) (1,205) -

Total comprehensive
income $61,675

Dividends paid - - - (5,443) - -- -
Stock options exercised,

net - -- (730) - -
Restricted stock awards - -- 6 - 77 - (72)
Amortization of earned

portion of restricted

stock awards - - -
Recapitalization (4,382) 4,382 1,750 - -- - -

DECEMBER 31, 2001 10,618 4,382 52,532 469,303 (78) (6,831) 179,972

Comprehensive income:
Net earnings -- -- -- 45,136 -- -- $ 45,136 --
Translation
adjustments, net - - - - - 13,313 13,313 --

Total comprehensive
income $ 58,449

Dividends paid - - - (6,141) - -- --
Stock options exercised,

net - - (332) - - - (9,280)
Amortization of earned

portion of restricted

stock awards - - - - 18 -

DECEMBER 31, 2002 $10,618 $4,382 $ 52,200 $ 508,298 $(60) $ 6,482 $ 170,692

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 goemis and systems and provides highly engineemsitss to the aerospace, defense,
automotive, shipbuilding, processing, oil, petraoieal, agricultural equipment, railroad, power gatien, security, and metalworking
industries. Operations are conducted through 1ufaaturing facilities, 44 metal treatment serviaeifities and 2 aerospace component
overhaul and repair locations.

A. Principles of Consolidation

The consolidated financial statements include tw®ants of Curtiss-Wright and its majority-ownedbsidiaries. All material intercompany
transactions and accounts have been eliminatethi@@rior year information has been reclassifieddnform to current presentation.

B. Use of Estimates

The financial statements of the Corporation havenh@epared in conformity with accounting princgptgenerally accepted in the United
States of America and such preparation requiresagement to make estimates and judgments that dffeceported amount of assets,
liabilities, revenue, and expenses and disclosticertingent assets and liabilities in the accomnypapfinancial statements. The most
significant of these estimates include the estimatmsts to complete long-term contracts undeptireentage of completion accounting
method, the estimate of useful lives for propeptant and equipment, cash flow estimates usece&iintg the recoverability of assets, pension
plan and postretirement obligation assumptiongnasés for inventory obsolescence, estimates fowtiuation of intangible assets, warranty
reserves, and the estimate of future environmeotsts. Actual results may differ from these esténat

C. Revenue Recognition

The Corporation records sales and related prafitsroduction and service type contracts as uniéshipped or as services are rendered.
and estimated profits under certain long-term @t are recognized under the percentage-of-coimpletethods of accounting. Generally,
profits are recorded pro rata, based upon cursithates of direct and indirect costs to completghsontracts. In addition, the Corporation
also records sales under certain long-term govenbfied price contracts upon achievement of penéomce milestones as specified in the
related contracts or under the completed contrathod. Losses on contracts are provided for irpréd in which the losses become
determinable. Revisions in profit estimates areotéd on a cumulative basis in the period in whik@hbasis for such revision becomes
known. Deferred revenue represents the exces®difilings over cost and estimated earnings on-teng contracts.

D. Cash and Cash Equivalents

Cash equivalents consist of money market fundscanumercial paper that are readily convertible wash, all with original maturity dates of
three months or less.

E. Short-term Investments

The investments with which the Corporation is iweal are primarily of a traditional nature. The Gugdion's short-term investments are
comprised of equity and debt securities, all cfestias trading securities, which are carried airtfair value based upon the quoted market
prices of those investments at period end. Accgigimet realized and unrealized gains and losedsanling securities are included in net
earnings.

F. Inventory

Inventories are stated at lower of production ¢pshcipally average cost) or market. Productiosts@re comprised of direct material and
labor and applicable manufacturing overheads.

G. Progress Payments

Progress payments received under prime contradtswcontracts have been deducted from receivahkfventories, as disclosed in N¢
6 and?7.

With respect to government contracts, the governmas a lien on all materials and work-in-procesthée extent of progress payments.
H. Property, Plant, and Equipment

Property, plant, and equipment are carried at &dapor renewals and betterments are capitalizedewhaintenance and repairs that do



improve or extend the life of the asset are expeiséhe period they occur. Depreciation is comgutsing the straight-line method based
upon the estimated useful lives of the respecthaets.

Average useful lives for property, and equipmentas follows:
Buildings and improvements 5 to 40 years Machineguipment, and other 3 to 15 years
l. Intangible Assets

Intangible assets consist primarily of purchasetinelogy, technology licenses, and backlog. The@@tion amortizes such assets ratably,
to match their cash flow streams, over their edahaiseful lives. Useful lives range from 1 to 2@&ss. See Note 10 for further information
on other intangible assets.

J. Impairment of Long-Lived Assets

The Corporation reviews the recoverability of alhi@j-term assets, including the related useful Jivd®never events or changes in
circumstances indicate that the carrying amourat lohg-lived asset might not be recoverable. Itineg, the Corporation compares the
estimated undiscounted future net cash flows todleted asset's carrying value to determine winglleze has been an impairment. If an ¢

is considered impaired, the asset is written dawfait value, which is based either on discountshdlows or appraised values. There were
no such write-downs in 2002, 2001, or 2000.
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K. Goodwill

Goodwill results from business acquisitions. Theg@oation accounts for business acquisitions bigasy) the purchase price to tangible .
intangible assets and liabilities. Assets acquéinedi liabilities assumed are recorded at theinfalues, and the excess of the purchase price
over the amounts assigned is recorded as goodwill.

Upon adoption of Statement of Accounting Stand@t8E5AS") No. 142, "Goodwill and Other Intangible #&ts," on January 1, 2002, the
Corporation no longer amortizes goodwill. Additiipathe recoverability of goodwill is subject tm @annual impairment test based on the
estimated fair value of the underlying businesSeg Note 9 for further information on goodwill.

L. Fair Value of Financial Instruments

SFAS No. 107 "Disclosure About Fair Value of Finahinstruments," requires certain disclosures raigg the fair value of financial
instruments. Due to the short maturities of caghaash equivalents, accounts receivable, accoaytbfe, and accrued expenses, the net
book value of these financial instruments are detto@pproximate fair value. The carrying amounioofyterm debt approximates fair val
because the interest rates are reset periodicalflect current market conditions.

M. Research and Development

The Corporation funds research and developmentanagfor commercial products and independent rekeard development and bid and
proposal work related to government products. Dmekent costs include engineering and field supfoomiew customer requirements.
Corporation-sponsored research and developmert acsexpensed as incurred.

Research and development costs associated withncesisponsored programs are charged to inventahaenrecorded in cost of sales when
products are delivered or services performed.

N. Environmental Costs

The Corporation establishes a reserve for a patestivironmental remediation liability when it cdundes that a determination of legal
liability is probable, based upon the advice ofresml. Such amounts, if quantifiable, reflect thepdoation's estimate of the amount of that
liability. If only a range of potential liabilityan be estimated, a reserve will be establishedkeabtv end of that range. Such reserves, which
are reviewed quarterly, represent the current vafanticipated remediation not recognizing anyeptill recovery from insurance carriers
third-party legal actions, and are not discounted.

0. Accounting for Stock-Based Compensation

In accordance with SFAS No. 123, "Accounting foocktBased Compensation,” the Corporation electesttount for its stock-based
compensation under Accounting Principles Board @piftNo. 25, "Accounting for Stock Issued to Emplegé As such, the Corporation d
not recognize compensation expense on stock opgi@amed to employees when the exercise priceeobftions is equal to the market price
of the underlying stock on the date of the graht Torporation receives tax deductions relatetigacekercise of non-qualified stock options,
the offset of which is recorded in equity. The keenefit totaled $2.7 million, $0.5 million, and $0million in 2002, 2001, and 2000,
respectively. Further information concerning opsigmanted under the Corporation's Long-Term Ingerflan is provided in Note 15.

P. Capital Stock

In February 2001, the Corporation increased theaaizted number of shares for repurchase undekissireg stock repurchase program by
600,000 shares. This increase was an additioretpravious authorization of 300,000 shares. Pueshagre authorized to be made from t

to time in the open market or privately negotidtaghsactions, depending on market and other comditiwwvhenever management believes that
the market price of the stock does not adequaéglgat the true value of the Corporation and, tfeees represented an attractive investment
opportunity. The shares are held at cost and raigsuis recorded at the weighted average costughrbecember 31, 2002, the Corporation
had repurchased 210,930 shares under this progizene was no stock repurchased in 2002 and 2001.

Q. Earnings Per Share

The Corporation is required to report both basioiegs per share ("EPS"), based on the weightechgeenumber of Common and Class B
shares outstanding, and diluted earnings per $tzered on the basic EPS adjusted for all potentililfive shares issuable. The calculatio
EPS is disclosed in Note 14.

