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FORWARD- LOOKING INFORMATION

Except for historical information, this Annual Repon Form 10-K may be deemed to contain “forwardking” information. Examples of
forward-looking information include, but are nahilted to, (a) projections of or statements regaydeturn on investment, future earnings,
interest income, other income, earnings or losspare, growth prospects, capital structure, ahdrdinancial terms, (b) statements of plans
and objectives of management, (c) statements ofdigconomic performance, and (d) statements ohgstions, such as economic conditions
underlying other statements. Such forward-lookmmfgrimation can be identified by the use of forwérdking terminology such as “believes,”
“expects,” “may,” “will,” “should,” “anticipates,’or the negative of any of the foregoing or othaiatéons thereon or comparable terminology,
or by discussion of strategy. No assurance carivas ghat the future results described by the fodalaoking information will be achieved.
Such statements are subject to risks, uncertajrtiesother factors, which could cause actual tesaoldiffer materially from future results
expressed or implied by such forward-looking infation. Such statements in this Annual Report omFd0-K include, without limitation,
those contained in (a) Item 1. Business, (b) Ite&nagement’s Discussion and Analysis of FinanCahdition and Results of Operations,
and (c) Item 8. Financial Statements and Suppleangata including, without limitation, the Envinmental Matters Note. Important factors
that could cause the actual results to differ nitgrfrom those in these forward-looking statenseimiclude, among other items, the
Corporation’s successful execution of internal perfance plans; performance issues with key suppkeibcontractors, and business partners;
the ability to negotiate financing arrangementsiahnders; legal proceedings; changes in the nmeatiditional machinery and equipment
and/or in the cost for the expansion of the Corfianés operations; ability of outside third partiescomply with their commitments; product
demand and market acceptance risks; the effectarfaanic conditions; the impact of competitive produand pricing; product development,
commercialization, and technological difficultiesgicial and economic conditions and local regulationthe countries in which the Corporat
conducts its businesses; unanticipated environresrteediation expenses or claims; capacity andlgugmstraints or difficulties; an inability
to perform customer contracts at anticipated aatls; changing priorities or reductions in the \G8vernment defense budget; contract
continuation and future contract awards; U.S. aerhational military budget constraints and deteations; and the factors discussed under
the caption “Risk Factors”; other factors that gatig affect the business of companies operatinpénCorporatiors markets and/or industri¢

The Corporation assumes no obligation to updatedni-looking statements to reflect actual resultsimnges in or additions to the factors
affecting such forward-looking statements.

INT RODUCTION

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, 2004. Referéndbe text to the “Corporation,” “Company,” “Cig$-Wright,” “we,” “our,” “us,” or the
“Registrant” include Curtiss-Wright Corporation ait&l consolidated subsidiaries unless the contelitates otherwise. References to the
Corporation’s “Annual Report” are to its 2004 AnhBeport to Stockholders, which is attached heast&xhibit 13.
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PART |

It em 1. Business.

BUSINESS DESCRIPTION

Curtiss-Wright Corporation was incorporated in 19@@er the laws of the State of Delaware. The Qatpmn reports its operations in three
segments: flow control, motion control, and meteatment, as described below. For a summary gbtbeucts and services and the major

markets by segment, please refer to the informatiomided on the inside cover of the Registrant';dal Report to Shareholders, which is
incorporated by reference and attached hereto bibiES 3 to this Annual Report on Form 10-K.

Flow Control

This segment designs, manufactures, distributessarvices a broad range of highly engineered fomtrol products for severe service
military and commercial applications. Military sg)Jg@rimarily to the U.S. Navy as a subcontractomprised 50%, 56%, and 42% of segment
sales in 2004, 2003, and 2002, respectively. Flomirol products are used by the U.S. Navy, nughearer plants, the oil and gas refineries,
and other commercial businesses through the vabosisess units discussed below.

This segment consists of four operating divisiorslves, Commercial Power Services, Electromechafigstems, and Control Systems.

The Valve division of Curtiss Wright Flow Contraésigns, manufactures, distributes, and servicddyhangineered valve products for fluid
flow systems and subsystems. This division is caedmf the Target Rock, Farris, Sprague, SolentadtFDeltaValve & Tapco business
units. Revenues derived from the sale of valvesdu2004, 2003, and 2002 represented 14%, 16%18%d respectively, of the Corporatisn’
consolidated revenue.

Flow Control's Target Rock division, located in EBarmingdale, New York, designs, manufacturesirie$hes, and tests highly engineered
valves and related actuators and controllers. Td&gek valves, such as motor operated and solepsdated globe, gate, control, safety relief,
and ball valves, are used to control the flow gfiids and gases and to provide safety relief ih4dpigessure applications. Target Rock valves
are installed on every nuclear submarine and dircaarier commissioned by the U.S. Navy. It cuthesupplies all the relief valves utilized |
the Naval Nuclear Propulsion Program. Applicatiordude various Navy submarine classes, such af\hgsles, Trident, and Virginia, as
well as Naval Aircraft Carrier classes including thimitz. The U.S. Navy utilizes Target Rock valwedts nuclear propulsion systems.
Recently, the segment has focused its attentiamopnuclear U.S. Navy business in an effort to diife the product offering. Growth in this
sector has been generated through sales of ailauvaiith shuttles and control valves for aircraftieas and ball valves for submarines. Target
Rock also provides products to the commercial ntarkeainly the nuclear power industry. The TargetiRdivision provides its valves to
owners and operators of commercial power utilitib® use them in new and existing nuclear and fégsilpower plants. Over the past few
years, all newly built nuclear power plants haverbeutside the U.S., and segment sales for sudlsphiave been mainly to South Korea
Taiwan. A small investment has been made in Sowotte&to gain a foothold in the commercial nucledve market in Asia. The production
valves for the U.S. Navy and for power plants iarelaterized by long lead times from order placen@uelivery.

The Farris, Solent & Pratt, DeltaValve, and Tapdstbns operate facilities in the U.S., Canadal #re U.K. that design, engineer, and
manufacture spring-loaded and pilot operated pressiief valves as well as metal-seated indusgéaé, butterfly, and ball valves used in
standard and advanced applications including higthec¢ high-pressure, extreme temperature, and sivg@lant environments within the
petroleum, petrochemical, chemical, and oil andggasess industries. Included in these produdfseisecent commercialization of the
DeltaGuard™ coke-drum unheading device, which gts a significant advancement in coke-drum urihgadchnology. This new
DeltaGuard™ technology is safe, easy to operali@bie, cost effective, and can be configured foy aoke-drum application. Currently, the
patents associated with the DeltaGuard™ technadogyot material to the operations of the busindesiever, we believe that this technolc
has significant potential and thus, these pateiatg lImecome material to the Corporation’s future aflfens. The flow control segment also
provides inspection, installation, repair and memmaince, and other field services for harsh envierirfiow control systems.
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The Commercial Power and Services division desigrasufactures, distributes, and qualifies flow colnproducts, fasteners, custom fittings,
and machined products for use in the global comialenaclear power markets and by the U.S. DepartrokBnergy. This division is
composed of the Enertech, Nova Machine, and Trdnismess units, with operations located in Bredif@nia, Middleburg Heights, Ohio

and Cincinnati, Ohio, respectively. Enertech’s pidine includes snubbers, advanced valves, \edtgators, pumps, test and diagnostic
equipment, as well as related diagnostic serviceaddition, this business unit provides trainiog;site services, staff augmentation, and
engineering programs to nuclear power plants. Ndaahine and Trentec were both acquired by the sagmévlay 2004. Nova Machine’s
product lines include nuclear safety related fastencustom fittings and machined products, andl@svide custom welding fabrication.
Trentec’s product line includes airlocks and hasclspecial doors, pressure vessels, precision matitiomponents, and spent fuel pool gates.
In addition, the Trentec business unit providessadting services, inspection and testing serviaad,diamond wire cutting services used to
create large, thick cuts from concrete structures.

The Electromechanical Systems division developsigts, manufactures, and performs qualificatiooritfcal-function, electro-dynamic
solutions for the U.S. Navy, including pumps, acdsethmotors, generators, and secondary propulsgtersg. This division is composed of the
Electro-Mechanical Division (“EMD”), located in Cewick, Pennsylvania, and Engineered Pump Divisi&f®D”) located in Phillipsburg,

New Jersey, which were acquired in November 20@2Nawvember 2004, respectively. This division pr@sdeactor and main coolant pum
design engineering services, purification pump msytand other critical function pumps to the nuclgss. Navy. Specific applications include
the Los Angeles, Virginia, Ohio, and Seawolf clasbmarines, and the CVN Aircraft Carrier. In additithe segment provides ship service
generators and secondary propulsion systems teafruclear U.S. Navy, including the Destroyer pang. Flow Control is strengthening its
relationship with the Navy by teaming with Northr@pumman in the design and development of majosystbms for the Navy’s Electro-
Mechanical Aircraft Launch System (EMALS) for inlk&ion in its aircraft carrier fleet. Sales of ppsto the U.S. Navy represented 9%, 10%,
and 3% of consolidated revenue in 2004, 2003, &0& 2respectively. EMD supplies products to the mmrtial markets, mainly the nuclear
power industry. EMD supplies reactor coolant pungesls, motors, and control rod drive mechanisnesvieers and operators of commercial
power utilities who use them in new and existinglear and fossil fuel power plants.

The Control Systems division consists of the Pserlastrument business unit, located in East Faydaile, New York. This business unit
designs, develops, manufactures, tests, and sersfieialized instrumentation and control equipmehich includes plant instrumentation for
primary and secondary controls, steam generatdraaguipment, and valve and heater controls.sSate made by responding directly to
requests for proposals from customers.

Other products within the flow control segment proed at its Sprague business unit include hydraoleer units and components primarily
for the automotive and entertainment industriescigty hydraulic and pneumatic valves, air-driygmps, and gas boosters used in various
industrial applications as well as in directionahtrol valves for truck transmissions and car tpamtscarriers.

Strong competition in commercial flow control pretisiand services is encountered from a large nupftgwmestic and foreign sources.
Competition occurs on the basis of technical experprice, delivery, contractual terms, previausallation history, and reputation for quality.
Delivery speed and the proximity of service centgesimportant with respect to aftermarket produstdes to commercial end users are
accomplished by a combination of direct sales eygde and manufacturers’ representatives locatdteisegment’s primary market areas.
This representation provides sales coverage okaugower utilities, principal boiler and reactailters, architectural engineers, and
hydrocarbon processing industry and chemical psicgsndustry plants worldwide. For its militaryrdoacts, the segment receives request
quotes from prime contractors as a result of baimgpproved supplier for naval propulsion systemgsiand valves. Sales engineers support
non-nuclear military sales activities. The segment ukeglirect distribution basis for military and caowrcial valves and associated spare [

Backlog for this segment at December 31, 2004,$286.3 million, of which 34% will be shipped aftame year, compared with $317.8 mill
at December 31, 2003. Additionally, 49% of thisreegt's backlog as of December 31, 2004 is compriseddsrs with the U.S. Navy throug
its prime contractor, Bechtel Group, Inc. (“Becht&8ales by this segment to Bechtel accounted 386,334%, and 30% of total segment sales
in 2004, 2003, and 2002, respectively, or 13%, 1886, 10% of the Corporation’s consolidated reveAulelitionally, sales to one of the
segment’'s commercial customers represented appatedy9% of total segment sales in 2004. The Iéskese customers
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would have a material adverse effect on the businéthis segment and the Corporation. Sales tthengubcontractor for the U.S. Navy
represented 16% total segment sales in 2003. Biseoliothis customer would not have a material esveffect on the business of this segment.
This segment may be impacted by the timing of rtoless in military contracts and none of the commaéhsiness of this segment is seast
Raw materials are generally available in adequasatifies.

Motion Control

This segment designs, develops, manufactures, aimtains sophisticated, high-performance mechaumictalation and drive systems, mission-
critical electronic component and control systeamg] sensors for the aerospace, defense, and iadlegmipment markets. This segment
consists of three operating divisions: Engineergstedns, Integrated Sensing, and Embedded Computing.

The Engineered Systems division’s product offetmthe aerospace industry consists of electro-nréchband hydro-mechanical actuation
components and systems, which are designed tdgositcraft control surfaces, or to operate caesptargo doors, weapons bay doors, or
other devices used on aircraft. Aircraft applicasionclude actuators and electronic control systanassensors for the Boeing 737, 747, 757,
767, 777, Airbus A320, A330, and A340 civil airnsports, the Lockheed Martin F-16 Falcon fightértiee Boeing F/A-18 fighter jet, the F/A-
22 Raptor fighter jet, the Bell Boeing V-22 Ospragpd the Sikorsky Black Hawk and Seahawk helicaptene Engineered Systems division is
also developing flight control actuators for thegifreering and Manufacturing Development phase @kbeed Martin’s F-35 Joint Strike
Fighter (JSF) program. The JSF is the next-gerwmrdighter aircraft being designed for use by lalee branches of the U.S. military as well as
several foreign governments. The U.S. Air Forcersridanned Combat Air Vehicle (UCAV) weapons bay deyatem is another major
development effort for the Corporation. The mantifang of these products is performed at the Sheltorth Carolina facility. Revenue from
these products accounted for 7%, 9%, and 14% eo€tirporation’s consolidated revenues in 2004, 2808 2002, respectively. The division
also provides electric motors, controllers and sn&lectromechanical actuation subsystems fonflapntrol, engine control, and
environmental control applications on various conuia transports, regional aircraft, military aiaérand spacecraft through its facility in
Stratford, Canada.

As a related service within the Engineered Systivision, CurtissWright also provides commercial airlines, the raifit, and general aviatic
customers with component overhaul and repair sesvithe services provided include the overhaulrapdir of hydraulic, pneumatic,
mechanical, electro-mechanical, and electronic aomapts, aircraft parts sourcing, and componentangd services for a wide array of
aircraft. The division provides these services fifagilities in Gastonia and Shelby, North Caroliaami, Florida, Stratford, Ontario, and a
marketing and distribution facility in Singapore.

In addition, the division’s Drive Technology buséseunit designs, manufactures, and distributesrel@techanical and electro-hydraulic
actuation components and systems, including eleicticontrols designed for the military tracked aviteeled vehicle, high-speed tilting train,
and commercial marine propulsion markets. Thesdumts, which are designed and manufactured atitiedah’s facility in Switzerland,
primarily consist of turret aiming and stabilizatjaoveapons handling systems and suspension sy&temsnored military vehicles sold to
defense equipment manufacturers, and tilting systemhigh-speed train applications. The produntssald using a direct sales force to
customers primarily in Western Europe, Asia, Sdififica, and the Middle East. In 2004, a North Ancan presence was established with the
creation of a Drive Technologies USA unit located3astonia, North Carolina.

The Engineered Systems division primarily marketroducts using a direct sales force. These gtedue sold in competition with a number
of other suppliers, some of whom have broader pblihes and greater financial, technical, and humesources. The competitive environn
for this division is focused on a short list of ygas with recent strategic trends at the primereatdr level resulting in a smaller market of
vertically integrated suppliers, with the prime trators specializing in integration and final asbé. Price, technical capability, performance,
service, and “overall value” are the primary foroésompetition with a focus on offering soluticimsperform control and actuation functions
on a limited number of new production programs sTdivision’s overhaul and repair services are golcbmpetition with a number of other
overhaul and repair providers with a focus on duatlelivery, and price. Marketing for overhaul aegair services is accomplished through
independent sales representatives and by direxs sabployees.
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The Integrated Sensing division develops and matuifas position and fire detection sensors anegystelectronic control hardware, air data
computers, joysticks, and other electronics forrtti@ary and commercial aerospace and industriatkets through its facilities in the U.K. a
the U.S. These products include Linear Variableplisement Transducers (“LVDTSs"), multi-purpose lligecorders, solenoids,
potentiometers, joysticks, and faders. This divissells its products primarily to prime contractargl system integrators, both directly and
through a network of independent sales represgatatin a worldwide basis. Competition with the giméted sensing division, especially in the
aerospace market, is increasingly being drivenrineponcerns. The ability to service the custowigin superior performance and quality is
expected of all vendors, but downward pricing puess$s emerging as a key discriminator.

The Embedded Computing division designs, develapd,manufactures mission-critical electronic cdraystems primarily for defense
markets. Missioreritical electronic control products include electic components and subsystems used in fire coriiraing and stabilizatio
munitions loading, and environmental processorsrfititary ground vehicles. These products are usedemanding combat platforms
including the Bradley fighting vehicle, the AbraM4A2/A3 tank, and the Brigade Combat Team Interirmared Vehicle, which is part of t
U.S. Army’s modernization and transformation effoihis division also provides the mission managenfight control computers, and the
sensor management units used on the U.S. Air Falaleal Hawk, a high-altitude and high-endurance anned aerial vehicle. This division’s
products are manufactured at the Vista Controlss{&) Littleton, Massachusetts and Santa Cla@@jfornia facilities. Vista sells their
products primarily to the prime contractors andsyiskem suppliers, both directly and through a nétwd independent sales representatives.

On January 31, 2004, the segment acquired theaodtisg shares of Dy 4 Systems, Inc. (“Dy DY 4 has a significant presence in ruggedi
embedded computing solutions for the defense arabpace industries. Using commercial off-the-sf&@OTS”) products, Dy 4 customizes

the products to perform reliably in rugged conditipsuch as extreme temperature, terrain and/edspgy 4’s product mix includes single
board computers, digital signal processing, comeatiins and Input/Output products, and graphicpwdulhe acquisition increases the
segment’s presence in embedded computing solufaorike military, medical, and industrial contramarkets. In addition, the motion control
segment expanded its Embedded Computing divisioachyiring the stock of Synergy Microsystems arichBgraphics, which strengthened

its COTS product lines, in particular the digitegreal processing technology. Competition in thettmic systems market has changed from
traditional board competitors to subsystem andesygiroviders selling to prime and second tier dsfeand aerospace companies. Competition
in this market is based on quality of technologycen and delivery times.

Sales by this segment to its largest customeBtdeing Company (“Boeing”), in 2004, 2003, and 2@@2ounted for 10%, 11%, and 15%,
respectively, of total segment revenue, or 4%, @846, 7% of the Corporation’s consolidated reventme [6ss of Boeing as a customer would
have a material adverse effect on the motion cbatgment. Direct and end use sales of this segtaggatvernment agencies, primarily the
U.S. Government, in 2004, 2003, and 2002, accouiotetl?%, 56%, and 49%, respectively, of total seghsales. Although the loss of this
business would also have a material adverse affettiis segment, no single prime contractor tditf& Government through which this
segment is a subcontractor provided greater th& dfthe motion control segment revenue during @te last three years.

Backlog for this segment at December 31, 2004,$229.6 million, of which 19% will be shipped aftame year, compared with $186.3 mill
at December 31, 2003. None of the business ok#gment is seasonal. Raw materials are generalliable in adequate quantities from a
number of suppliers. However, this segment utileale source suppliers, the failure and/or inabditwhich to provide product to this segm
could have an adverse impact on the Corporationgntial performance. While alternatives could dentified to replace a sole source
supplier, a transition could result in increasests@nd manufacturing delays.

Metal Treatment

This segment provides various metallurgical sesjigéhich strengthen or otherwise enhance the peeoce of metal parts. Principal services
include shot peening, coatings and heat treatihgt Seening is the process by which the durabilftgnetal parts are improved by the
bombardment of the part’s surface with sphericallimsuch as steel shot or ceramic or glass beadspress the outer layer of the metal.
Revenue of shot peening services in 2004, 20032804 accounted for 12%, 12%, and 15%, respectiedlhe Corporation’s consolidated
revenues. Coatings consist of the application wharily solid film lubricant coatings, which aresigned to enhance the performance of
components used in a broad range of products alhbtries. The coatings are applied by air sprayya dipping and spinning process for bulk
applications. Heat treating is a metallurgical psxof
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subjecting metal objects to heat and/or cold, betise treating the material to change the physicd/or chemical characteristics or
properties of the material. In addition to shotrpeg, heat treating, and coatings, other metatrmeat services that are provided on a job shop
basis include shot peen forming, laser peening fiwishing, chemical milling, and reed valve maruaitaing.

These processes are used principally to improveehéce life, strength, and durability of metattpaThey are also used to form curvatures in
metal panels, which are assembled as wing skioerfnercial and military aircraft, and to manufaettged valves used in compressors. The
segment provides these services to a broad speofraostomers in various industries, including apaxe, automotive, construction
equipment, oil and gas, and metal working.

Working in conjunction with Lawrence Livermore Natal Laboratory, the metal treatment segment hesloeed an advanced metal surface
treatment process utilizing laser technology. Hsef process is being used in production to extemtife of critical turbine engine
components. Future applications include additiomddine engine components and potentially wing $&rming, allowing for placement of
more extreme aerodynamic curvatures of wing skirggeater thickness. The segment opened a lasaimgecility in the U.S. in 2002 and
another in the U.K. during 2003. It currently haarfoperational lasers and is in the process tihgesvo new lasers, which utilize a mobile, as
opposed to stationary, laser. The Corporationmsttie exclusive worldwide rights to the intellexdtproperty necessary for its use on
commercial products. Currently, the patents assettiaith the laser peening technology are not nadter the operations of the business.
However, we believe that this technology has sigaift potential and thus, these patents may becoaterial to the Corporation’s future
operations.

During 2004 this segment increased its coatingaluitipes with the acquisitions of selected assétsvesham and Everlube, located in
Evesham, UK and Peachtree, Georgia, respectivalysd acquisitions provided an entry into the Euaopmatings market and added the
capability to manufacture bulk coatings.

Through a combination of acquisitions and new ptgrenings, this segment continues to increasesttsark of regional facilities. Operations
are now conducted from 56 facilities located intheted States, Canada, England, France, Germavggéh, Belgium and Italy. The services
are marketed directly by employees of the segnfdtitough numerous companies compete in this field @any customers have the resou
to perform such services themselves, Curtiss-Wiglieves that its technical knowledge and qualftworkmanship provide a competitive
advantage. The segment competes on the basis ldf/gsearvice, and price.

The backlog of this segment as of December 31, ,2084 $1.9 million, all of which is expected toreeognized in the first quarter of 2005,
compared with $1.4 million as of December 31, 2aD3e to the nature of the metal treatment serpcesided by this segment, it operates
with a very limited backlog of orders and servitiest are provided primarily on newly manufacturedtp. Thus, the backlog of this segment is
not indicative of future sales, and as a result,sbgmens sales and profitability are closely aligned vgtmneral industrial economic conditic
and, in particular, the commercial aerospace market

The business of this segment is not seasonal. Raterials are generally available in adequate quesifrom a number of suppliers, and the
segment is not materially dependent upon any sismlece of supply. There are no significant workiagital requirements outside of normal
industry accounts receivable and inventory turnoVbe segment’s largest customer accounted for88%p,and 5% of segment sales during
2004, 2003, and 2002, respectively. Although thevacustomer base is in excess of 5,000, thedb#ss customer would have a material
adverse effect on this segment.

OTHER INFORMATION

Certain Financial Information

Financial information about the Corporation’s segtaend geographical presence is presented in I¥ote the Consolidated Financial
Statements, which appears on pages 63 through & étegistrant’s Annual Report, which note is mpowated by reference in this Annual
Report on Form 10-K. In 2004, 2003, and 2002, fpreiperations of the Corporation generated 33%,, 20%b 23%, respectively, of the
Corporation’s pre-tax earnings. The Corporationsdoat regard the risks associated with these foreggrations to be materially greater than
those applicable to its businesses in the U.S.
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Government Sales

The Corporation’s direct sales to the U.S. Govemiraad sales for U.S. Government and foreign gowemt end use represented 47%, 46%,
and 41% of consolidated revenue during 2004, 2808,2002, respectively. U.S. Government sales, thiotict and indirect, are generally mi
under standard types of government contracts, dimedufixed price and fixed price-redeterminable.gfecember 31, 2004, approximately
3% of the Corporation’s backlog was redeterminateynward and upward, with incentive profit feature

In accordance with normal practice in the case & (Government business, contracts and ordersibjecs to partial or complete termination
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 ineaticosts and a proportionate share of the profé@on the work completed, consistent with
regulations of the U.S. Government. Contracts faah nuclear programs usually provide that Cuiigsght absorb most of any cost overrun.
In the event that there is a cost underrun, theoousr recoups a portion of the underrun based agonmula in which the customer’s portion
increases as the underrun exceeds certain esteblishels.

Generally, long-term contracts with the U.S. Goweent require the Corporation to invest in and caigyificant levels of inventoriable costs.
However, the Corporation utilizes progress paymantsother interim billing practices on nearlyalthese contracts, thus reducing the ow
working capital requirements. It is the policy b&tCorporation to seek customary progress paynoentgrtain of its contracts. Where such
payments are obtained by the Corporation under Gdsernment prime contracts or subcontracts, tig&e Government has either title to, or a
secured interest in, the materials and work in @ssa@llocable or chargeable to the respective actstr(See Notes 1.F, 3, and 4 to the
Consolidated Financial Statements, on pages 4AriD50, respectively, of the Registrant’s Annuab&t, which notes are incorporated by
reference in this Annual Report on Form 10-K.)Ha tase of most motion control and flow controlrsegt products for U.S. Government end
use, the contracts typically provide for the reitamby the customer of stipulated percentagesettntract price, pending completion of
contract closeout conditions.

Patents

The Corporation owns and is licensed under a nummbEnited States and foreign patents and pateplicgtions, which have been obtained or
filed over a period of years. The Corporation disenses intellectual property to and from thirdtigs. Specifically, the U.S. Government has
licenses in our patents that are developed in peeace of government contracts, and it may useithroaize others to use the inventions
covered by such patents for government purposeditiddally, unpatented research, development agiheering skills, some of which has
been acquired by the Corporation through businegsisitions, make an important contribution to business. While our intellectual property
rights in the aggregate are important to the opmratf our business, we do not consider the sufglessnduct of its business or its business
segments is materially dependent upon the protecfi@ny one of the patents, patent applicationpatent license agreements under which it
now operates.

Research and Development

We conduct research and development activitiesnurugsgtomer-funded contracts and with our own indéeeat research and development
funds. Customer sponsored research and developroststare charged to costs of goods sold whersfeegted revenue has been recognized
while corporation-sponsored research and developotests are charged to expense when incurred. @estsponsored research and
development activity amounted to $26.5 million, $3dillion, and $10.3 million, in 2004, 2003, an@02, respectively, and were attributed to
customers within the flow control and motion cohtegments. Research and development expendinoegéd by the Corporation amounted
to $33.8 million in 2004 as compared with $22.1liorl in 2003 and $11.6 million in 2002.