R. Income Taxes

The Corporation applies SFAS No. 109, "Accountioglhcome Taxes." Under the asset and liabilityhndtof SFAS No. 109, deferred tax
assets and liabilities are recognized for futurectansequences attributable to differences betweefinancial statement carrying amounts of
existing assets and liabilities and their respectix bases. The effect on deferred tax assetiadnilities of a change in tax laws is recogni



in the results of operations in the period the teems are enacted. A valuation allowance is recotdedduce the carrying amounts of
deferred tax assets unless it is more likely thatnthat such assets will be realized.

S. Foreign Currency Translation

For operations outside the United States of Amehiaaprepare financial statements in currencikerahan the U.S. dollar, the Corporation
translates assets and liabilities at period entiaxge rates and income statement amounts usingitedigverage exchange rates for the
period. The cumulative effect of translation adjushts is presented as a component of accumuladted @mprehensive income within
stockholders' equity. This balance is affecteddrgifjn currency exchange rate fluctuations anchbyatquisition of foreign
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entities. Gains and losses from foreign currenagdactions are included in results of operations.
T. Recently Issued Accounting Standards

In June 2001, the FASB issued SFAS No. 143 "Acdagrfor Asset Retirement Obligations.” This stateteddresses financial accounting
and reporting obligations associated with the eatient of tangible long-lived assets and the asttesset retirement costs. The statement
would require the Corporation to recognize the ¥aiue of a liability for an asset retirement obtign in the period in which it is incurred, |
reasonable estimate can be made. Upon initial rétog of such a liability, if any, the Corporatiovould capitalize the asset retirement cost
as an asset equal to the fair value of the ligtdlitd allocate such cost to expense systematiocadly the useful life of the underlying asset.
The estimated future liability would be subjecttange, with the effects of such change affectiegaisset retirement cost and the related
expense as appropriate. The provisions of thigsant are effective for fiscal years beginningraftene 15, 2002. The Corporation has not
yet determined the impact of this pronouncem

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adtes." This statement applies to
costs associated with exit or disposal activitiésereas liabilities for a cost associated with ¢hastivities shall be recognized and measured
initially at its fair value in the period in whidhe liability is incurred. The provisions of thimtement shall be effective for exit or disposal
activities initiated after December 31, 2002. THegtion of this standard is not expected to haneterial effect on the Corporation's results
of operation or financial condition.

In November 2002, the FASB issued Interpretation 450"Guarantor's Accounting and disclosure Requémats for Guarantees, Including
Indirect Guarantees of Indebtedness of Others$ ifitérpretation relates to a guarantor's accogritin and disclosure of, the issuance of
certain types of guarantees. Any guarantees ogdleeof assets, including product warranties, bgllaccounted for as a reduction in the sales
price, which would impact the Corporation's repdmgeoss margins, as previously, these expensebderdrecorded primarily as selling
expenses in the Corporation's Consolidated Statsnoécarnings. The Corporation is required to gpppé interpretation to all guarantees
entered into subsequent to December 31, 2002. mvésns of this interpretation are effective fimcal years beginning after December 15,
2002. The Corporation has not yet determined thgagnof this pronouncement.

In December 2002, the FASB issued SFAS No. 148 6Anting for Stock-Based Compensation--Transitioth Bisclosure.” This statement
provides alternate methods of transition for a mtauy change to the fair value based method ofwattong for stock-based employee
compensation. In addition, the statement requideiitianal disclosures about the methods of accagrfir stock-based employee
compensation and the effect of the method use@ported results. The provisions of this statemkall e effective for fiscal years
beginning after December 15, 2002. The Corporatiends on continuing to account for its stock @psi under Accounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Bayees," and thus, the new standard will have rueichto the Corporation's results of
operation or financial condition.

2. Acquisitions

The Corporation acquired six businesses in 2002&rsbusinesses in 2001, and one business in 20@sasbed below. All acquisitions ha
been accounted for as purchases with the exceahe plrchase price over the estimated fair valubehet tangible and intangible assets
acquired recorded as goodwill. The Corporation ragkeliminary estimates of the value of identifeabitangibles with a finite life and
records amortization based upon the estimated lugfefof those intangible assets identified. Ther@ration will adjust these estimates
based upon analysis of third party appraisals,taedietermination of fair value when finalized. Tesults of each acquired business have
been included in the consolidated financial resofitthe Corporation from the date of acquisitiortie segment indicated as follows:

Motion Control
PENNY & GILES/AUTRONICS

On April 1, 2002, the Corporation acquired all loé butstanding shares of Penny and Giles Conttdls Benny and Giles Controls Inc.,
Penny and Giles Aerospace Ltd., the assets of P&r@ijes International Plc. devoted to its aerogpaomponent business (collectively
"Penny and Giles"), and substantially all of theeds of Autronics Corporation ("Autronics") fromi&mt Plc. The purchase price of the
acquisition, subject to adjustment as providedrfdhe Share and Asset Purchase Agreement, waS $88ion in cash and the assumption of
certain liabilities. Approximately $40.0 million ¢fie purchase price was funded from the Corporatigevolving Credit facility. The excess
of the purchase price over the fair value of theassets acquired is approximately $22.3 milliome Tair value of the net assets acquired was
based on current estimates and may be revisethegralate.

Penny and Giles is a designer and manufacturemopirigtary position sensors and control hardwardéth 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 electroriib& acquired business units are located in WaleglaBd, Germany, and the United States
of America.
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LAU DEFENSE SYSTEMS/VISTA CONTROLS

On November 1, 2001 the Corporation acquired tBetaof 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 UGvernment and industrial markets. The
businesses acquired have operating facilities éact Littleton, Massachusetts and Santa Clarigdif@nia.

The purchase price of the acquisition was approtein&43.6 million in cash and the assumption ofaie liabilities. There are provisions in
the agreement for additional payments upon thesaehent of certain financial performance critesiarahe next five years up to a maxim
additional payment of $22.0 million. During 200BetCorporation had accrued $1.8 million relateth&se provisions, which have been
reflected in the purchase price above. Additiondhg Corporation adjusted its initial fair valugtimates in 2002 of the net assets acquired,
resulting in additional goodwill of approximatel2.8 million. This acquisition was accounted fogsurchase in the fourth quarter of 2001.
The excess of the purchase price over the fairevafuhe net assets acquired was $35.2 million.

Flow Control
TAPCO INTERNATIONAL

On December 3, 2002, the Corporation acquired sketa of TAPCO International, Inc., ("TAPCQ") fdr®@5 million in cash and the
assumption of certain liabilities. The acquisitiwas accounted for as a purchase in the fourth guaf2002 and was funded from the
Corporation's revolving credit facilities. As oftldate of acquisition, the excess of the purchese pver the fair value of the net assets
acquired was approximately $7.4 million. The failue of net assets acquired was based on preliyjngstimates and may be revised at a
date.

TAPCO designs, engineers, and manufactures higlorpgince metal seated industrial gate valves, biyttealves, flapper valves, actuators,
and internal components used in high-temperatigé)yhabrasive, and highly corrosive environmentshie petrochemical refining industry.
Operations are located in Houston, Texas with amdperation in the UK to serve the European market

ELECTRO-MECHANICAL DIVISION

On October 28, 2002, the Corporation acquired #teassets of the Electro Mechanical Division ("ENIDf Westinghouse Government
Services Company LLC ("Westinghouse"), a wholly-edrsubsidiary of Washington Group Internationak plrchase price of the
acquisition, subject to adjustment as providedrfdhe Asset Purchase Agreement, was $80.0 millia@ash and the assumption of certain
liabilities. The acquisition was accounted for gauechase in the fourth quarter of 2002 and wadddrfrom the Corporation's revolving cre
facilities. As of the date of acquisition, the ese®f the purchase price over the fair value ohiiieassets acquired was approximately $54.1
million. The fair value of the net assets acquing based on preliminary estimates and may bee@@dater date.

The purchase price, which includes capitalized sitipn costs, has been allocated to the net tdmgibd intangible assets acquired, with the
remainder recorded as goodwill, on the basis afm@séd fair values, as follows:

(In thousands)

Net working capital $ 455

Property, plant and equipment 70,551
Other assets 43,157
Postretirement benefit obligation (36,344)
Pension benefit obligation (37,397)
Other noncurrent liabilities (13,881)
Intangible assets 370

Net tangible and intangible assets $ 26,911
Purchase price $ 80,973
Goodwill $ 54,062

EMD is a designer and manufacturer of highly engiiad critical function electro-mechanical solutiéoisthe U.S. Navy, commercial nuclear
power utilities, petrochemical, and hazardous wastestries. Operations are located in CheswickpBglvania.