Environmental Protection

The effect of compliance upon the Corporation witesent legal requirements concerning protectich@gnvironment is described in Notes
1.M and 13 to the Consolidated Financial Statemehish appear on pages 43 and 57, respectivetheoRegistrant’s Annual Report, which
notes are incorporated by reference in this AnRegort on Form 10-K.
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Employees

At the end of 2004 the Corporation had 5,599 ermgrgy 845 of which were represented by labor uréodsare covered by collective
bargaining agreements.

Available information

The Corporation files annual reports on Form 1@#arterly reports on Form 10-Q, current report$-orm 8-K, and proxy statements for our
annual shareholders’ meetings, as well as any aments to those reports, with the Securities andh&xge Commission (“SEC”). The public
may read and copy any materials the Corporaties filith the SEC at the SEC’s Public Reference Rab#%0 Fifth Street, NW, Washington,
DC 20549. The public may obtain information on tiperation of the Public Reference Room by callmg $EC at 1-800-SEC-0330. The SEC
also maintains an Internet site at www.sec.gov ¢batains reports, proxy and information statemearid other information regarding issuers
that file electronically with the SEC, includingetiCorporation. These reports are also availabedfeharge through our web site at
www.curtisswright.com as soon as reasonably pralokicafter we electronically file that material kyibr furnish it to, the SEC.

RISK FACTORS

You should carefully consider the risks describekbl and other information in this annual repohieTCorporation’s business, financial
condition and operating results could be seriohalyned if any of these risks materialize. The trggirice of the Corporation’s common stock
may also decline due to any of these risks.

Risk Factors Relating to Our Business

Approximately 47% of our revenues are derived fgmwernment business, which is dependent upon titehaed willingness of the U.
Government to buy our products and services.

In 2004, approximately 47% of our revenues werévddrfrom defense contracts or subcontracts withektic and foreign government
agencies of which approximately 44% is attribue®tS. Navy procurements. The development and ssawfeour business in the future will
depend upon the continued willingness of the U.@@nment to commit substantial resources to sefbnde programs and, in particular,
upon continued purchases of our products.

Our business with the U.S. Government is subjeeat®mus risks, including termination of contraatdhe convenience of the U.S.
Government; termination, reduction or modificatadfrcontracts or subcontracts in the event of chamgéhe U.S. Government’s requirements
or budgetary constraints; shifts in spending ptiesj and when we are a subcontractor, the faduieability of the prime contractor to perfol

its prime contract. Certain contract costs and &essubject to adjustment as a result of audigdyernment agencies. In addition, all defense
businesses are subject to risks associated witfidfeent need to bid on programs in advance dgdesompletion, which may result in
unforeseen technological difficulties and/or cogrouns.

Multi-year U.S. Government contracts and relatetbos are subject to cancellation if funds for catttperformance for any subsequent year
become unavailable. In addition, if certain techhar other program requirements are not met irdtheslopmental phases of the contract, then
the follow-on production phase may not be realizdggbn termination, other than for a contractatefault, the contractor normally is entitlec
reimbursement for allowable costs, but not necégsal costs, and to an allowance for the propmrtite share of profit for the work complet
Foreign defense contracts generally contain conpperzovisions relating to termination at the cameace of the foreign government.

Our earnings will be reduced by less spending endbfense industry.

Reductions in spending in the defense industry arapay not have an effect on programs to which weige products and services; however,
in the event expenditures for products of the tymufactured by us are reduced and not offset &gtegr foreign sales or revenues from other
new programs or products that we manufacture, Mleewperience a reduction in our volume of contsamt subcontracts awarded to us.
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Our government contracts have limited terms anthetomes, undetermined pricing terms at the timg #ve entered into.

Our contracts with the U.S. Government or a primetr@actor of the U.S. Government (“U.S. Governme@antracts”) are for varying fixed
terms, which may not be renewed or followed bydelon contracts awarded to us by the U.S. Govertimetihe prime contractor upon the
expiration of any such U.S. Government Contrace 1bss of revenue resulting from the failure toaif® renewal or follow-on contract with
respect to any significant contract or a numbdes$er contracts, in either case without the stitisth of revenues from the award of new
contracts, would have a material adverse effechupo results of operations and financial positioraddition, from time to time we enter into
U.S. Government Contracts with a fully funded bagklbut in which the final price per unit may net determined until sometime in the futt

Future terror attacks, war, or other civil disturbees could negatively impact our busine

Continued terrorist attacks, war or other distudesncould lead to further economic instability aledreases in demand for our commercial
products, which would negatively impact our bus@édimancial condition and results of operations.

The terrorist attacks of September 11, 2001 andespkent terrorist attacks worldwide have causeadlilgy from time to time in global
financial markets. The disruption of our business aesult of the terrorist attacks of Septembdnéluded a decrease in customer demand in
the commercial aerospace market for our produascammercial overhaul and repair services, fromctidur business has not completely
recovered. As of December 31, 2004, approximat8d bf the Company’s business is related to comrakagrospace. The business activity
levels in the third and fourth quarters of 2001pred as a result of these attacks, and continuidpact the results of operations in 2002 and
2003. Since the metal treatment segment operatbsavimited backlog of unfilled orders, reductidnsorder activity very quickly reduces
sales and profitability of this segment and cowdeasely affect our revenues. The Idiegm effects of the September 11 and subsequextke
on us are unknown. These attacks and the U.S. @Ganat’s continued efforts against terrorist orgations may lead to additional armed
hostilities or to further acts of terrorism andikdisturbance in the U.S. or elsewhere, which rhuather contribute to economic instability.

We rely on certain suppliers as a sole source ghaenecessary components of our products.

Our manufacturing process for our products oftemsigis of the assembly of purchased componentseatidg of the product at various stages
in the assembly process.

Although materials and purchased components géneral available from a number of different supsjeseveral suppliers are our sole source
of certain components. If a supplier should ceas#etiver such components, other sources for tbesgonents are available; however, added
cost and manufacturing delays would result.

Our ability to implement our growth strategy is éegent upon our ability to complete acquisitiond an our ability to integrate acquired
businesses successfully, both of which are sutgje@rious uncertainties.

Our strategy includes growth through acquisitiddsr markets primarily include mature industries.aA®sult, our historical growth has
depended, and our future growth is likely to coméiio depend in large part, our ability to impletmsurccessfully our acquisition strategy, and
the successful integration of acquired businesgesour existing operations. Management intenatdinue to seek additional acquisition
opportunities in accordance with its acquisitiomtggy both to expand into new markets and to esghanr position in existing markets
throughout the world. If we are unable to succdbsidentify suitable candidates, negotiate appiateracquisition terms, obtain financing
which may be needed to consummate such acquisittongplete proposed acquisitions, successfullyghatie acquired businesses into our
existing operations, or expand into new marketshsnability could negatively impact our growthategy.

We operate in highly competitive markets with caitgre who may have greater resources than we mssgmssibly reducing the volume of
products we can sell and our operating marg

Many of our products are sold in highly competitmarkets. Management believes that the principmitp@f competition in these markets are
product quality, price, design and engineering bapi&s, product development,
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conformity to customer specifications, quality asp-sale support, timeliness of delivery, and effeness of the distribution organization.
Maintaining and improving our competitive positiaill require continued investment in manufacturieggineering, quality standards,
marketing, customer service and support, and thtellalition networks. If we do not maintain sufficteesources to make such investments or
are not successful in maintaining our competitigsition, our operations and financial performanaceild be reduced. If our competitors
develop products that are superior to our productdevelop methods of more efficiently and effeely providing products and services or
adapt more quickly than we do to new technologiesvolving customer requirements, our operatiorgsfarancial performance would be
negatively impacted. Certain of our competitorslarger, more diversified corporations and may hgresater financial, marketing, production,
and research and development resources. As a,rémmyltcould be better able to withstand the e$fe€tperiodic economic downturns. Pricing
pressures could also cause us to adjust the prfaastain of our products to stay competitive. iivay not be able to compete successfully !
our existing competitors or with new competitors.

Our business is exposed to volatility in foreignrency exchange rates which can increase the aisasd reduce the revenues from foreign
operations.

We are exposed to fluctuations in foreign curreexghange rates, particularly with respect to thea@#n dollar, the euro and the British
pound. Any significant change in the value of therencies of the countries in which we do busiragsasinst the U.S. dollar could have an
adverse effect on our business, financial conditiod results of operations by making capital investts in dollars more expensive and by
creating possible charges against earnings. Wetsealnimize the risk from these foreign currenggleange rate fluctuations principally
through invoicing our customers in the same cunrexscthe source of the products.

Our operations in foreign countries expose us tlitipal risks and adverse changes in local legak tind regulatory schemes.

During the year ended December 31, 2004, approgigna8% of our consolidated revenue was from custsmutside of the United States.
Management expects international operations andresples to continue to contribute to earningdtierforeseeable future. Both the sales
from international operations and export salessalgect in varying degrees to risks inherent imgdiusiness outside of the United States.
Such risks include, without limitation, the follawg:

. Possibility of unfavorable circumstances arisirgrirhost country laws or regulations;
. Partial or total expropriation;

. Potential negative consequences from changesndisant taxation policies;

. Changes in tariff and trade barriers and impoggort licensing requirements;

. Insurrection, civil disturbance or war; and

. Potential negative consequences from the requirestodpartial local ownership of operations in aertcountries.

The U.S. Government has an unrestricted right toaestain of our technology which may negativelgant our ability to protect our
intellectual property.

We seek to protect the competitive benefits weveefriom our patents, proprietary information ankestintellectual property. However, we do
not have the right to prohibit the U.S. Governnfenin using certain technologies developed or aegliry us or to prohibit third party
companies, including our competitors, from usingsthtechnologies in providing products and sericgse U.S. Government. The U.S.
Government has the right to royalty-free use ofitetogies that we have developed under U.S. Govenh@ontracts. We are free to
commercially exploit those government-funded ted¢bgies and may assert our intellectual properthitéddo seek to block other non-
government users thereof.

Government regulation could limit our ability tollseur products outside the United States.

A portion of our sales are subject to compliancthhe United States Export Administration Regualasi. Our failure to obtain the requisite
licenses, meet registration standards or complly atther government export regulations would hirmlerability to generate revenues from the
sale of our products outside the United States. @iamce with U.S. Government regulations may aldgext us to additional fees and costs.
The absence of comparable restrictions on compgiitcother countries may adversely affect our cetitipe position.
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In order to sell our products in European Unionntdas, we must satisfy certain technical requiretself we are unable to comply with those
requirements with respect to a significant quardftpur products, our sales in Europe would berirgst].

We are exposed to potential environmental lialkeiitand litigation and continually changing govermtag environmental regulation.

Compliance with environmental regulations coulduiegjus to discharge environmental liabilities rease the cost of manufacturing our
products, or otherwise adversely affect our businfsancial condition and results of operations.

Our past and present business operations and dwoersd operations of real property are subjecottinually changing federal, state,
foreign, and local environmental laws and regufaipertaining to the discharge of materials ineoehvironment, the handling and disposition
of waste (including hazardous waste), or otherwééating to protection of the environment. In théufe, we may be identified as a potentially
responsible party and be subject to liability unaigplicable law. We have experienced, and manageexgects us to continue to experience,
costs to comply with environmental laws and redofet and court and governmental agency orders aoekds. In addition, new laws and
regulations, stricter enforcement of existing laamsl regulations, the discovery of previously unknaentamination, or the imposition of new
clean-up requirements could require us to incutscosbecome the basis for new or increased ltasli

We use and generate hazardous substances andm@asteperations. In addition, many of our currandl former properties are or have been
used for industrial purposes. Accordingly, our ngamaent is conducting investigation and remediagictivities at several on-site and off-site
locations. We may be subject to potential matdiahilities relating to any investigation and cleam of contaminated properties and to claims
alleging personal injury. In addition, some of puoducts previously sold contained asbestos comysitieat were acquired from third parties
and incorporated into our products. Although thep@eation has never been the subject of an adyedgenent nor settled a claim for more
than immaterial amounts, it may be subject to p@khabilities relating to claims alleging persarinjury as a result of exposure to such
products.

The Corporation has been named as a potentialppnsible party (“PRP”) with many other corporati@ml municipalities in a number of
environmental clean-up sites. The Corporation cmets to make progress in resolving these clainmaigir settlement discussions and
payments from established reserves. Significags sgmaining open at the end of the year are: Gdlldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiite, sParsippany, New Jersey; Amenia landfill skeenia, New York; Chemsol, Inc.
superfund site, Piscataway, New Jersey, and theeL. ®assaic River, New Jersey. At this time, thepGation believes that the outcome for
any of these remaining sites will not have a matigradverse effect on the Corporation’s resultspérations or financial condition.

Our profitability will be reduced by increasing érest rates.

Our profitability may also be reduced during any periddinexpected or rapid increases in interest r&es market risk for a change in intel
rates relates primarily to our debt obligations.aA®sult of the September 25, 2003 Senior Nogeiand two subsequent interest rate swap
agreements dated November 10, 2003, we shiftethtarest rate exposure from 100% variable to 65%atbte as of December 31, 2004. The
net proceeds of the Senior Notes allowed us todoawyn the majority of our outstanding debt undertben existing credit facility. This
blended rate strategy for debt borrowings redusesihcertainty of shifts in future interest ratdewever, the variable rate on both the
revolving credit agreement and the interest ratgpsagreements are based on market rates. Accordihigiterest rates changed by one
percentage point, the impact on consolidated istengpense would have been approximately $2 milha2004.