DELTAVALVE

On December 12, 2001, the Corporation acquire@pleeating assets of Deltavalve USA, LLC ("Deltaed)v Deltavalve designs, engineers,
and manufactures industrial valves used in higeque, extreme temperature, and corrosive plantogmaents. Deltavalve is located in €



Lake City, Utah with an assembly and test facilityCalgary, Alberta, Canada.

The Corporation acquired the net assets of Deltevialr approximately $6.5 million in cash, plus #iesumption of certain liabilities. There
are provisions in the agreement for additional pagts upon the achievement of certain financialggarénce criteria over the next five ye:
This acquisition was accounted for as a purchasigeifiourth quarter of 2001. The excess of thelpase price over the fair value of the net
assets acquired was $3.9 million.

PEERLESS INSTRUMENT COMPANY

On November 8, 2001, the Corporation acquired theksof Peerless Instrument Co., Inc. ("Peerles®grless is an engineering and
manufacturing company that designs and producesrousontrol components and systems for flow corapglications primarily to the U.S.
Nuclear Naval program. The business is locatedrimhirst, New

38 CURTISS-WRIGHT AND SUBSIDIARIES



York. The purchase price of the acquisition wasrapimately $7.0 million in cash plus the assumpudrertain liabilities. This acquisition
was accounted for as a purchase in the fourth guaf2001. The excess of the purchase price tnefair value of the net assets acquired
was $2.0 million.

SOLENT & PRATT

On March 23, 2001, the Corporation acquired theaipey assets of Solent & Pratt Ltd. ("Solent & tP)aSolent & Pratt is a manufacturer of
high performance butterfly valves and is a glohgdmier to the petroleum, petrochemical, chemiaat] process industries. The operations
located in Bridport, England.

The Corporation purchased the assets of Solenta& far approximately $1.5 million in cash and #ssumption of certain liabilities. There
are provisions in the agreement for additional payts upon the achievement of certain performariterierover 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 was $2.3 million.

Metal Treatment
BRENNER TOOL & DIE

On November 14, 2002, the Corporation acquirecctesdieassets of Brenner Tool & Die, Inc. ("Brenneélating to Brenner's metal finishing
operations in Bensalem, Pennsylvania. Brenner gesvion-destructive testing, chemical milling, chimand phosphoric anodizing, and
painting services.

The purchase price of the acquisition, subjectjosiment as provided for in the Asset Purchasedgent, was $10.0 million in cash, which
approximates the fair value of the net assets aegui he fair value of net assets acquired wasdbas@reliminary estimates and may be
revised at a later date.

YTSTRUKTUR ARBODA AB

On April 11, 2002, the Corporation acquired 100%hef stock of Ytstruktur Arboda AB, a metal treatrnbBusiness located in Arboda,
Sweden. This business, specializing in controlteat peening, non-destructive testing, and otheahfigtishing processes, services the
Scandinavian market.

The purchase price of the acquisition, subjectfasiment as provided for in the Purchase and Sgleement, was $1.2 million. The excess
of the purchase price over the fair value of thieassets acquired is currently $1.1 million. TheV¥alue of net assets acquired is based on
current estimates and may be revised at a later dat

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 ofstriks including aerospace and agriculture.

The purchase price of the acquisition was $3.6anilThis acquisition has been accounted for asreh@se in the fourth quarter of 2001. The
excess of the purchase price over the fair valubehet assets acquired was $2.0 million.

IRONBOUND HEAT TREATING COMPANY

On November 6, 2001, the Corporation acquired tmmercial heat-treating assets of Ironbound Heaafimg Company ("Ironbound™).
Ironbound provides hedteating services to markets that include tool diegd automotive, aerospace, and medical componEhésbusiness
located in Roselle, New Jersey.

The purchase price of the acquisition was approtéim#&4.5 million in cash and the assumption otaerliabilities. This acquisition has be
accounted for as a purchase in the fourth quafte@@1. The excess of the purchase price overaine/dlue of the net assets acquired was
approximately $0.7 million.

EF QUALITY HEAT TREATING COMPANY

On December 14, 2000, the Corporation acquired E&lity Heat Treating Company ("EF"), a Midwest pider of heat-treating services
primarily to the automotive industry. EF providésasphere normalizing, annealing, and stress iatjeservices from its Salem, Ohio
location.

The Corporation acquired the net assets of theusihbss for approximately $2.2 million. This acifios has been accounted for a



purchase in the fourth quarter of 2000. The exoéfise purchase price over the fair value of theassets acquired was $1.0 million.
3. Divestitures

On December 20, 2001, the Corporation sold its WRimifje, New Jersey Business Complex for $51.0 omlliThe business complex
comprised approximately 2.3 million square feetesftal space situated on 138 acres of land. Asudtref the sale, the Corporation
recognized a net after-tax gain of $23.0 milliomidg 2001.

Under the sale agreement, the Corporation wilimetze 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 beenigusly accrued. Please refer to Note 16 for amitht information regarding environmer
matters.
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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@hwertain tax requirements, Unitrin's approximate#t million shares of the Corporation's
common stock were exchanged for an equivalent nuofbghares of a new Class B Common Stock of Guktsight, which are entitled to
elect 80 percent of Curtiss-Wright's Board of Dicgs. After such exchange, Unitrin immediately disited the Class B shares to its
approximately 8,000 registered stockholders irxat@e distribution. The holders of the outstand@@mmon shares of Curtiss-Wright are
entitled to elect up to 20% of the Board of Direstafter the distribution. Other than the righetect Directors, the two classes of stock vote
as a single class (except as required by law) emdgual in all other respects. The new Class Br@omStock was listed on the New York
Stock Exchange, effective November 29, 2001.

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 and $0.9 million were incurred in 2001 and @Qfespectively, and are included in
general and administrative costs in the statemfesdimings.

5. Short-term Investments

The composition of short-term investments is alofed:

December 31, 2002 2001

(In thousands) Cost Fair Value Cost Fair Value

Money market

preferred stocks $ - 3 - $11,850 $11,850
Common and

preferred stocks 104 155 104 208
Tax exempt

revenue bonds - - 29,600 29,600
Capital insurance

funds 256 175 -

Total short-term
investments $ 360 $ 330 $41,554 $41,658

Investment income derived from short-term investtmamd cash equivalents consists of:

(In thousands) December 31, 20 02 2001 2000
Interest and dividend

income, net $7 25 $2,480 $2,521
Net realized gains on the sales

of short-term investments -- 77 135
Net unrealized holding

(losses) gains (1 34) 42 206
Investment income, net $5 91 $2,599 $2,862

6. Receivables

Receivables include current notes, amounts bitletlstomers, claims and other receivables, andledivevenue on long-term contracts,
consisting of amounts recognized as sales butilted bSubstantially all amounts of unbilled recailes are expected to be billed and
collected in the subsequent year.

Credit risk is generally diversified due to theg@mumber of entities comprising the Corporaticostomer base and their geographic
dispersion. Due to the increased diversificatiothef Corporation's customer base resulting fromeitent acquisitions, no one customer
represents a significant concentration of credk gt December 31, 2002. At December 31, 2001latigest single customer represented 6%
of the total outstanding billed receivables. Thame customer of the Motion Control segment accaliftte13% of consolidated revenue in
2001 and 13% in 2000. The Corporation is eitherimgor subcontractor of various agencies of th®. Government. Revenues derived
directly and indirectly from government sourcesrtgrily the U.S. Government) totaled $201.8 milliean 39% of consolidated revenue in
2002, $84.4 million, or 25% in 2001, and $56.4 ioii| or 17% in 200C



The Corporation performs ongoing credit evaluatiohigs customers and establishes appropriate athees for doubtful accounts based upon
factors surrounding the credit risk of specifictomsers, historical trends, and other information.