Some of our employees are employed under colldudirgaining agreements, some of which expire imtind twelve months and, accordingly,
we may be exposed to the risks attendant to unssitdéabor negotiations to renew such agreements.

As of December 31, 2004, 845 of our 5,599 employesre employed under collective bargaining agreesa€ollective bargaining
agreements covering approximately 56% of those eyegls will expire during 2005.
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If we are unsuccessful in renegotiating these agests we may be subject to strikes and works stEmpaVhile management believes that
relations with our union employees are generallgdgave could be subject to work stoppages by sdmememployees and, if such stoppages
were to occur, they could have an adverse effeduptinancial condition and results of operations.

Our future growth and continued success is depenggn our key personnel.

Our success is dependent upon the efforts of auosmanagement personnel. The loss of memberaragenior management group could
have a material and adverse effect on our busihessldition, competition for qualified technicansonnel in our industries is intense, and we
believe that our future growth and success willedepupon our ability to attract, train and retaintspersonnel.

We currently maintain a substantial amount of ingelness which may increase the risks inherent irbasiness.

We have indebtedness that is significant in retet@our stockholders’ equity. Our debt to capitatiion ratios were 37%, 32%, and 27% as of
December 31, 2004, 2003, and 2002, respectively d@gree of leverage could:

. Impair our future ability to obtain additional fineing for working capital, capital expendituresgaisitions, general corporate, or
other purposes

. Hinder our ability to adjust rapidly to changing ket conditions; and

. Make us more vulnerable if a downturn in generaheenic conditions or our business occurs.

In addition, a portion of our cash flow from opéwat must be dedicated to the payment of princpadlinterest on our indebtedness.
Management anticipates using approximately $14onilo $16 million of our cash flow from operatiofts interest payments on our debt
obligations during 2005. This use of cash flow ehuthe funds available for other purposes, whia adversely affect the continued success
of our business. We have the capacity to raisecepately $365 million in additional indebtednesishout exceeding our financial covenants.

We have a revolving credit facility in the aggregat $400 million (the “Credit Facility”) with ThBank of America, as administrative agent
for ten lenders, which contains operating and fom@restrictions. Under certain circumstances réstrictions affect our ability to incur
additional indebtedness and pay dividends. Theitcagdeement also contains covenants limiting, agmather things, fundamental changes,
such as certain types of mergers or a sale of auntisty all of our assets.

Risk Factors Associated With Our Securities

There is a limited trading volume in our commorcktavhich may contribute to market price volatility.

Our common stock is traded on the New York Stockhaxge. During the twelve months ended Decembe2(B#4, the average daily trading
volume for our common stock as reported by the NYW&ls approximately 57,000 shares and average tading volume for our Class B
common stock as reported by the NYSE was approeinét000 shares. Even if we achieve a wider digs&tion as to the shares offered by
us, we are uncertain as to whether a more actding market in our common stock will develop. Asult, relatively small trades may ha
significant impact on the price of our common stock

Restrictions contained in our revolving credit fdgimay limit our ability to issue additional debécurities in the future

The Credit Facility may restrict our ability to issadditional debt securities and, if we issuetamthl debt securities, the Credit Facility may
limit the kind of debt securities that we issue.

Restrictions contained in our privately placed detaty limit our ability to issue additional debt seities in the future

The Note Purchase Agreement related to our prigyglelced Senior Notes may restrict our abilitygsuie additional debt securities and, if we
issue additional debt securities, our Note Purchageement may limit the kind of debt securitieattive issue.
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Our ability to sell or issue substantial amountsdtlitional shares of common stock or Class B comstock may adversely affect the future
market price of such securities.

Part of our business strategy is to expand into mankets and enhance our position in existing markeoughout the world through
acquisitions. In order to successfully completgeted acquisitions or fund our other activities,may issue additional equity securities that
could be dilutive to our earnings per share angbtor stock ownership. Sales of substantial amooftsir common stock or Class B common
stock (including shares issued upon the exercistook options and warrants or in connection wihuasition financing), or the perception t
such sales could occur, may adversely affect pliegainarket prices for our common stock and ClagoBimon stock.

The Preferred Stock Purchase Rights associatedawitloutstanding shares of common stock and Clagsndmon stock and certain provisic
of our certificate of incorporation, by-laws and [Beare General Corporate Law have anti-takeovee&§.

Some of the provisions of our certificate of inamrgtion and by-laws could discourage, delay or @néan acquisition of our business at a
premium price. The provisions:

o Permit the Board of Directors to increase its ovze sind fill the resulting vacancies;

. Authorize the issuance of up to 650,000 shareseafépred stock in one or more series without aethalder vote.

In addition, on November 20, 2001, our Board ofelbiors declared a dividend of one preferred sharehase right for each outstanding share
of both our common stock and Class B common staicl,par value $.01. The rights have certain afkedver effects. The rights will cause
substantial dilution to a person or group thatraftes to acquire us on terms not approved by ourdofDirectors, except pursuant to any
offer conditioned on a substantial number of righggg acquired. These rights could discourageydet prevent an acquisition of our busir
at a premium price.

Also, Section 203 of the Delaware General Corpdrate imposes restrictions on mergers and othemlessicombinations between us and any
holder of 15% or more of our common stock.

We may not be able to pay dividends on our comnoak sind Class B common stock.

We have no obligation to pay dividends on eithasslof our common stock. The declaration and payofedividends on our common stock
and Class B common stock is subject to, and wiletkel upon, among other things:

. Our future earnings and financial condition, ligticand capital requirements;
. Our ability to pay dividends under our Credit Féigiand our Senior Notes; and

. Other factors deemed relevant by our Board of Daresc

In the absence of a sinking fund, we may not be tabiund our payment and repurchase obligatiordeni$200 million of outstanding seni
unsecured notes.

On September 25, 2003, the Company completed enmffof $200 million of guaranteed senior unseduretes consisting of $125 million
5.74% Senior Notes due 2013 and $75 million 5.13%@& Notes due 2010. There is no sinking fund wépect to these notes, and at
maturity the entire outstanding principal amourtréof will become due and payable. Also, upon t®ience of certain events we will be
required to offer to repurchase all or a portiothaf outstanding notes. The source of funds forsarmh payment at maturity or earlier
repurchase will be our available cash or cash gaéeéifrom operating or other sources, includinghauit limitation, borrowings or sales of our
assets or equity securities. There can be no assithat sufficient funds will be available at thme of any such event to pay such principal or
to make any required repurchase.
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| tem 2. Properties.

At December 31, 2004, the Corporation had 118ifaslworldwide, including manufacturing, metaldtament service, aerospace component
overhaul, engineering, selling, and other facsiténd administrative offices. Of these, the Corponaowned 37 locations and leased the
remaining 81 facilities.

The principal physical properties of the Corponatémd its subsidiaries as of December 31, 2004deseribed below:

Location Description Segmen Total Sq. Ft. ownef!
Cheswick, Manufacturing Flow Control 630,000
Pennsylvanii
East Farmingdale, Manufacturing Flow Control 260,000
New York @

Chester, Wales Metal Treatment Services — Shot Metal Treatment 200,000
United Kingdom Peening and Wing Formir
Shelby, Manufacturing Motion Control 168,000

North Caroling

The aggregate remaining properties leased and gwydalisiness segment, are as follows:

Segmen Description Total Sq. Ft. ownef! Total Sq. Ft. Leased

Metal Treatment Metal treatment service and other 777,000 858,000
facilities and administrative office

Motion Control Manufacturing, aerospace component 139,000 658,000
overhaul, engineering, and other
facilities

Flow Control Manufacturing, engineering, and other 169,000 511,000
facilities

(1) Sizes are approximate. Unless otherwise indicatiégroperties are owned in fee, are not subjeenpmajor encumbrance, and are
occupied primarily by factory and/or warehouse afiens.

(2) The Bank of New York, as successor trustee foiSifolk County Industrial Development Agency, hadrdaform Commercial Code
lien on approximately six acres of land and thdding located thereon in connection with the issigaof industrial revenue bonc

The Corporation also leases 21,400 square fedfioé @pace for its corporate headquarters locetétbseland, New Jersey.

None of the properties listed above are individuaihterial to the Corporati’s business. The buildings on the properties reteto in this
Item are well maintained, in good condition, ane suitable and adequate for the uses presently bbe@ale of them. Management believes the
productive capacity of the Corporation’s properteadequate to meet its anticipated volume forfaheseeable future.

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 currently @mch sales contract, which is anticipated to cthgéng 2005. In September 2002 the
Corporation sold 7.4 acres of land in LyndhurstwiNiersey. In January 2002 the Corporation soldcPdsaof land located in Hardwick
Township, New Jersey.
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Item 3. Legal Proceeding s.

In the ordinary course of business, the Corporadimhits subsidiaries are subject to various pendiaims, lawsuits, and contingent liabilities.
The Corporation does not believe that the dispwsitf any of these matters, individually or in tggregate, will have a material adverse effect
on the Corporation’s consolidated financial positay results of operations.

Curtiss-Wright Corporation or its subsidiaries h&een named in approximately 100 lawsuits thageliejury from exposure to asbestos. To
date, Curtiss-Wright has secured its dismissalauttprejudice in approximately 20 lawsuits, andusrently in discussions for similar
dismissal in several others, and has not been fbablé or paid any material sum of money in satt@t in any case. Curtiss-Wright believes
that the minimal use of asbestos in its operatiomksthe relatively non-friable condition of asbestoits products makes it unlikely that it will
face material liability in any asbestos litigatiavhether individually or in the aggregate. Curti§sight does maintain insurance coverage for
these lawsuits and it believes adequate coverageséa cover any unanticipated asbestos liability.

| tem 4. Submission of Matters to a Vote of SecugtHolders.
Not applicable
PART Il

| tem 5. Market for the Registrant’'s Common Equity And Related Stockholder Matters.

See the information contained in the Registrantiadal Report on the inside back cover under théaap“Stock Price Range,” “Dividends,”
and “Stock Exchange Listing,” which informationiigorporated herein by reference. The approxinwtd humber of record holders of the
Common stock, $1.00 par value, and the Class B aamstock, $1.00 par value, of the Registrant wd$5 as of February 28, 2005.

| tem 6. Selected Financial Data.

See the information contained in the Registrantisdal Report on page 20 under the caption “Conatditl Selected Financial Data,” which
information is incorporated herein by reference.

| tem 7. Management'’s Discussion and Analysis of fri@ancial Condition and Results of Operations.

See the information contained in the Registrantisdal Report on pages 21 through 32, under théorafilanagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems,” which information is incorporated hereinreference.

| tem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk.

See the information contained in the Registrantimdal Report on page 33, under the caption “Queativé and Qualitative Disclosures About
Market Risk,” which information is incorporated kar by reference.

| tem 8. Financial Statements and Supplementary Dat

The following Consolidated Financial Statementshef Registrant and its subsidiaries, and suppleangfinancial information, are included in
the Registrant’s Annual Report, which informatigriricorporated herein by reference.

Consolidated Statements of Earnings for the yaaile@ December 31, 2004, 2003, and 2002, page 38.
Consolidated Balance Sheets at December 31, 2@D2G#08, page 39.

Consolidated Statements of Cash Flows for the yerailed December 31, 2004, 2003, and 2002, page 40.
Consolidated Statements of Stockholders’ Equityttieryears ended December 31, 2004, 2003, and paga,41.

Page 17




Notes to Consolidated Financial Statements, pagekréugh 65, inclusive, and Quarterly Results péfations, page 2
Report of Independent Registered Public Accourfimm as of and for the years ended December 34 26d 2003, page 37.
Report of Independent Registered Public Accourfiimg for the year ended December 31, 2002, page 37.

| tem 9. Changes in and Disagreements with Accountés on Accounting and Financial Disclosure.

Information required by this Iltem is included iretRegistrant’s Form 8-K filed on March 26, 2003 iebhinformation is incorporated herein by
reference.

| tem 9A. Controls And Procedures.

Disclosure Controls and Procedures

As of December 31, 2004, the Corporation’s manageniecluding the Corporation’s Chief Executive i0&r and Chief Financial Officer,
conducted an evaluation of the Corporation’s dsate controls and procedures, as such term isetkbfinRules 13a-15(e) and 138(e) unde
the Securities Exchange Act of 1934, as amended‘Bkchange Act”). Based on such evaluation, thep@ation’s Chief Executive Officer
and Chief Financial Officer concluded that the Qugpion’s disclosure controls and procedures dectfe, in all material respects, to ensure
that information required to be disclosed in thgorts the Corporation files and submits under thehBnge Act is recorded, processed,
summarized, and reported as and when required.

Internal Control over Financial Reporting

Information required by this item is containedlie Registrant’s Annual Report on pages 35 and 8@émuhe captions “Management’s Annual
Report on Internal Control over Financial Reportiagd “Report of Independent Registered Public Actmg Firm,” respectively, which
information is incorporated herein by reference.

There were no changes in the Corporation’s intezaatrol over financial reporting during the mostently completed fiscal quarter that
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

| tem 9B. Other Information.

Not Applicable.
Page 18




PART IlI

| tem 10. Directors and Executive Officers of the Bgistrant.

Identification of Directors

Information required by Item 401(a) of Regulatioi#$s included in the Proxy Statement under thetioag Proposals One and Two:
“ELECTION OF DIRECTORSand“Section 16(a) Beneficial Ownership Reporting Coiapte” and is incorporated by reference in this

report.

Identification of Executive Officers

Name

Principal Occupation and Employme Age

Martin R. Benante

George J. Yohrling

Edward Bloom

David Linton

Glenn E. Tynan

Michael J. Denton

Kevin McClurg

Chairman of the Board of Directors and Chief ExaeuOfficer since April 2000; formerly Presidentca@hief 52
Operating Officer from April 1999 to April 2000; fimerly Vice President of the Corporation from Af#196 to

April 1999; President of Curtiss-Wright Flow Corltf@orporation, a wholly-owned subsidiary from Mart®95

to April 1999.

Executive Vice President since May 2001; Presideunttiss-Wright Controls, Inc., a wholly-owned sidiary, 64
since April 1998; Executive Vice President for Agpace Operations of Curti¥gright Controls, Inc. from Apri
1997 to April 1998; Senior Vice President from Ju896 to April 1997 of Curtiss-Wright Controls, In¥ice
President and General Manager of Curtiss-Wrightt@siShelby, Inc., then a wholly-owned subsidiaince

1985.

Vice President since June 2002; President of Metatovement Company, Inc., a wholly-owned subsidiar 63
since June 2002; formerly Executive Vice Presiddémetal Improvement Company, Inc. from Decembe®3.9
to June 200z

Vice President and President of Curtiss-Wright Fl@antrol Corporation since May 2004; Vice Presidant 49
Program Management, Raytheon Network Centric Sysfeom November 2003 to April 2004; Chief Executive
Officer, Cordiem, Inc. from April 2001 to March 2D0Vice President and General Manager of Electysté&ns
Hamilton Sundstrand Corporation, June 1998 to AB01.

Vice President of Finance and Chief Financial @ffisince June 2002; Controller from June 2000 ty RGO2; 46
Vice President and Corporate Controller of the Miwv&roup from 1999 to 2000; Corporate Controller of
Dexter Corporation from 1998 to 1999; Vice Presidé@nance and Controller of Lightolier from 19951898.

Secretary and General Counsel since August 200adtate Counsel of Honeywell International, Inc. 49
(previously AlliedSignal Inc.) from 1993 to 20C

Corporate Controller since September 2002; Asdi€tantroller from February 2002 to September 2002; 41

Director of Accounting of Toys R Us, Inc. until dery 2002; Director of International Reporting airiRlom
House from January 1998 to May 20
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The executive officers of the Registrant are ekbtipthe Board of Directors at its annual orgamixet! meeting, to serve until the next annual
organization meeting of the Board.

Audit Committee Financial Expert and Audit Comnstte

Information required by Item 401(h) and (i) of R&gion S-K is set forth in the Proxy Statement urttie caption Proposals One and Two:
“Board Committees”and is incorporated by reference in this report.

Section 16(a) Beneficial Ownership Reporting Commdie

Information required by Item 405 of Regulation Sskset forth in the Proxy Statement under the ocapfiroposals One and Tw&ection 16
(a) Beneficial Ownership Reporting Complianaaid is incorporated by reference in this report.

Code of Ethics

Information required by Item 406 of Regulation Ssiset forth in the Proxy Statement under the capfiroposals One and Tw€ode of
Conduct”and is incorporated by reference in this report.

New York Stock Exchang

In 2004, the CEO submitted his required certifmatiinder Section 3034 of the New York Stock Excledigiing requirements. The CEQO’s
certification was unqualified. The CEO and CFOh& Corporation have filed all of their requiredtiferations under Section 302 of the
Sarbanes Oxley Act of 2002.

| tem 11. Executive Compensation.

Information required by Item 402 of Regulation Sskset forth in the Proxy Statement under the capiroposals One and Two:
“COMPENSATION AND OTHER BENEFITS OF SENIOR MANAGENEand is incorporated by reference in this report.

Item 1 2. Security Ownership of Certain Beneficial Owners ard
Management and Related Stockholder Matters

Information required by Items 201(d) and 403 of &ation S-K is set forth in the Proxy Statementemithe caption Proposals One and Two:
“Security Ownership of Certain Beneficial Ownergddanagement,and “Equity Compensation Plan Informatiérand is incorporated by
reference in this report.

| tem 13. Certain Relationships and Related Transamons.

Information required by Item 404 of Regulation Sskset forth in the Proxy Statement under the ocagfiroposals One and Twi€ertain
Relationships and Related Transact” and is incorporated by reference in this report.

| tem 14. Principal Accounting Fees and Services.

Information required by this item is set forth iretProxy Statement under the caption Proposal Sébetlosure About Feesand is
incorporated by reference in this report.
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PART IV

Item 15. Exhibits, Financial Statement Schedule.

(a)(1) Financial Statement

The following Consolidated Financial Statementshef Registrant and supplementary financial inforomatincluded in the Registrant’s
Annual Report, are incorporated herein by referendtem 8:

0)
(i)
(i)
(iv)
(v)
(vi)
(vii)

Consolidated Statements of Earnings for the yesds@ December 31, 2004, 2003, and 2002, page 38.

Consolidated Balance Sheets at December 31, 2@D2G08, page 39.

Consolidated Statements of Cash Flows for the yeraied December 31, 2004, 2003, and 2002, page 40.

Consolidated Statements of Stockholders’ Equityttieryears ended December 31, 2004, 2003, and paga,41.

Notes to Consolidated Financial Statements, pagekréugh 65, inclusive, and Quarterly Results pé@tions, page 2!
Report of Independent Registered Public Accourfiimgn as of and for the years ended December 34 266 2003, page 37.

Report of Independent Registered Public Accourfimm for the year ended December 31, 2002, page 37.

(a)(2) Financial Statement Schedu

The items listed below are presented herein onpafeand 26 of this Form 10-K:

()
(ii)

(iii)

Report of Independent Registered Public Accourfiimg on Financial Statement Schedule as of anthrears ended Decem
31, 2004 and 200:

Report of Independent Registered Public Accourfimm on Financial Statement Schedule as of anthimyear ended December
31, 2002

Schedule Il - Valuation and Qualifying Accounts

Schedules other than those listed above have be#ted, since they are not required, are not applie or because the required
information is included in the financial statemeotsotes thereto.

(a)(3) Other Matter— Subsequent Even

See the information contained in the Registrantimdal Report on page 32 under the caption “Recent®@pment” and on page 65
under the caption “Subsequent Event”, which infdforais incorporated herein by reference.

Exhibits:

(2) Plan of acquisition, reorganization, arrangemeqidiation, or successic

(i)

(ii)

Second Amended and Restated Distribution Agreendaed as of August 17, 2001, between the Corporatnd Unitrin, Inc.
(incorporated by reference to Appendix A to the iRegnt's Proxy Statement Schedule on 14A with eesfo the recapitalization
of the Corporation dated September 5, 20

Second Amended and Restated Agreement and Plaemgfel¥] dated as of August 17, 2001, among the Catipa, Unitrin, Inc.,
and CW Disposition Company (incorporated by refeesto Appendi
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3)

(4)

(10)

(iii)

(iv)

v)

(vi)

(vii)

B to the Registrant’s Proxy Statement Schedule4#With respect to the recapitalization of the Gogiion dated September 5,
2001).

Real Estate Sale and Purchase Agreement dated tAg2@301, between Curtiss-Wright Corporation, &sriNright Flight
Systems, Inc., and Shaw Achas, LLC (incorporatecefigrence to Exhibit 2.1 to the Registrant’s Carfeeport on Form 8-K,
filed January 4, 2002

Addendum to Real Estate Sale and Purchase Agreafatad September 10, 2001, by and between Curtigght\Corporation
Curtiss-Wright Flight Systems, Inc., and Shaw AchadsC (incorporated by reference to Exhibit 2.2te Registrant’s Current
Report on Form -K, filed January 4, 2002

Share and Asset Purchase Agreement dated Febr@a?p02, between Spirent Plc. and Curtiss-WrightpGration (incorporated
by reference to Exhibit 2.1 to the Regist’s Current Report on Forn-K, filed April 15, 2002).

Asset Purchase Agreement dated October 25, 2002ebe Westinghouse Government Services CompanyadrdXCurtiss-
Wright Corporation (incorporated by reference tdibk 2.1 to the Registrant’s Current Report onrR@-K, filed November 12,
2002).

Asset Purchase Agreement dated January 31, 20fedre Solectron Corporation and Curtiss-Wright @oagion (incorporated
by reference to Exhibit (2)(viii) to Registri’s Annual Report on Form -K for the year ended December 31, 20(

Articles of Incorporation and E-laws of the Registrar

@)
(i)

Restated Certificate of Incorporation as amendey &8 2003 (incorporated by reference to Exhiliid Registrant’s Quarterly
Report on Form 1-Q for the quarter ended June 30, 20i

By-laws as amended through November 29, 2001 (purated by reference to Appendix D-1 to RegistsaRroxy Statement on
Schedule 14A with respect to the recapitalizatibthe Corporation dated September 5, 20

Instruments defining the rights of security holdémsluding indenture

(i)

(ii)

(iii)

(iv)

Agreement to furnish to the Commission upon requesbpy of any long-term debt instrument whereatm®unt of the securities
authorized thereunder does not exceed 10% of thkassets of the Registrant and its subsidiaries consolidated basis
(incorporated by reference to Exhibit 4 to Regi®’s Annual Report on Form -K for the year ended December 31, 19i

Amended and Restated Revolving Credit Agreememriddatly 23, 2004, between Registrant, the Lendantiep thereto from time
to time, the Issuing Banks referred to therein &hd Bank of America, N.A. (incorporated by referena Exhibit 4.1 to
Registrar’s Quarterly Report on Form -Q for the Quarter ended June 30, 20!

Amended and Restated Rights Agreement, dated ldexafmber 6, 2000, as amended and restated as &imer 20, 2001,
between the Corporation and Mellon Investor Ses/ideC (f/k/a ChaseMellon Shareholder Services, C.)..as Rights Agent,
(incorporated by reference to Exhibit 4 to the Regin’s Report on Form-K, filed November 20, 2001

Amendment to Restated Rights Agreement dated Fabiy2002, naming American Stock Transfer & Tr@smpany as Rights
Agent, (incorporated by reference to Exhibit 4(wthe Registra’s Annual Report on Form -K, filed March 18, 2002)

Material Contracts

(i)

Modified Incentive Compensation Plan, as amendedeNer 9, 1989 (incorporated by reference to Exiibfa) to Registrant’s
Quarterly Report on Form -Q for the period ended September 30, 198!
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(i)  Curtiss-Wright Corporation 1995 Long-Term Incent®ian (incorporated by reference to Exhibit 4. Registrant’'s Form S-8,
filed December 15, 1995).

(i) Revised Standard Employment Severance AgreememtGeittain Management of Curtiss-Wright (incorpoday reference to
Exhibit 10 to Registra’s Quarterly Report on Form -Q for the period ended June 30, 2001

(iv) Retirement Benefits Restoration Plan as amended 25r1997 (incorporated by reference to Exhilfitté Registrant’s Quarterly
Report on Form 1-Q for the period ended June 30, 1997

(v) Restated and Amended Curtiss-Wright Corporatioir&aent Plan and Instrument of Amendment No. Braended through
February 28, 2002, (incorporated by reference tuilkitx(10)(v) to Registrant’s Annual Report on Fotf+K for the year ended
December 31, 2001), and Instrument of Amendment2Nmcorporated by reference to Exhibit 10 to R&ghnts Quarterly Repo
on Form 1-Q for the period ended September 30, 20C

(vi) Restated and Amended Curtiss-Wright Corporationirggvand Investment Plan dated February 28, 20@di(orated by
reference to Exhibit (10)(v) to Registr's Annual Report on Form -K for the year ended December 31, 200.

(vii) Curtiss-Wright Electro-Mechanical Division Pensidlan dated October 29, 2002 (incorporated by raterdéo Exhibit (10)(vii) to
Registrar’s Annual Report on Form -K for the year ended December 31, 200z

(viii) Curtiss-Wright Corporation 1996 Stock Plan for Nemployee Directors (incorporated by reference thikikx4.1 to Registrant’s
Form &8, filed June 19, 1996).

(ix) Curtiss-Wright Corporation Executive Deferred Comgagtion Plan, as of January 31, 2005, filed hetetvit

(x) Change In Control Severance Protection Agreemetetidiuly 9, 2001, between the Registrant and Ghietutive Officer of the
Registrant (incorporated by reference to ExhibitL110 Registrant’s Quarterly Report on Form 10-@tlfee period ended
September 30, 2001).