Notes Receivable at December 31, 2001 includesSarfiflion receivable from the sale of the Wi-Ridge Business Complex. This amount
was subsequently collected in February 2002. See Bléor additional information on this divestiture
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The composition of receivables is as follows:

(In thousands) December 31, 2002 2001

BILLED RECEIVABLES:

Trade and other receivables $ 108,391 $ 70,562
Less: Progress payments applied (2,838) (2,393)
Allowance for doubtful accounts (2,170) (2,117)
Net billed receivables 103,383 66,052

UNBILLED RECEIVABLES:

Recoverable costs and estimated earnings

not billed 44,573 25,500

Less: Progress payments applied (5,317) (8,015)
Net unbilled receivables 39,256 17,485
Notes receivable 161 3,518
Receivables, net $ 142,800 $ 87,055

The net receivable balance at December 31, 2002died $43.8 million related to the Corporation'€2@cquisitions.
7. Inventories

In accordance with industry practice, inventoriedts contain amounts relating to long-term consracd programs with long production
cycles, a portion of which will not be realized it one year. Inventories are valued at the lovieost (principally average cost) or market.
The composition of inventories is as follows:

(In thousands) December 31, 2002 2001
Raw material $ 42,932 $ 25,131
Work-in-process 25,282 18,378
Finished goods and component parts 42,797 34,853

Inventoried costs related to
U.S. Government and other

long-term contracts 14,949 7,248
Gross inventories 125,960 85,610
Less: Inventory reserves (24,277) (14,384)

Progress payments applied,
principally related to
long-term contracts (21,517) (15,442)

Inventories, net $ 80,166 $ 55,784

The net inventory balance at December 31, 2002wzl $28.6 million related to the Corporation's2@0quisitions.
8. Property, Plant, and Equipment

The composition of property, plant, and equipmeras follows:

(In thousands) December 31, 2002 2001
Land $ 11,677 $ 6,201
Buildings and improvements 80,652 55,303
Machinery, equipment, and other 262,661 165,596
Property, plant and equipment, at cost 354,990 227,100
Less: Accumulated depreciation (135,941) (121,949)

Property, plant and equipment, net $ 219,049 $ 105,151




Depreciation expense for the years ending DeceBihe2002, 2001, and 2000 was $16.7 million, $12l4am, and $11.4 million,
respectively. The net property, plant, and equigrbaiance at December 31, 2002 included $94.7anillelated to the Corporation's 2002
acquisitions.

9. Goodwill, net
Goodwill consists primarily of the excess purchpsee of acquisitions over the fair value of the assets acquired.

The changes in the carrying amount of goodwillZ602 and 2001 are as follows:

Motion Flow Metal

(In thousands) Control Control Treatment Consolidated
December 31, 2000 $ 17,375 $ 25,968 $ 3,861 $ 47,204
Goodwill from 2001

acquisitions 29,596 8,085 418 38,099
Currency translation

adjustment 103 26 -- 129
Amortization (621) (1,004 ) (222) (1,847)
December 31, 2001 46,453 33,075 4,057 83,585

Goodwill from 2002

acquisitions 22,263 62,122 1,077 85,462
Change in estimate to

fair value of net

assets acquired

in 2001 5,417 (283 ) 1,666 6,900
Currency translation

adjustment 4,594 395 165 5,154
December 31, 2002 $ 78,727 $ 95,409 $ 6,965 $181,101

During 2002, the Corporation finalized the allooatdf the purchase price for the seven businesspsrad in 2001. The purchase price
allocations relating to businesses acquired in 20@Zased on
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estimates and have not yet been finalized. Appratefg $17.8 million and $26.9 million of the goodiveicquired during 2002 and 2001,
respectively, is deductible for tax purposes.

In accordance with SFAS No. 142, the Corporatiomgleted its annual impairment test of all goodwiild concluded there was no
impairment of goodwill.

The following table reflects the pro forma consatietl results adjusted as if SFAS No. 142 were adogé of January 1, 2000:

(In thousands) December 31, 2 002 2001 2000

NET EARNINGS:

As reported $45, 136  $62,880 $41,074
Goodwill amortization, net of tax -- 1,136 1,097
As adjusted $45, 136 $64,016  $42,171

DILUTED EARNINGS PER SHARE:

As reported $4.33 $6.14 $4.03
Goodwill amortization, net of tax - 0.11 0.11
As adjusted $4.33 $6.25 $4.14

10. Other Intangible Assets, net

Intangible assets include primarily developed tedbgy, backlog, and technology licenses. Intang#ssets are amortized over useful lives
that range between 1 and 20 years.

The following table summarizes the intangible assetuired (including their weighted average usiéfak) by the Corporation during 2002
and 2001:

(In thousands, except years data) 2002 2001

Amount Y ears Amount  Years
Developed Technology $12,783 14.3 $ 7,286 14.4
Other 805 1.7 1,866 7.8
Total $13,588 135 $9,152 13.0

In addition to the acquisitions noted above, intalegassets increased by $1.3 million in 2002 dueutrency translation adjustments. The
following tables present the cumulative compositidthe Corporation's acquired intangible assat$tfe years ended December 31:

2002 Accumulated

(In thousands) Gross Amortization Net
Developed technology $21,371 $(1,452) $19,919
Other intangible assets 3,411 (1,348) 2,063
Total $24,782 $(2,800) $21,982
2001 Accumulated

(In thousands) Gross Amortization Net
Developed technology $7,286 $ (109) $7,177
Other intangible assets 2,593 (725) 1,868
Total $9,879 $ (834) $9,045

Amortization expense amounted to $1.9 million i®20$0.4 million in 2001, and $0.1 million in 200he estimated future amortization
expense of purchased intangible assets is as fal



. ______________________________________________________________________________________________________________________________________________________________________________________|
(In thousands)

2003 $2,277
2004 1,881
2005 1,658
2006 1,658
2007 1,658

11. Accrued Expenses and Other Current Liabilities

Accrued expenses consist of the following:

(In thousands) December 31, 2002 2001
Accrued compensation $19,667 $12,468
Accrued insurance 3,175 2,207
Accrued taxes other than income taxes 2,027 1,591
Accrued commissions 1,137 1,112
Accrued royalties 440 1,236
Other 5,875 4,549
Total accrued expenses $32,321 $23,163
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Other current liabilities consist of the following:

(In thousands) December 31, 2002 2001
Deferred revenue $31,176 $ -
Warranty reserves 9,892 3,550
Customer advances 3,099 4,167
Current portion of environmental reserves 2,177 2,129
Anticipated losses on long-term contracts 1,258 1,139
Additional amounts due to sellers

on acquisitions 2,120 2,540
Other 3,853 2,342
Total other current liabilities $53,575 $15,867

The accrued expenses and other current liabiliti€ecember 31, 2002 included $7.4 million and 43iiillion, respectively, related to the
Corporation's 2002 acquisitions. The increase farded revenue is due to the acquisition of EMD.

The Corporation provides its customers with waiggnbn certain commercial and governmental prod&stBmated warranty costs are
charged to expense in the period the related reventecognized based on quantitative historicpbearnce. These estimates are adjusted in
the period in which actual results or better infation is obtained. The following table presentsahanges in the Corporation's warranty

reserves:

The provision for income taxes for the years eridedember 31 consist of:

The effective tax rate varies from the U.S. fedstatutory tax rate for the years ended Decembgpr@icipally due to the following:

(In thousands)

Warranty reserves at January 1,

Increase due to acquisitions

Provision for current year sales

Change in estimates to pre-existing warranties
Current year claims

Translation adjustment

Warranty reserves at December 31,

2002

$ 3,550
4,249
1,648
1,227
(1,424)

642

$9,892

12. Income Taxes

Earnings before income taxes for the years ended De

cember 31 consist of:

(In thousands) 2002
Domestic $ 55,314
Foreign 16,421
Total $ 71,735

2001 2000

$ 84,018 $ 48,550
18,179 17,421

$102,197 $ 65,971

(In thousands) 200
Current:
Federal $13,58
State 3,64
Foreign 5,25
22,48
Deferred:
Federal 3,66
State 29
Foreign 15
4,11
Provision for income taxes $26,59

2 2001 2000
2 $22,656 $ 9,342
8 6,048 2,571
5 5,829 5,809

5 34,533 17,722

4 3,763 5,953
6 505 966
4 516 256

4 4,784 7,175

9 $39,317 $24,897




U.S. Federal statutory tax rate

Add (deduct):

State and local taxes

Recovery of research & development
credits from prior years

Dividends received deduction
and tax exempt income

All other, net

Effective tax rate

(

7.1%

2001 2000

35.0% 35.0%

42 35
(05) (0.8)
(0.2) -

38.5% 37.7%

CURTISS-WRIGHT AND SUBSIDIARIES 43



The components of the Corporation's deferred tagtasind liabilities at December 31 are as follows:

(In thousands) 2002 2001
Deferred tax assets:
Environmental reserves $ 10,127 $ 5,275
Inventories 9,974 4,450
Postretirement/postemployment benefits 15,002 2,241
Incentive compensation 3,406 2,383
Accrued vacation pay 3,535 1,179
Warranty reserve 2,014 183
Other 4,076 3,885
Total deferred tax assets 48,134 19,596
Deferred tax liabilities:
Retirement plans 12,785 26,882
Depreciation 13,875 5,406
Goodwill amortization 2,841 1,110
Other intangible amortization 1,773 137
Other 1,625 2,539
Total deferred tax liabilities 32,899 36,074
Net deferred tax assets (liabilities) $ 15,235  $(16,478)

Deferred tax assets and liabilities are reflectethe Corporation's consolidated balance sheeea¢@ber 31 as follows:

2002 2001
Current deferred tax assets $ 21,840 $ 9,565
Noncurrent deferred tax liabilities (6,605) (26,043)
Net deferred tax assets (liabilities) $ 15,235 $(16,478)

Income tax payments of $34.6 million were made(A2 $18.9 million in 2001, and $15.5 million in(ZD

No provision has been made for U.S. federal oridoréaxes on that portion of certain foreign sulasids' undistributed earnings ($9.1 mill
at December 31, 2002) 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 U.S.; howvsrexpected that there would be minimal oradditional tax because of the availability

of foreign tax credits.