(xi) Standard Change In Control Severance Protectioeekgent dated July 9, 2001, between the RegistrahiKay Executives of the
Registrant (incorporated by reference to the Remgiss Quarterly Report on Form 10-Q for the perodled September 30, 2001).
*

(xii) Trust Agreement dated January 20, 1998, by anddmetWurtiss-Wright Corporation and PNC Bank, Natlgkssociation
(incorporated by reference to Exhibit 10(a) to R&gin’s Quarterly Report on Form -Q for the period ended March 31, 1998

(xiii) Consulting Agreement dated April 10, 2000, betwBegistrant and David Lasky (incorporated by refeesto Exhibit (10)(xi) to
Registrar’s Annual Report on Form -K for the year ended December 31, 200C

(xiv) Standard Supplemental Retirement Agreement dateidl 2f 1999, between the registrant and certaific@®fs of the Registrant
(incorporated by reference to Exhibit 10 to Regis's Quarterly Report on Form -Q for the period ended June 30, 200C

(xv) Consulting Agreement dated June 18, 2002, betwegisRant and Gerald Nachman (incorporated by eefsr to Exhibit 10.1 to
Registrar’s Quarterly Report on Form -Q for the period ended June 30, 2002

(xvi) Curtiss-Wright Electro-Mechanical Division Savingkgn dated January 1, 2004, (incorporated by neéeréo Exhibit (10)(xviii)
to Registrar's Annual Report on Form -K for the year ended December 31, 200.
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(13)
(16)

(21)
(23)

(1)

(32)

(xvii) Curtiss-Wright Corporation 2003 Employee Stock Rase Plan (incorporated by reference to Appendixd/Registrant’s Proxy
Statement on Schedule 14A, filed with the SEC omdd28, 2003). °

(xviii) Note Purchase Agreement between Curtiss-Wrighp@ation and certain Institutional Investors, dasegtember 25, 2003
(incorporated by reference to Exhibit 10.1 to tregRtran’s Current Report on Forn-K, filed October 3, 2003’

(xix) Restrictive Legends on Notes subject to Purchaseekgent between Curtiss-Wright Corporation andagefnstitutional
Investors, dated September 25, 2003 (incorporategdference to Exhibit 10.2 to the Registrant’sr€nt Report on Form 8-K,
filed October 3, 2003

Annual Report to Stockholders for the year endedeDd#er 31, 200

Letter from Deloitte & Touche and Pricewaterhouse@ss LLP, dated March 25, 2003 (incorporated fgremce to Registrant’s Form
8-K, filed March 26, 2003)

Subsidiaries of the Registra
Consents of Experts and Coun:

(i)  Consent of Independent Registered Public Accouriing.
(i)  Consent of Independent Registered Public Accouriing.

Rule 13i-14(a)/15+14(a) Certifications
(i) Certification of Martin R. Benante, Chairman andQ@;FPPursuant to Section 302 of the Sarbanes-OxI¢yRA2002, filed herewith.

(i)  Certification of Glenn E. Tynan, Chief Financialfioér, Pursuant to Section 302 of the SarbanesyOxi of 2002, filed
herewith.

Certification of Martin R. Benante, Chairman and@&nd Glenn E. Tynan, Chief Financial Officer, Ruarst to 18 U.S.C. Section 1350,
furnished herewith

*Management contract or compensatory plan or agaremt
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINRERM ON
FINANCIAL STATEMENT SCHEDULE

To the Board of Directors and Stockholders of
Curtiss-Wright Corporation
Roseland, New Jersey

We have audited the consolidated financial statésnefnCurtiss-Wright Corporation and subsidiarigee (‘Company”) as of December 31,
2004 and 2003, and for each of the two years ip#i®d ended December 31, 2004, management’ssassesof the effectiveness of the
Company'’s internal control over financial reportiag of December 31, 2004, and the effectiveneised€ompany’s internal control over
financial reporting as of December 31, 2004, angehssued our reports thereon dated March 15, 2085 reports are incorporated by
reference in the Annual Report on Form 10-K forykar ended December 31, 2004. Our audits alsaded the consolidated financial
statement schedule of the Company listed in Ite(a){8). The consolidated financial statement scleeduthe responsibility of the Company’s
management. Our responsibility is to express aniopibased on our audits. In our opinion, the cbdated financial statement schedule when
considered in relation to the basic consolidatedritial statements taken as a whole, presentg, fedrdll material respects, the information set
forth therein.

/s/ Deloitte & Touche LLP
Deloitte & Touche LLP
Parsippany, New Jersey
March 15, 2005

R EPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM ON
FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
of Curtiss-Wright Corporation:

Our audits of the consolidated financial statemesfisrred to in our report dated March 12, 200peaping in the 2004 Annual Report to
Stockholders of Curtiss-Wright Corporation (whigport and consolidated financial statements amerporated by reference in this Annual
Report on Form 10-K) also included an audit offihancial statement schedule, for the year endezbBéer 31, 2002, listed in Iltem 15(a)(2)
of this Form 10K. In our opinion, this financial statement schedplesents fairly, in all material respects, ttferimation set forth therein wh
read in conjunction with the related consolidatedrficial statements.

/sl PricewaterhouseCoopers LLP
PRICEWATERHOUSECOOPERS LLP
Florham Park, New Jersey

March 12, 2003
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C URTISS-WRIGHT CORPORATION and SUBSIDIARIES
SCHEDULE Il — VALUATION and QUALIFYING ACCOUNTS
for the years ended December 31, 2004, 2003, ab@ 20
(In thousands)

Additions
Balance at Charged to Balance ¢
Charged to Deductions
Beginning Costs and Other Accounts End of
Description of Period Expense: (Describe) (Describe) Period
Deducted from assets to which they ap
Year-ended December 31, 20
Reserves for inventory obsolesce! $ 2227¢ $ 421: $ 653 @ g 6750 ® g 2627
Reserves for doubtful accounts and nt 3,44¢ 802 36e @ 607 © 4,012
Total $ 25727 $ 5012 % 6,907 $ 7,36( $ 30,28t¢
Year-ended December 31, 20
Reserves for inventory obsolescel $ 2354 % 215: $ 1566 @ ¢ 498 © g 2227
Reserves for doubtful accounts and n¢ 3,24¢ 1,38¢ 11¢ @ 1,29: © 3,44¢
Total $ 26,790 $ 354 $ 1,67¢ $ 6,281 $ 25,72%
Year-ended December 31, 20
Reserves for inventory obsolescel $ 1438 $ 195¢ $ 781t M g 61z ©® g 2354
Reserves for doubtful accounts and nt 2,80¢ 197 54 W 307 © 3,241
Total $ 17,192 $ 2,15t $ 8,36¢ $ 91¢ $ 26,79:

Notes:

(A) Primarily amounts acquired from business combimatiand currency translation adjustme
(B) Write-off and sale of obsolete invento

(C) Write-off of bad debts and the reduction of reserve reguénts

(D) Primarily the write-off of obsolete inventory
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S IGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant)

Date: March 15, 200 By: /s/ Martin R. Benant

Martin R. Benante
Chairman and CE(

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
Registrant and in the capacities and on the datbsated.

Date: March 15, 200 By: /s/ Glenn E. Tyna

Glenn E. Tynar
Chief Financial Office

Date: March 15, 200 By: /s/ Kevin McClurg

Kevin McClurg
Controller

Date: March 15, 200 By: /s/ Martin R. Benant

Martin R. Benante
Director

Date: March 15, 200 By: /s/ James B. Busey |

James B. Busey IV
Director

Date: March 15, 200 By: /s/ S. Marce Fulle

S. Marce Fulle
Director

Date: March 15, 200 By: /s/ David Lasky

David Lasky
Director

Date: March 15, 200 By: /s/ Carl G. Miller

Carl G. Miller
Director

Date: March 15, 200 By: /s/ William B. Mitchell

William B. Mitchell
Director

Date: March 15, 200 By: /s/ John R. Myer

John R. Myer:
Director



Date: March 15, 200

Date: March 15, 200

By: /s/ William W. Sihlet

William W. Sihler
Director

By: /s/ J. McLain Stewa

J. McLain Stewart
Director
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CURTISS-WRIGHT CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN
Originally Effective November 18, 1997

Amended and Restated Effectivewith
respect to

Compensation Earned after December 31, 2004

TABLE OF CONTENTS

Section Pagt
Article 1 Definitions 1
Article 2 Eligibility and Participatior 3
Article 3 Deferrals and Deferral Accour 5
Article 4 Payment of Deferral Accoun 7
Article 5 General Provision 11
Article 6 Administration 13
Article 7 Amendment or Terminatio 14

FOREWORD

This Curtiss-Wright Corporation Executive Defer@dmpensation Plan (herein, “the Plan”) was autleorizy the Board of Directors of
Curtiss-Wright Corporation (herein, “the Companid)be effective as of November 18, 1997 and was#fter amended.

The purpose of the Plan is to provide to certaiplegees of the Company the opportunity to defeorign of their salary, annual bonus, or
payments under the Company’s long term incentioggam, in accordance with the terms of the Plameasin set forth.

The Plan is not intended to be qualified under 86&(a) of the Internal Revenue Code (“the Coday) ia intended to constitute an unfunded
deferred compensation plan for a select group efagament or highly compensated employees, witl@mthaning of Secs 201(2), 301(3),
401(a)(1) of the Employee Retirement Income Seguvit of 1974, as amended.

All payments made in accordance with the term&efRlan shall be made from the general asseted@dmpany, provided, however, that the
Company may establish and fund a trust in ordaidat in providing payments due under the termthefPlan.

The Plan as herein restated shall apply to elextigth respect to compensation earned after Dece81he2004 and shall be deemed to be a
new plan for purposes of Sec. 409A of the Code%e 885 of the American Jobs Creation Act of 2004.
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ARTICLE 1



DEFINITIONS
1.01 Boardshall mean the Board of Directors of the Company.

1.02 Beneficiary shall mean the person or entity designated byrecient to receive the proceeds of his Deferratdunt in the event of
his death prior to the complete distribution théreo

1.03 Bonusshall mean the amount that would become payalda teligible Employee with respect to a calendarysder a Participating
Employer’s annual bonus arrangement applicable¢t &€ligible Employee, on the basis of performaaee such other factors as might be
taken into account under such arrangement, prianyoreduction of such amount on account of a Daff&lection.

1.04 Codeshall mean the Internal Revenue Code of 1986, &nhded from time to time.
1.05 Committeeshall mean the individuals designated by the Chiefcutive Officer of the Company to administer Eian.
1.06 Companyshall mean Curtiss-Wright Corporation or any susogshy merger, purchase, or otherwise, with resjpeits employees.

1.07 Deferral Accountshall mean the account maintained on behalf afréidipant under Section 3.02, to which shall edited the
Participant’s Deferral Amounts and all earningsitattable to such Deferral Amounts.

1.08 Deferral Amount shall mean, with respect to each Participanttdted amount of Salary, Bonus, and Long Term IneenAward that
is subject to his Deferral Election for a Plan Year

1.09 Deferral Election shall mean the irrevocable election made by adizaiht to defer a portion of his Salary, Bonus.ong Term
Incentive Award for a Plan year, in accordance \giéttion 3.01.

1.10 Eligible Employeeshall mean an employee of a Participating Empleyer satisfies the requirements of Section 2.0J#&oticipation
in the Plan, provided, however, that in no eveiallsihnon-resident alien employee of a Particigpimployer be an eligible Employee.

1.11 Effective Dateshall mean November 18, 1997, provided howevat,ttie first Deferral Elections permitted under Bian related to
Salary, Bonus, or Long Term Incentive Awards fo®89and provided further, however, that the effectiate of this Restated Plan shall be
December 1, 2004 and the first Deferral Electiomsmtted under this Restated Plan shall relateatar$, Bonus, or Long Term Incentive
Awards for 2005.

Page .
1.12 ERISA shall mean the Employee Retirement Income Sec@rtyf 1974, as amended from time to time.

1.13 Long Term Incentive Award shall mean the amount that would become payatd@ Eligible Employee with respect to any award
period, under a Participating Employer’s long téngentive plan, on the basis of performance anti sticer factors as may be taken into
account under the long term incentive plan for suetiod, determined without regard to any amouat ih payable in the form of stock in the
Company or options to buy stock in the Companyrgo any reduction of such amount on account@éterral Election.

1.14 Participant shall mean an Eligible Employee who has made omeove Deferral Elections in accordance with Sec8®1 and on
whose behalf a Deferral Account has been estallishe

1.15. Participating Employershall mean the Company and any corporation of wtiiehCompany owns at least a majority of the chpita
stock and which, with the approval of the Compadgpts the Plan with respect to its own employees.

1.16 Planshall mean this Curtiss-Wright Corporation ExeeeitDeferred Compensation Plan, as in effect frane tio time. For purposes of
Sec. 409A of the Code and Sec. 885 of the Americdns Creation Act of 2004, this Restated Plan $ieatleemed to be a new Plan.

1.17 Plan Yearshall mean the calendar year.

1.18 Salary shall mean the salary and any sales commissigaibfeto an Eligible Employee by a Participatingoyer for a calendar
year, determined without regard to any reductiarahbf in accordance with Sec. 125 or Sec. 401(khy@fCode, prior to any reduction of st
amount on account of a Deferral Election. The t8atary shall not include any amount paid as ametair as payment for services as an
independent contractc
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ARTICLE 2
ELIGIBILITY AND PARTICIPATION
2.01 Eligibility.

An employee of a Participating Employer shall beetigible Employee and shall be eligible to pagate in the Plan for a Plan Year if the sum
of his Salary, Bonus, and other compensation takenaccount under Sec. 415(c)(3) of the CodeHergreceding Plan Year exceeds the
amount specified in Sec. 414(q)(1)(B)(i) of the €oBor purposes of this section, any compensatiithtp an employee by an entity that has
become a Participating Employer or has been addjbiyea Participating Employer shall be taken irtocant in the same manner as
compensation paid by a Participating Employer.