13. Debt

Debt at December 31 consists of the following:

(In thousands) 2002 2001

Industrial Revenue Bonds, due from 2007

to 2028. Weighted average interest

rate is 1.51% and 2.99% per annum

for 2002 and 2001, respectively $13,400 $13,400
Revolving Credit Agreement Borrowing,

due 2007. Weighted average interest rate

is 2.55% for 2002 and 3.88% for 2001 105,463 7,961
Short-Term Credit Agreement Borrowing,

due 2003. Weighted average interest rate

is 3.21% for 2002 32,000 -
Other debt 1,015 -
Total debt 151,878 21,361
Less: Short-term debt 32,837 --
Total Long-term debt $119,041 $21,361

A portion of the debt under the Corporation's reing credit agreement is denominated in Swiss BaActual borrowings under this portion
were 11.0 million and 13.2 million Swiss francdatcember 31, 2002 and 2001, respectively. The iogrgmount of long-term debt
approximates fair value because the interest exteseset periodically to reflect market conditiansl rates



Aggregate maturities of debt are as follows:

. _________________________________________________________________________________________________________________________________________________________________________|]
(In thousands)

2003 $ 32,837
2004 -
2005 83
2006 95
2007 110,463
2008 and beyond 8,400
$151,878

Interest payments of approximately $1.6 million,8illion, and $1.0 million were made in 2002, 208nd 2000, respectively.

44 CURTISS-WRIGHT AND SUBSIDIARIES



On May 13, 2002, the Corporation entered into tweglit agreements aggregating $225.0 million witir@up of eight banks. The Revolving
Credit Agreement allows for cash borrowings up toaximum borrowing of $135.0 million with a limif $50.0 million for letters of credit.
The Revolving Credit Agreement expires May 13, 20l may be extended annually for successive @ae{yeriods with the consent of the
bank group. The Corporation also entered into atSherm Credit Agreement, which allows for cashrb@arings up to $90.0 million. The
Short-Term Credit Agreement expires May 9, 2003,rbay be extended, with the consent of the bankymrfior additional periods not to
exceed 364 days each. The Corporation expectde¢ocihe Short-Term Agreement in 2003 with the eahsf the bank group, however,
there can be no assurances that the bank groupppitbve the extension. Borrowings under thesdtaagdeements bear interest at a floating
rate based on market conditions. Additionally, @weporation's rate of interest and payment of itydiees are dependent on certain financial
ratios of the Corporation, as defined in the age@n As of December 31, 2002, the Corporation pagsterly facility fees on the entire
commitment of the Revolving Credit Agreement argl $ort Term Credit Agreement. The Corporatioreguired under these agreements to
maintain certain financial ratios, and meet certehworth and indebtedness tests. The outstartdimgwings as of May 12, 2002 under p
credit agreements were paid in full by funding frtre new 2002 revolving credit agreement. The uthgsedit available under the Revolving
Credit Agreement and the Short-Term Credit AgregmeBDecember 31, 2002 was $11.6 million and $5dlon, respectively.

At December 31, 2002, substantially all of the istrial revenue bond issues are collateralized byastate, machinery, and equipment.
Certain of these issues are supported by lettersealit, which total approximately $13.7 millionh& Corporation has various other letters of
credit totaling approximately $4.5 million, mostwhich are included under the Revolving Credit Agnent.

14. Earnings Per Share

The Corporation is required to report both basioiegs per share ("EPS"), based on the weightechgeenumber of Common and Class B
common shares outstanding, and diluted earningshaee based on the basic EPS adjusted for alhipmitg dilutive shares issuable. At
December 31, 2002, the Corporation had approxim&EeR65 stock options outstanding that could piiséiy dilute basic EPS in the future.
The effect of these options was not included inaw@putation of diluted EPS for 2002 because tealwould have been antidilutive. The
Corporation had antidilutive options outstandingapproximately 119,000 at December 31, 2001 andoappately 124,000 at December 31,
2000. Earnings per share calculations for the yeaded December 31, 2002, 2001, and 2000 arelaw$ol

Weighted
Average
Net Shares Earnings

(In thousands, except per share data) Income Outstanding(1) Per Share
2002:
Basic earnings per share $45,136 10,199 $4.43
Effect of dilutive securities:

Stock options - 223

Deferred stock compensation - 12
Diluted earnings per share $45,136 10,434 $4.33
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
(1) Shares in 2002 and 2001 include the Corporati on's Common and Class B

common shares.
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15. 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 accounteit$a@mployee stock option grants under the faingahethod prescribed by that Statement.
Information with regard to the number of optionarged, market price of the grants, vesting requires) and the maximum term of the
options granted appears by plan type in the sectiefow. The fair value of these options was eg#rhat the date of grant using a Black-
Scholes option pricing model with the following \ghted average assumptions:

20 02 2001 2000
Risk-free interest rate 3. 61% 4.66% 5.87%
Expected volatility 31. 33% 24.18% 23.96%
Expected dividend yield 0. 92% 1.37% 1.09%
Weighted average option life 7vye 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 Corponé pro forma information for the years ended é@wber 31, 2002, 2001, and 2000 i
follows:

(In thousands, except per share data) 2002 2001 2000

Net earnings:
As reported $ 45,136
Pro forma $ 43,612
Net earnings per share:
As reported:

62,880 $ 41,074
61,683 $ 40,074

@ P

Basic $ 443 $ 625 $ 410

Diluted $ 433 $ 614 $ 403
Pro forma:

Basic $ 4.28 $ 613 $ 4.00

Diluted $ 4.18 $ 6.03 $ 393

1985 Stock Option Plan: The Corporation's 1985IS@ption Plan, which was approved by stockholdexs @ amended November 16, 1¢
expired on February 13, 1995. Under this plan, @330 shares of common stock had been reservedasutmng for issuance to key employees.
During the life of the plan, 190,050 options haémésued, and with the expiration of the plan,rémeaining 159,950 shares of common
stock are no longer reserved for issuance.

1995 Long-Term Incentive Plan: Under a Long-Terehtive Plan ("LTI Plan") approved by stockholderd 995 and as amended in 2002,
an aggregate total of 1,500,000 shares of comnumk stere reserved for issuance under the LTI Mianmore than 50,000 shares of
common stock may be awarded in any year to anypart&ipant in the LTI Plan. The LTI Plan currentligs two components--performance
units (cash) and non-qualified stock options.

Under the LTI Plan, the Corporation awarded peroroe units of 4,519,906 in 2002, 2,339,812 in 2@0d, 1,604,825 in 2000 to certain key
employees. The performance units are denominatddliars and are contingent upon the satisfactfggedormance objectives keyed to
achieving profitable growth over a period of thfiseal years commencing with the fiscal year foliogvsuch awards. The anticipated cost of
such awards is expensed over the three-year peafarenperiod. The actual cost of the performances mmay vary from the total value of the
awards depending upon the degree to which the &dgnmance objectives are met.

Under the LTI Plan, the Corporation has granted-qualified stock options in 2002, 2001, and 20084y 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 it three years from the date of grant.

The remaining allowable shares for issuance undir lans as of December 31, 2002 is 1,339,148.

Stock option activity during the periods for botans is indicated as follows:

Weighted-
Average
Excercise Options
Shares Price Exercisable

Outstanding at
December 31, 1999 557,621 $30.92 310,586
Granted 124,398 47.72



Exercised (16,080)

Forfeited (13,225)
Outstanding at

December 31, 2000 652,714

Granted 206,762

Exercised (53,832)

Forfeited (10,687)
Outstanding at

December 31, 2001 794,957

Granted 81,265

Exercised (196,080)

Forfeited (9,990)
Outstanding at

December 31, 2002 670,152

22.93
37.18

34.19
43.70
22.02
43.96

396,049

37.65
65.11
31.57
43.89

468,074

$42.32

418,512
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The following table summarizes information abowicktoptions outstanding at December 31, 2002:

Options Outstanding Options Exercisab le
Weighted-A verage

Rem aining Weighted- Weig hted-
Contr actual Average Av erage
Range of Exercise Prices Shares  Lifein Years Exercise Price Shares  Exercise Price
$13.02-$19.53 41,278 17 $ 17.60 41,278 $ 17.60
$19.54-$26.04 46,664 35 24.69 46,664 24.69
$26.05-$39.07 194,221 6.3 37.81 194,221 37.81
$39.08-$45.58 197,125 8.9 43.70 65,513 43.70
$45.59-$52.09 109,599 7.9 47.72 70,836 47.72

$52.10-$65.11 81,265 9.9 65.11 - -
670,152 7.3 $ 42.32 418,512 $ 36.95

Stock Plan for Non-Employee Directors: The StocknFAbr Non-Employee Directors ("Stock Plan"), apt by the stockholders in 1996,
authorized the grant of restricted stock awards anthe option of the Directors, the deferred pagtrof regular stipulated compensation and
meeting fees in equivalent shares. Pursuant ttethes of the Stock Plan, the non-employee directxsived an initial grant of 3,612 shares
in 1996, which became unrestricted in 2001. Addgity, on the fifth anniversary of the initial gtathose non-employee directors who
remained a non-employee director, received an iadditgrant equal to the product of increasing $@8,at an annual rate of 2.96%,
compounded monthly from the effective date of thec Plan. In 2001, the amount per director wasutated to be $15,419, representing a
total additional grant of 1,555 restricted shafidee cost of the restricted stock awards is beingrtimed over the five-year restriction period
from the date of grant. Newly elected non-emplogieectors receive similar compensation under thagseof the Stock Plan upon their
election to the Board.

Pursuant to election by n@mwployee directors to receive shares in lieu ofipayt for earned and deferred compensation undesttek Plar
the Corporation had provided for an aggregate eatdit 11,476 shares, at an average price of $4ds1ef December 31, 2002. During 2002,
the Corporation issued 2,455 shares in deferregoeasation pursuant to such elections.

Depending on the extent to which the non-employeeetbrs elect to receive future compensation are$, total awards issued under this
Stock Plan could exceed the 16,000 registered shgrépril 12, 2006, the termination date of thecktPlan.

16. Environmental Costs

The Corporation has continued the operation ofjtioend water and soil remediation activities at\eod-Ridge, New Jersey site through
2002. The cost of constructing and operating titésvgas provided for in 1990 when the Corporatistablished a $21.0 million reserve to
remediate the property. Costs for operating anchtaging this site totaled $0.5 in 2002, 2001, 2660, all of which have been charged
against the previously established reserve. In 20@2Corporation increased the remediation resey\&1.0 million based upon revised
operating projections. Even though this propertg wald in December 2001 (see Note 3), the Cororattained the responsibility for this
remediation in accordance with the sale agreement.

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; Amenia landfill skemenia, New York; and Chemsaol, Inc.
superfund site, Piscataway, New Jersey. The Cdiiparbelieves that the outcome for any of theseaiaing sites will not have a materially
adverse effect on the Corporation's results ofaers or financial condition.

CURTISS-WRIGHT AND SUBSIDIARIES 47



In October 2002 the Corporation acquired the Etebtechanical Division ("EMD") facility from Westirgpuse Government Services LLC
("Seller"). Included in the purchase was the asgionmwf several Nuclear Regulatory Commission ("NRi&enses, necessary for the
continued operation of the business. In conneatiitim these licenses, the NRC required financialiemsce from the Corporation (in the form
of a parent company guarantee), representing astihesnvironmental decommissioning and remediatomtscassociated with the commercial
operations covered by the licenses. In additiom Gbrporation has established reserves for additipotential environmental remediation
costs. Remediation and investigation of the EMDlitgare ongoing. As of December 31, 2002 the badain this reserve is $13.6 million.
The Corporation obtained partial environmental iasge coverage specifically for the EMD facilityhé policy provides coverage for losses
due to on or off-site pollution conditions, whictegre-existing and unknown.

The noncurrent environmental obligation at Decen3igr2002 was $22.6 million compared to $9.5 millad December 31, 2001.
17. Pension and Other Postretirement Benefit Plans

The Corporation maintains a non-contributory defibenefit pension plan covering substantially alpéoyees other than those employees
covered by the EMD Pension Plan described below.Qilirtiss-Wright Retirement Plan (the "CW Pensi@mP formula for non-union
employees is based on years of credited servicéhaniive highest consecutive years' compensatioimg the last ten years of service and a
"cash balance" benefit. Union employees who hagetieted a benefit under the CW Pension Plan aitteghto a benefit based on years of
service multiplied by a monthly pension rate. Emples are eligible to participate in the CW Pengitam after one year of service and are
vested after five years of service. At December2BD2 and December 31, 2001, the Corporation heyolgiat pension costs of $76.1 million
and $70.8 million, respectively, under the CW Pengtlan. At December 31, 2002, approximately 409%\W Pension Plan assets are
invested in debt securities, including a portiotis. Government issues. Approximately 60% of CWdRen Plan assets are invested in
equity securities.

The Corporation also maintains a non-qualified Bedion Plan covering those employees whose conagiensor benefits exceed the IRS
limitation for pension benefits. Benefits under Restoration Plan are not funded, and as suclGdngoration had an accrued pension
liability of $1.1 million at December 31, 2002 a2d01.

The Corporation also provides post-retirement hdadinefits to certain employees (the "CW Retirenftan™). In 2002, the Corporation
restructured the post-retirement medical beneditsértain active employees whereby this obligatias transferred to the CW Pension Plan.

As a result of the EMD acquisition in October 200 Corporation maintains three additional typlesastretirement benefit plans, as
described below. Prior to the acquisition, EMD eoyples participated in similar plans sponsored byptiior owner. The unfunded status of
the plans was recorded as a liability at the dasequisition.

The Corporation maintains the Curtiss-Wright Eleditechanical Division Pension Plan (the "EMD Pendian"), a qualified contributory
defined benefit pension plan, which covers allhef EMD employees. The EMD Pension Plan covers bittn and non-union employees
and is designed to satisfy the requirements ofragiecollective bargaining agreements. Employeeéritnrions are withheld semi-monthly
equal to 1.5% of salary. The benefits under the BR&Dsion Plan are based on years of service anpgaration. As of December 31, 2002,
the EMD Pension Plan was still transitioning furfirden the former Westinghouse plan. As such, appnaxely 76% of EMD Pension Plan
assets were held in cash and approximately 24% eddeas a receivable from the Westinghouse plamekember 31, 2002, the
Corporation had an accrued pension liability of $34illion related to the EMD Pension Plan.

The Corporation maintains the Curtiss-Wright Eled#techanical Division Non-Qualified Plan (the "EMEupplemental Plan™), a non-
qualified non-contributory unfunded supplementéifeenent plan for eligible EMD key executives. TlERID Supplemental Plan provides for
periodic payments upon retirement that are basddtahcompensation (including amounts in excesguafified plan limits) and years of
service, and are reduced by benefits earned frataicether pension plans in which the executivasigipate. At December 31, 2002, the
Corporation had an accrued pension liability o#$®illion related to the EMD Supplemental Plan.