2.02 Participation

(a) An Eligible Employee shall become a iegrant in the Plan upon his completion of a DedkElection in accordance with Section 3.
Each Deferral Election shall remain in effect floe tPlan Year to which it relates and shall ceadmteffective at the end of such Plan Year,
provided, however, that the portion of Deferraldfien that applies to a Long Term Incentive Awandlsremain in effect throughout the
period to which such Long Term Incentive Award teta

(b) A Participant who has made a Deferrackbn for a Plan Year shall be eligible to mak@ederral Election for a subsequent Plan Year
if and only if he is then an Eligible Employee.

(c) An Eligible Employee who has made a DrafleElection shall continue to be a Participanthie Plan until the entire balance of his
Deferral Account has been distributed to him.

2.03 Suspension of Deferral Elections

(a) Notwithstanding the provisions of Seci®.02(a) and 3.01, a Participant may, in the teean unforeseeable emergency, request a
suspension of his Deferral Election under the Pldre request shall be made in the time and mamesifeed by the Committee and shall be
effective as specified by the Committee.

(b) In the event that a Participant’s DedéElection is suspended during a Plan Year, opwatcof an unforeseeable emergency, such
suspension shall remain in effect for the remaimdeuch Plan Year, provided, however, that, irement shall the amount payable to the
Participant as a result of the suspension of hieiba Election exceed the amount necessary tefgagiich emergency.
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(c) For purposes of this Section, the teumféreseeable emergency” shall have the meanirgifiguein Section 4.05(b).
2.04 Designation of Beneficiary.

(a) Each Eligible Employee shall designaBeaeficiary who shall be entitled to receive theoant, if any, payable under the Plan in the
event of his death. The designation shall be madlee manner specified by the Committee. In thenetreat an Eligible Employee fails to
designate a Beneficiary, or in the event that reigiated Beneficiary survives an Eligible Employais,estate shall be deemed to be his
Beneficiary.

(b) A Participant may, from time to timeyo&e or change his designation of Beneficiary, aiththe consent of any prior Beneficiary, by
filing a new designation with the Committee. Thstlsuch designation received by the Committee sleadlontrolling, provided, however, that
no designation, or change or revocation there@i| §le effective unless received by the Committeer o the Participant’s death.

ARTICLE 3



DEFERRALS AND DEFERRAL ACCOUNTS
3.01 Deferral Elections

(a) Prior to the first day of each Plan Yezch Eligible Employee shall be permitted to makérrevocable Deferral Election. Such
Deferral Election shall be in writing, on forms pided by the Committee, or by such electronic meanthe Committee may authorize, and
shall be filed at the time specified by the Comesitt

(b) An Eligible Employee’s Deferral Electighall specify the percentage of Salary or Bonhemtise payable to him in or with respect to
such Plan Year and the percentage of the Long Tiecemtive Award otherwise payable to him with redge an award period commencing in
such Plan Year that he wishes to defer, providediever, that:

0] the percentage of his Salary that agiBle Employee may elect to defer shall not exc&db;
(ii) the percentage of his Bonus that aniBlegEmployee may elect to defer shall not exce@¥b;5and

(i) the percentage of his Long Term Inceat&ward that an Eligible Employee may elect to dsfell not exceed 509
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(c) The Deferral Election shall specify thia@ Company will reduce the amounts of Salary,Bolr Long Term Incentive Award
otherwise payable to the Eligible Employee by teecpntage specified in such Deferral Election &adl the Deferral Amounts shall instead be
credited to his Deferral Account under the Plan.

(d) The Deferral Amounts specified in a Rgvant’s Deferral Election shall be payable asvjited in Article 4.
3.02 Deferral Accounts.
€) The Company shall establish on its babkseferral Account for each Participant.

(b) A Patrticipant’s Deferral Account shadl bredited with a Deferral Amount equal to the patage of his Salary, Bonus, or Long Term
Incentive Award, as applicable, specified in hiddDel Election. Such Deferral Amounts shall bediterd as of the first day of the calendar
guarter that includes the date on which the spatifiercentages of Salary, Bonus, or Long Term kneAward would have been paid to the
Participant in the absence of a Deferral Electmyoyided, however, that for purposes of Sectior3 3tlle portion of a ParticipastBonus that
subject to a Deferral Election shall be creditedfathe first day of the Plan Year following theaRlYear to which such Bonus relates and the
portion of a Participant’s Long Term Incentive Awdhat is subject to a Deferral Election shall bedded as of the first day of the Plan Year
following the latest calendar year to which sucimg@erm Incentive Award relates.

3.03 Crediting of Earnings to Deferral Accounts

(a) Each Participant’s Deferral Account slalcredited with an annual rate of earnings etgutide sum of (i) the average annual rate of
interest payable on United States Treasury Bon@® gfears maturity, as of the last month of the@ding calendar year, as determined by the
Federal Reserve Board, plus (ii) 2%. Earnings di@liredited to Deferral Accounts on a quarterlsidand shall be based on the balance ¢
Deferral Account as of the first day of the calenglaarter.

(b) The Committee may, in its discretion,difp the rate of earnings to be credited to Defefiecounts. Any such modification shall apj
only to Deferral Amounts attributable to Deferrdé&ions for Plan Years beginning subsequent taltte on which the Committee provides
notice to the Eligible Employees of such modifioati

3.04 Records and Statements of Deferral Accoumnt

The Committee shall maintain, or cause to be miaieth records showing the balances of each PaatitpDeferral Account. At least once a
year, a Participant shall be furnished with a statet setting forth the balance of his Deferral Agtio
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ARTICLE 4
PAYMENT OF DEFERRAL ACCOUNTS
4.01 Options for Time and Form of Payment of Dferral Account.

(a) Subiject to the provisions of subsec{@na Participant may irrevocably specify in angf@ral Election under the Plan that the Defe
Amount resulting from such Deferral Election, parsy earnings attributable thereto, in accordantle S&ction 3.03, shall be paid to him in a
single sum in the first quarter of either the thiedendar year or the fifth calendar year followthg Plan Year to which such Deferral Election
relates.

(b) Subject to the provisions of subsecf{igna Participant may irrevocably specify in a &edl Election under the Plan that the Deferral
Amount resulting from such Deferral Election shmlpaid to him upon his retirement or terminatibermployment from the Company, at or
after his attainment of age 55, in accordance thighprovisions of Section 4.02.

(c) In the event that (i) a Participant wrass made an election in accordance with subse@)terminates from the employ of the
Company, or dies, before payment is made purshaneto, or (ii) a Participant who has made an ileéh accordance with subsection (b)
terminates from the employ of the Company pricth® attainment of age 55, then, notwithstandingéhms of his election made in accorde
with subsection (a) or subsection (b), paymenti®¥eferral Account shall be made in accordance B#ction 4.03, or 4.04, as applicable.

(d) A Participant who has made a Deferralckbn with respect to a Plan Year beginning dtecember 31, 2004 that included a
specification in accordance with subsection (aghefyear in which the Deferral Amount resultingnfrguch Deferral Election shall be paid n
make a subsequent election to extend the perigdadf deferral by 5 years. An election in accordamitie this subsection shall be effective
only if made prior to the first day of the calengaar preceding the calendar year in which paymestscheduled to be made pursuant to his
specification in accordance with subsection (a)plarposes of subsection (c) and for purposes cfi@e 4.02 and 4.03, such election shall be
deemed to be an election in accordance with subse@).
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4.02 Payment at Retirement.

(a) A Participant who makes a Deferral E@tpursuant to Section 4.01(b) that the Defern@oAint resulting from such Deferral Election
shall be paid to him upon retirement or terminafimm the employ of the Company at or after hiaiathent of age 55, may further irrevoca
elect that such amount shall be paid in shall e f@ahim in annual installments over a specifiedipd of 5, 10, or 15 years, provided,
however, that the first election made by a Pardictpunder this subsection shall apply to all latections made by the Participant under Set
4.01(b) and to the Deferral Amount resulting frony ®eferral Election made prior to January 1, 200dhich the Participant did not make an
election in accordance with Section 4.01(a).

(b) A Participant who has specified theafistent form of payment described in subsectiorata) who retires from the employ of the
Company at or after his attainment of age 55 shakive in the first quarter of each calendar yeeginning with the year following the year in
which he retired, an amount determined by dividimg balance of his Deferral Account as of the diast of the calendar year preceding the
of payment, by the number of years remaining initiséallment payment period, provided, howevert tha amount of the initial installment
shall be determined after subtracting from the Dafédccount any portion thereof which is not suibjeo an installment payment election ur
subsection (a) and provided further, however, tlogpayment shall be made earlier than the time jpearby Section 4.06.

(c) In the event of the death of a Partiotpaho is in receipt of installment payments in@dance with subsection (b), the remaining
balance of his Deferral Account shall be paid ®Béneficiary in a single sum.

(d) The Deferral Account of a Participantoatas elected the installment form of payment stwitinue to be credited with earnings, in
accordance with Section 3.03 during such instaltmpagment period.

4.03 Payment upon Termination of Employment.

In the event that a Participant terminates fromettmploy of the Company prior to the date that thkauce of his Deferral Account would be
payable to him in accordance his election undeti@ed.01(a) or 4.01(b), the balance of his Defefsaount shall be paid to him in a single
sum in the calendar quarter following the quamerhich occurred his termination of employment,eptcas may be otherwise required in
accordance with Section 4.(



4.04 Payment upon Deatt

In the event of the death of a Participant priohitoreceipt of the payment of his Deferral Accquiné balance of his Deferral Account shall be
paid to his Beneficiary in a single sum in the odir quarter following the quarter in which his tteaccurred.
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4.05 Payment upon Incurrence of Unforeseeablentergency.

(a) If, upon the application of a Participaghe Committee determines that he has incurnedfereseeable emergency, the Committee may
direct the payment of all or a portion of the bakuef his Deferral Account. The amount paid shatlexceed the amount reasonably necessary
to meet the unforeseeable emergency, plus amoan&ssary to pay taxes reasonably anticipatedesu#t of the payment, after taking into
account the extent to which such hardship is or beagelieved through reimbursement or compenséyoinsurance or otherwise, by

liquidation of the Participant’s assets, to theeexthat such liquidation itself would not caussesere financial hardship, or by cessation of
deferrals in accordance with Section 2.03(a).

(b) For purposes of this Section, the teumféreseeable emergency” shall mean a severe faldrardship resulting from the unexpected
illness or accident of the Participant or a depandeithin the meaning of Sec. 152(a) of the Cddgs of the Participant’s property due to
casualty, or other similar extraordinary circumstsarising as a result of events beyond the doofttbe participant.

4.06 Special Rule for Key Employees

Notwithstanding any provision hereof, in no evemlsany portion of the Deferral Account of a Peigant who is ¢’key employee” within the
meaning of Sec. 416(i) of the Code for the yeawliich occurs his termination of employment or teniediately preceding year be paid prior
to six months after the date of his terminatiormiployment.

ARTICLE 5
GENERAL PROVISIONS
5.01 Funding.

€) All amounts payable in accordance whth Plan shall constitute general, unsecured obigabf the Company. Such amounts, as well
as any administrative expenses related to the Blel, be paid out of the general assets of thegamy, except to the extent that they may be
paid from a trust fund described in subsection (c).

(b) The Company shall have no obligatiomtest any portion of its assets in any type okstment or investment fund, notwithstanding
any reference to specific rates for crediting eggaion Deferral Account in accordance with SecBd3.

(c) The Company may, in its sole discretestablish a grantor trust to facilitate paymer®#aticipants under the Plan. Any assets of any
such trust shall be held separate and apart
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from other assets of the Company and shall be eseldsively for the purposes set forth in the aggllie trust agreement, subject to the
following conditions:

0] The creation or any such trust or thetdbntion of assets thereto shall not cause tha Rlde other tha"unfunde(’ for purpose
of Secs. 201(2), 301(3), and 401(a)(1) of ERI

(i)  The company shall be treated as“granto” of any such trust for purposes of Sec. 677 of thdeC

(i)  The trust agreement shall specify that #ssets of any such trust may be used to sat@fysof the Company’s general
creditors.



5.02 No Contract of Employment.

The establishment of the Plan, and any electiorderba Eligible Employees hereunder, shall not bestraed as conferring any legal rights
upon any person for continuation of employment, stall the establishment of the Plan interfere whthrights of the Company to discharge
any employee and to treat him without regard toetffiect which such treatment might have upon hira &articipant in the Plan.

5.03 Tax Withholding.
(a) The Company shall have the right to defhom each payment made under the Plan any ameqguired to be withheld for taxes.

(b) Notwithstanding any provision hereok tiompany may, to extent permitted or requirechigyGode, take into account any amount
is the subject of a Participant’s Deferral Electiometermining the amount to be withheld from Beeticipant’s compensation for taxes.

5.04 Facility of Payment.

In the event that the Committee shall find thataiBipant is unable to care for his affairs beesofillness or accident, the Committee may
direct that any payment due him, unless claim dfale been made therefor by a duly appointed legabsentative, be paid to his spouse, a
child, a parent, or other blood relative, or toeagon with whom he resides, and any such paymaelittsha complete discharge of the liabilir
of the Plan.