The Corporation, through an administration agreg¢méth Westinghouse, maintains the WestinghouseeBuowent Services Group Welfare
Benefits Plan (the "EMD Retirement Plan"), a ratifealth and life insurance plan for substantiallypf the EMD employees. The EMD
Retirement Plan provides basic coverage on a natribatory basis. Benefits are based on yearsmice At December 31, 2002, the
Corporation had an accrued postretirement berniafility of $36.3 million related to the EMD Retireent Plan. Other assets include a $6.5
million discounted receivable from Washington Graoogernational to reimburse the Corporation foroatipn of postretirement benefit costs
pursuant to the Asset Purchase Agreement.
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Curtiss-Wright

Pensi on Postretirement

Pe nsion Benefits Postretirement Benefits  Benefi ts Benefits
(In thousands) 200 2 2001 2002 2001 20 02 2002
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginning of year $ 103,34 4 $103,427 $ 1,990 $ 2,027 $ -- $ -
Effect of EMD acquisition - - - - -- 111,6 42 36,344
Service cost 6,01 5 4,740 129 112 4 24 -
Interest cost 7,65 0 7,113 148 126 1,2 78 -
Plan participants' contributions - - -- 20 34 - -
Amendments 82 9 - - -- - -
Actuarial loss (gain) 7,37 6 4) 159 (217) - -
Benefits paid (15,29 8) (11,932) (90) (92) (€] 02) -
Curtailment of benefits 1,91 1 - (1,844) - - -
Benefit obligation at end of year 111,82 7 103,344 512 1,990 112,4 42 36,344
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning
of year 216,94 4 252,682 - - - -
Effect of EMD acquisition - - - - -- 74,2 45 -
Actual return on plan assets (13,76 1) (23,882) - - 9 92 -
Employer contribution 8 4 76 70 58 - -
Plan participants' contribution - - - 20 34 - -
Benefits paid (15,29 8) (11,932) (90) (92) (C] 02) -
Fair value of plan assets at end of year 187,96 9 216,944 - - 74,3 35 -

Funded status 76,14
Unrecognized net actuarial gain (2,17
Unrecognized transition obligation 1
Unrecognized prior service costs 1,09
Prepaid (accrued) benefit costs $ 75,04

1 113,601 (512)  (1,990) (38,1
9) (44,220)  (879) (2,548) 1
4) (18) - -

2 294 - (797)

0 $ 69657 $ (1,391) $ (5,335) $(38,0

07)  $(36,344)

COMPONENTS OF NET PERIODIC BENEFIT
(REVENUE) COST:

Service cost $ 6,01 5 $ 4740 $ 129 $ 112 $ 4 24 $ -
Interest cost 7,65 0 7,113 148 126 1,2 78 -
Expected return on plan assets (18,70 5) (18,089) -- - (1,0 92) -
Amortization of prior service cost 2 6 (40) (123) (123) - -
Amortization of transition obligation ( 4)  (2,188) - - - -
Recognized net actuarial (gain) loss (2,19 1) (2,578) (179) (200) - -

Cost of settlement 1,91 1 - (3,849) - - -

Net periodic benefit (revenue) expense  $ (5,29 8) $(11,042) $ (3874) $ (85 $ 6 10 $ -
WEIGHTED-AVERAGE ASSUMPTIONS AS OF

DECEMBER 31:

Discount rate 6.7 5% 7.00% 6.75% 7.00% 7. 00% 6.75%
Expected return on plan assets 8.5 0% 8.50% - - 8. 88% -
Rate of compensation increase 4.2 5% 4.50% - - 4. 00% 4.00%
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For measurement purposes, a 12.00% and an 11.110alamte of increase in the per capita cost otoad health care benefits was assumed
for 2002 for the CW Retirement Plan and the EMDigetent Plan, respectively. The rate was assumdddrease gradually to 5.50% over
the next six years and remain at that level thézeaf

The Corporation offers all of its domestic emplayé®e opportunity to participate in a defined citmtion plan. Costs incurred by the
Corporation in the administration of the definedtibbution plan are not material.

In addition, the Corporation had foreign pensioatsainder various retirement plans of $1.6 millish,0 million, and $0.9 million in 2002,
2001, and 2000, respectively.

Effect of change in health care cost trend on:

Ccw EMD

Retirement P lan Retirement Plan

1% 1% 1% 1%
(In thousands) Increase Dec rease Increase Decrease
Total service and interest
cost components $ 42 $ 3 $ - & -
Postretirement
benefit obligation $ 31 $ (29) $2,486 $(2,595)

The Corporation discontinued postretirement medioakrage for former employees of its Fairfield, &nt due to its closure, which resul
in income of $2.9 million in 2000.

18. Leases

Buildings and Improvements Leased to Others. Thgp@ation previously leased certain of its buildirend related improvements to outside
parties under non-cancelable operating leasesCbhgoration sold one of its two remaining rentalgarties in 2002, and vacated the other in
preparation for sale. Cost and accumulated depi@ciaf the buildings and improvements at Decen#igr2002 and December 31, 2001 v
$7.3 million and $5.0 million, respectively. On acber 20, 2001, the Corporation sold its Wood-Ri8gsiness Complex. As a result of the
above, the Corporation will no longer report nettaéincome.

Facilities and Equipment Leased from Others. Thp@ation conducts a portion of its operations fleased facilities, which include
manufacturing and service facilities, administratdffices, and warehouses. In addition, the Cotpmrdeases automobiles, machinery, and
office equipment under operating leases. Rentatesgs for all operating leases amounted to apped&lgn$8.2 million in 2002, $4.9 million
in 2001, and $4.3 million in 2000.

At December 31, 2002, the approximate future mimmrental commitments under operating leases that imétial or remaining non-
cancelable lease terms in excess of one year doH@sgs:

Rental
(In thousands) Commitment
2003 $9,110
2004 7,659
2005 6,769
2006 5,550
2007 4,899
2008 and beyond 13,924

$47,911

19. Industry Segments

The Corporation manages and evaluates its opesadb@ased on the products and services it offergtendifferent markets it serves. Based on
this approach, the Corporation has three reportdgenents: Motion Control, Flow Control, and Métedatment. The Motion Control
segment primarily designs, develops, and manufestnechanical systems, drive systems, and electconirols and sensors for the
aerospace and defense industries. The Flow Caegrhent primarily designs, manufactures, distriguaed services a broad range of highly
engineered flow control products for severe sermdéary and commercial applications. Metal Treatrhprovides approximately 50 metal-
treating services, with its principal services lgelshot-peening” and "heat-treating." The segmeaxtiges these services to a broad spectrum
of customers in various industries, including apez®, automotive, construction equipment, oil,qutemical and metal workin



The accounting policies of the operating segmemgdhee same as those described in the summargmifisant accounting policies. Interest
expense and income taxes are not reported on aatimgesegment basis because they are not condidetiee performance evaluation by the
Corporation's chief operating decision-maker, igi@man and CEO.

The Corporation had one commercial customer intbgon Control segment that accounted for 13% stiinsolidated revenue in 2001 and
13% in 2000. During 2002, the Corporation had nmmercial customer representing more than 10% ofaatated revenue.
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Consolidated Industry Segment Information:

Motion Flow Metal Segment Corporate C onsolidated
(In thousands) Control Control Treatment(l) Total & Other(2) Total

YEAR ENDED DECEMBER 31, 2002:

Revenue from external customers $ 233,437 $172,455 $107,386 $513,278 $  -- $ 513,278
Intersegment revenues -- - 491 491 -- 491
Operating income (costs) 29,579 20,693 14,403 64,675 (2,846) 61,829
Depreciation and amortization expense 7,394 5,059 6,063 18,516 177 18,693
Segment assets 260,984 319,272 124,546 704,802 108,122 812,924
Capital Expenditures 8,243 10,787 15,873 34,903 51 34,954

YEAR ENDED DECEMBER 31, 2001:

Revenue from external customers $ 137,103 $ 98,257 $107,807 $343,167 $ - $ 343,167
Intersegment revenues -- - 446 446 -- 446
Operating income (costs) 19,219 10,703 19,513 49,435  (2,277) 47,158
Depreciation and amortization expense 4,270 4,279 5,519 14,068 666 14,734
Segment assets 152,962 108,689 95,945 357,596 142,832 500,428
Capital Expenditures 6,306 1,943 10,856 19,105 249 19,354
YEAR ENDED DECEMBER 31, 2000:

Revenue from external customers $ 126,771 $ 97,486 $105,318 $329,575 $ - $ 329,575
Intersegment revenues -- - 508 508 -- 508
Operating income 15,383 10,276 23,502 49,161 3,024 52,185
Depreciation and amortization expense 4,086 4,124 5,031 13,241 1,105 14,346
Segment assets 96,955 82,670 84,538 264,163 145,253 409,416
Capital Expenditures 1,776 1,826 5,451 9,053 453 9,506

(1) Operating income for the Metal Treatment segnrestudes nonrecurring costs of $0.5 million asatex with the relocation of a shot-
peening facility in 2002.

(2) Operating income (costs) for Corporate and mithdudes $1.2 million of net environmental reneitin and administrative expenses, $0.6
of post employment expenses, $0.5 million of preifasal consulting fees associated with the intégmatf recent acquisitions, and other
expenses in 2002; $1.5 million for recapitalizatémsts and $0.2 million for environmental cost2@®1; $2.8 million gain for the curtailment
of postretirement benefits and $1.9 million netissvmental recoveries, offset by accrued post egmpént cost of $0.7 million in 2000.
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Reconciliations:

For the years ended December 31, (In thousands) 2002 2001 20 00

REVENUES:

Total segment revenue $513,278  $343,167 $329,5 75

Intersegment revenue 491 446 5 08

Elimination of intersegment revenue (491) (446) 5 08)
Total consolidated revenues $513,278  $343,167 $329,5 75

EARNINGS BEFORE TAXES:

Total segment operating income $64,675 $49,435 $49,1 61
Insurance settlements, net - - 3,0 41
Corporate and administrative (2,846) (2,277) ( 17)
Investment income, net 591 2,599 2,8 62
Rental income, net 148 3,585 3,6 38
Pension income, net 7,208 11,042 7,8 13
Other income, net 3,769 38,993 1,2 16
Interest expense (1,810) (1,180) 1,7 43)

Total consolidated earnings before tax $71,735 $102,197 $65,9 71
ASSETS:
Total assets for reportable segments $704,802 $357,596 $264,1 63
Short-term investments 330 41,658 62,7 66
Pension assets 76,072 70,796 59,7 65
Other assets 31,764 30,418 22,8 01
Elimination of intersegment receivables (44) (40) ( 79)
Total consolidated assets $812,924  $500,428 $409,4 16
December 31, (In thousands) 2002 2001 20 00

Long-L ived Long-Lived Long-Lived
Revenues(l) As sets Revenues(1l) Assets Revenues(1) Assets

Geographic Information:
North America $401,466  $165 ,208 $257,208 $ 71,501 $213,343 $60,141
United Kingdom 49,519 38 ,235 31,340 22,961 32,133 22,666
Other foreign countries 62,293 15 ,606 54,619 10,689 84,099 10,429
Consolidated total $513,278  $219 ,049 $343,167  $105,151 $329,575 $93,236

(1) Revenues are attributed to countries baseti@iotation of the customer.
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20. Contingencies and Commitments

The Corporation's subsidiary located in Switzerlantered into a sales agreement with the Spanisfstvii of Defense which contained an
offset obligation for the purchase of approximaty0 million Swiss francs of product from Spanssippliers over a severear period whic
began in 1999. The offset obligation contains taterim milestones, which if not met, could increttsetotal obligation by 10% per
milestone. The first milestone occurred in Febru2091 and was met. The next milestone occurs 3288 of December 31, 2002, the
Corporation has accrued 0.6 million Swiss frangpfaximately $0.4 million) included in other curtdiabilities as a contingency against not
achieving this milestone and/or compliance withrémainder of this agreement.

The same subsidiary also entered into a salesragreavith the Austrian Defense Ministry which can&l an offset obligation for the
purchase of approximately 18.5 million Swiss fraotproduct from Austrian suppliers through May 20This agreement contains no
milestones but there are penalty provisions foraup% of the unfulfilled amount. As of December 2002, the Corporation has accrued
approximately 0.3 million Swiss francs (approxinta®0.2 million) included in other current liabis as a contingency against non-
compliance with the purchase obligations of thieagent.

The Corporation, through its subsidiary locate@witzerland, entered into a credit agreement wl#SWAG ("UBS") for a credit facility in
the amount of 6.0 million Swiss francs (approxinagt.3 million) for the issue of performance gugees related to a long-term contract.
The Corporation received prepayments on this cofjtvéhich are being used as collateral againsttedit facility. The customer can draw
down on the line of credit for nonperformance uph® amount of pledged collateral, which is reléasem restriction over time as the
Corporation meets its obligations under the longiteontract. Under the terms of this credit fagibigreement, the Corporation is not
permitted to borrow against the line of credit. TWwrporation is charged a commitment fee on thetantling balance of the collateralized
cash. As of December 31, 2002, the amount of oéstticash under this facility was $3.3 millionwdfich $1.1 million is expected to be
released from restriction after one year.

In October 2002, the Corporation acquired EMD. udeld in the purchase was the assumption of seM&®@l licenses, necessary for the
continued operation of the business. In conneatiitim these licenses, the NRC required financialiessce from the Corporation (in the form
of a parent company guarantee), representing estiheevironmental decommissioning and remediatostscassociated with the commercial
operations covered by the licenses. The guaraotedad decommissioning costs of the refurbishmaaitify, which is estimated for 2017, is
$2.8 million. See note 16 for further information.

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 ezgdothave a material adverse effect on the Cotipata results of operations or financial
position.

21. Subsequent Events
Acquisitions

On February 28, 2003, the Corporation acquirecaisets of Collins Technologies from G.L Collins @oation. The purchase price of the
acquisition, subject to adjustment as providedrfdhe Asset Purchase Agreement, was $12.0 milliamash and the assumption of certain
liabilities. Management funded the purchase prioefcredit available under the Corporation's SAamnmm Credit Agreement. Revenues of
purchased business totaled approximately $8.3aniftor the year ending March 31, 2002. Managenrgrhis to incorporate the operations
of G.L. Collins Corporation into the CorporatioMstion Control Segment.

On March 11, 2003, the Corporation acquired seteassets of Advanced Material Process Corp. ("AM&{)rivate company with operatic
located in Wayne, Michigan. The purchase pricéhefdcquisition, subject to adjustment as providednfthe Asset Purchase Agreement,
$5.7 million in cash and the assumption of certiaiilities. Management funded the purchase prioenfcredit available under the
Corporation's Short-Term Credit Agreement. Annadés of the purchased business are approximatelyrlion. Management intends to
incorporate the operations of AMP into the Corpiords Metal Treatment Segment.

On March 19, 2003, the Corporation entered intagreement to acquire selected assets of E/M Engidé€&oatings Solutions ("E/M
Coatings"). The purchase price of the acquisitsuinject to adjustment as provided in the Assetliige Agreement, was $16.7 million in
cash and the assumption of certain liabilities. Mpment's intention is to fund the purchase prime fcredit available under the
Corporation's Short-Term Credit Agreement. Revermfigse purchased business totaled approximatedyOaillion for the year ending
December 31, 2002. Management intends to incorpdnatoperations of E/M Coatings into the Corporasi Metal Treatment Segment.
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Exhibit 21
Subsidiaries of the Registrant

The information below is provided, as of March 2803, with respect to the subsidiaries of RegistfEime names of certain inactive
subsidiaries and other consolidated subsidiarié®egfistrant have been omitted because all suchdsatiss, considered in the aggregate as a
single subsidiary, would not constitute a significaubsidiary.

Percentage of Voting

Organized Under Securities Owned by

Name the Laws of Immediate Parent or
Subsidiary of Parent

Curtiss-Wright Controls, Inc. Delaware 100%
Curtiss-Wright Flow Control Corporation New York 100%
Metal Improvement Company, Inc. Delaware 100%
Curtiss-Wright Flow Control Delaware 100%
Service Corporation
Curtiss-Wright Antriebstechnik GmbH Switzerland 100%
Curtiss-Wright Foreign Sales Corp. Barbados 100%
Peerless Instrument, Inc. New York 100%
Vista Controls, Inc. California 100%

Electro-Mechanical Corporation Delaware 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 Forms S-8 and$e8333-95562329) and in the
Registration Statements on Forms S-8 (Nos.33-95602hd 33-96583181) of Curtiss-Wright Corporatibowr report dated March 12,

2003, except for Note 21, as to which the dateasafd 19, 2003, relating to the financial statementsch appears in the Annual Report to
Shareholders which is incorporated in this Annugp®t on Form 10-K. We also consent to the incafon by reference of our report dated
March 12, 2003, except for Note 21, as to whichdaie is March 19, 2003, relating to the finanstatement schedules, which appears in this
Form 10-K.

PRICEWATERHOUSECOOPERS LLP

Florham Park, New Jersey
March 28, 2003



Exhibit 99.1

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Curtiss-g¥i Corporation (the "Company") on Form 10-K foe {eriod ended December 31, 2002
as filed with the Securities and Exchange Commissiothe date hereof (the "Report"), I, Martin RnBnte, Chairman and Chief Executive
Officer of the Company, certify, pursuant to 18 ICSsection 1350, as adopted pursuant to secti6roBthe Sarbanes-Oxley Act of 2002,
that to the best of my knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

/sl Martin R Benante
Martin R Benante

Chai rman and

Chi ef Executive Oficer
March 28, 2003



Exhibit 99.2

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Curtiss-g¥i Corporation (the "Company") on Form 10-K foe {eriod ended December 31, 2002
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"), I, Glenn Endly, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. section01.3% adopted pursuant to section 906 of the Sasiaxiey Act of 2002, that to the best
my knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

/sl denn E. Tynan

G enn E. Tynan

Chi ef Financial Oficer
March 28, 2003