5.05 Nonalienation.

No amount due under the Plan shall be subjectymaanner to anticipation, alienation, sale, transiesignment, pledge, encumbrance
charge, and any attempt to do so shall be voidshall any such amount be in any manner liabl®f@ubject to garnishment, attachment,
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execution or levy, or liable to or subject to thebts, contracts, liabilities, engagements or tofrfny Participant, except to the extent required
by applicable law.

5.06 Rules of Construction.

(a) The Plan shall be governed and constiruadcordance with the laws of the State of Nemgelg without regard to its rules on conflicts
of laws.

(b) The masculine pronoun shall includeféminine and the singular number shall includepheal, except to the extent that the context
otherwise requires.

ARTICLE 6
ADMINISTRATION
6.01  Appointment of Committee.

The Chief Executive Officer of the Company shalbaipt the Committee that shall be responsiblelieradministration of the Plan. The Chief
Executive Officer, in his sole discretion, may rarm@ny member of the Committee and may appointaamember or members to the
Committee.

6.02  Authority and Duties of Committee.

In addition to the specific authority granted taldhe specific duties imposed upon the Committeeuraler, the Committee shall have the
exclusive authority to establish rules for the apien of the Plan, which rules shall be in writiewgd shall have the exclusive authority to
interpret the Plan. The decision of the Committeewy disputed question shall be final.

6.03 Claims Procedure.



The Committee shall establish a procedure for ddmrbenefits under the Plan, which procedure sioatiply with the requirements of Sec. !
of ERISA.
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ARTICLE 7
AMENDMENT OR TERMINATION
7.01 Authority of the Board.

The Board reserves the right to modify or amendayliole or in part, or to terminate the Plan at time. However, no modification or
termination of the Plan shall adversely affectrigbt of any Participant to receive the amountsliteel to his Deferral Account in accordance
with the terms of the Plan as in effect prior te ttate of modification, amendment, or termination.
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High performance.

One trait that is common
to all our products

is high performance.
Highly engineered.
Formidable quality.
Absolute reliability.



High Performance.

The same can be said
of our operating results.
Strong, sustainable
growth and profitability.
Unlimited opportunity
for the future.

Consolidated Historical Performance

NET SALES ($000S) OPERATING INCOME ($000 S)  NET EARNINGS ($000S)

SALES PER EMPLOYEE ($) REPORTED REPORTED
NORMALIZED NORMALIZED

[BAR CHART] [BAR CHART] [BAR CHART]

Flow Control

Design, manufacture, testing and $388 million

gualification of severe service

valves, pumps, motors, generators, [PIE CHART]

instrumentation and controls used

to regulate the flow of liquid, gases
and vapors in severe marine, industrial
and nuclear environments.

Products and Services Major Marke ts
o Nuclear/non-nuclear valves o U.S. Navy nuclear and
(butterfly, globe, gate, non-n uclear programs
control, safety, relief,
solenoid) o Comme rcial power generation
(nucl ear and fossil)
0 Processing industry valves,
including coke drum unheading, o Oila nd gas exploration,
catalytic cracking systems, produ ction and refining
relief valves
o Petro chemical and chemical
0 Nuclear/non-nuclear pumps, proce ssing
motors and instrumentation and
controls o Natur al gas production and
trans mission
o Nuclear/non-nuclear marine
service generators o Pharm aceutical
0 Marine secondary plant o Autom otive/truck
propulsion systems
o Depar tment of Energy waste
o Electromechanical equipment, treat ment facilities

including aircraft launch and
recovery systems,
ElectroMagnetic gun, elevator
drives

o Aircraft carrier
flight-critical components

o Nuclear reactor plant
containment air locks and
doors, fasteners and bolting
solutions

o Engineering, inspection,
testing and qualification
services

o Process safety management
software

Motion Control

Innovative and highly engineered [PIE CHART]
mechanical, electromechanical and



electronic components and subsystems
providing flight and drive control actuation,
fire control, sensors and graphic

data displays for aerospace, defense

and industrial applications worldwide.

Products and Services Major Marke
o Secondary flight control o Comme
actuators
o Busin
o Weapons bay door actuation
systems o Milit
aircr
o Integrated weapons hoisting
systems o Groun
o0 Aircraft utility actuation o Unman
systems
0 Autom

0 Integrated mission management
and flight control computers o High-

0 Single board embedded computing o  Marin
cards and graphic solutions

0 Space
o Fractional horsepower (HP)
specialty motors o Secur
o Force transducers o Naval

o Fire detection and suppression o Homel
control systems
o Air,
o Digital electromechanical
aiming and stabilization
systems

0 Hydropneumatic suspension
systems

o Fire control, sight head, and
environmental control
processors for military ground
vehicles

o0 Linear and rotary position
sensing devices

o Power conversion products
o Control electronics

o High-performance data
communication products

o Component overhaul and
logistics support services

o Perimeter intrusion detection
equipment

o Fuel valves for large HP marine
engines

0 Servo valves and controllers

o Control handles, joysticks and
throttle quadrants

Metal Treatment

Specialized metal treatment services
that extend the life and improve the
performance of critical components
used in the aerospace, ground
transportation, power generation,

oil and gas industries.

Products and Services Major Marke

$389 million

ts
rcial jet transports
ess/regional jets

ary transport and fighter
aft

d defense vehicles

ned aerial vehicles

ated industrial equipment
speed trains

e propulsion

programs

ity systems

ships

and security

sea and ground simulation

$178 million

[PIE CHART]

ts



o Shot peening o Commercial jet transports
o Shot peen forming o Business/regional jets

o Laser peening o Military transport and fighteceft
0 Heat treating

o Automotive/truck

0 Specialty coatings

o Power generation

o Reed valve manufacturing

o Oil and gas exploration

o Architectural structures

o Agricultural equipment

o Construction and mining equipment
o Industrial processing equipment

o Medical devices



Historical Financial Performance

(In thousands, except per share data; unaudited) 2004 2003 2002
PERFORMANCE:
Net sales $ 955,039 $ 746,071 $ 513,278
Earnings before interest, taxes, depreciation,

amortization and pension 152,026 119,435 85,030
Net earnings 65,066 52,268 45,136
Cash flow from operations 105,347 83,524 89,785
Diluted earnings per share (1) 3.02 2.50 2.16
Return on sales (2) 7.3% 6.7% 9.1%
Return on capital (2) 7.5% 7.6% 8.3%
New orders 998,936 743,115 478,197
Backlog at year-end 627,679 505,519 478,494
YEAR-END FINANCIAL POSITION:
Working capital $ 212,159 $ 238,640 $ 137,237
Current ratio 21t01 28t01 18to1
Total assets 1,278,440 973,665 810,102
Stockholders' equity 575,614 478,881 411,228
Stockholders' equity per share (1) 26.85 23.04 20.02
OTHER YEAR-END DATA:
Depreciation and amortization $ 40,742 $ 31,327 $ 18,693
Capital expenditures 32,452 33,329 34,954
Shares of stock outstanding at December 31, (1) 21,438,158 20,785,856 20,544,586
Number of registered stockholders 7,460 7,768 8,034
Number of employees 5,599 4,655 4,244
DIVIDENDS PER SHARE: $ 036 $ 032 $ 030

(1) Share and per share data for all years have &diested to reflect the 2-for-1 stock split orcBber 17, 2003.

(2) The performance ratios for all years have ts&wn on a pro forma basis, excluding the restiltseacquired companies in those
respective years.
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Safety and efficiency,
combined with long-term
reliability, are the
hallmarks of Flow Control's
world-renowned product
performance.

Process Safety Management Software ensures platy sgstems are properly designed and maintained.

Hermetically Sealed Valves
eliminate fugitive emissions
from the process thereby
protecting personnel and the
environment.

FCC Catalyst Control Valve and Actuator Systemsmute efficient and reliable operation of fluiditalgtic cracking units.

Safety Relief Valves prevent plant
malfunctions by ensuring that
systems and components operate
within an acceptable range.
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Flow Control provides products that satisfy ourtoogers' unique requirements in markets spanningndef commercial power, oil and gas
processing. We focus on high-performance, nich&ketamwhere our technological expertise can achigiienum performance for the systems
and components our customers rely on. Our dedicédi@recision engineering and long-term reliapitéduces our customers' cost of
ownership while improving personnel safety, envinemtal controls and efficiency of operations.

Digital Valve Controllers with
embedded sensors remotely
monitor and control operating
conditions of the process system,
valves and actuators to achieve
optimum performance levels.

Expansion into new markets yields record finanaablts in Flow Control.
0 43% Sales CAGR 1999 - 2004

o Development of electromagnetic technologies

0 Expansion of product offerings through selectuésitions

o Diversification into complementary commercial kets




Flow Control Products Support Diverse Markets

Defense Market: For over 50 years, Flow Controlprasvided highly engineered products in suppothefUnited States Nuclear Navy, a
customer demanding excellence in delivery, perfarceaand reliability. Our products are in missioitical applications at the very heart of the
United States Navy's current and future technokfpie submarines, aircraft carriers and surfacpsshi

Flow Control has extended this tradition of exastke, customer focus and loyalty to a broader anck miverse range of applications and
markets, supplying the highest quality producthhtocommercial power generation, oil and gas psingsnarkets.

Commercial Power Market: Our products are helpmgrtsure reliable and safe operation of nuclearep@lants worldwide. Today, nuclear
power supplies electricity at an operating costagnithe lowest in the industry, has minimal impattle environment and reduces reliance on
non-renewable fossil fuels. We are committed tovjgliog advanced technologies and innovative sohgtithat support installed equipment
worldwide, and providing plant performance enhaneets. In addition, we are developing state-of-ttiéeehnologies for emerging markets in
nuclear power, including new construction in Agtayope and other parts of the world.

Oil and Gas Market: In a typical oil refinery, otalves and control systems regulate the flow afitlg, gases, solids and vapors, providing
assurance of critical plant systems' integrity pacsonnel safety, while promoting reliable andoédfit plant operation. By working with
refineries to improve plant performance, our pragiace helping to reduce dependence on foreign oil.

33% 497%
growth in 2004 increase in sales
in commercial over the past
power, oil and five years.
gas markets. [GRAPHIC]
Successful growth ach ieved
Expansion of commercial through focus on c ore
businesses resulted in  competencies, a targ eted
more than 50% of market approach and s elect
Flow Control sales in 2004.  strategic acquisiti ons.
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Deltaval
unheadin
personne
improvin
delayed

EMD

power plant.

Nova's H

workers perform final functional testing bolting

and quality checks on a reactor coolant required
pump motor to ensure optimum operating  operatio
performance and reliability once
installed in a commercial nuclear

signific
of maint

when com
bolting,

ve's DeltaGuard(R)

g device eliminates severe
| safety issues, while

g the efficiency of the
coking process.
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ydraNut(R)

solution reduces the time
to perform bolting

ns in nuclear power plants
pared with conventional
improving safety and

antly reducing the exposure
enance personnel.
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From takeoff to landing,
Motion Control products
combine the most advanced
technologies with the highest

level of performance.

Single Board Comput ers
and Graphics Cards

Weapons Bay Door Actuation

Data Concentration and
and Hoist Systems

Mass Memory Units

Mission Computers and Navigat ion
and Radar Control Electronics
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On high-performance platforms, every componentsstiem must be synchronized to maximize performahat's why our emphasis is not
just on supplying sophisticated components butgahésg fully interoperable and integrated subsysterhsough our core product grou|
Engineered Systems, Embedded Computing and Ineesh&ensing, we provide advanced technology sokifienour customers' most
challenging requirements in the air, on the groadea and under fire.

Canopy Actuation and Flight Control Actuation,
Cockpit Sensors Position Sensing and
Control Electronics

Engine and Fuel Control
Position Sensing

Contin uous improvement,
custom er satisfaction and
succes sful acquisition
integr ation resulted

in rec ord sales.

0 26% CAGR 1999 - 2004
o Established core electronics capability
o Expanded land-based drive technologies

o Balanced growth in commercial and military masket




Innovation in Motion Control

A commitment to innovation, technical excellenagyerior product quality and customer satisfact®thie cornerstone of the Motion Control

segment of Curtiss-Wright. We specialize in hggrformance mechanical, electromechanical andrel@ctcomponents and subsystems fol
aerospace, defense and commercial markets.

Engineered Systems' high performance designs auisfon manufacturing capabilities provide custasmeith a single source for severe-
service, mission-critical components. From flighttrols to tank turret systems and advanced in@dlisictuation, we develop the most

advanced technologies and transform individual camepts into fully integrated systems. And we cdesidy provide value-added solutions
for our customers' repair and overhaul requirements

Embedded Computing provides open systems architgedtenign and ruggedized Commercial Off The S{@&BTS) computing solutions that
span the full range of embedded computing techimedéodrom board level products to fully integragtsystems. Our core capabilities include
high-performance graphics solutions, high-speedtioptput (I/0), high-density computing, speciatizzhassis design, custom and component
engineering and software services, and legacy naatwring services.

Integrated Sensing is a global leader in the fildrecision sensor engineering, specializing enghoduction of engine and flight controls,
position sensors, airborne fire protection systewtsr ice detection and protection systems, amvdgpa@onversion units. Whether it's supplying
jet engine controls, Formula One race car compananélectric wheelchajoysticks, our product portfolio supports origirgjuipment
manufacturers (OEM) and retrofit designs to provade customers with the latest advancements imtdoly.

48% 213%
increase in increase in sales
operating profit over the past
in 2004. 5 years. [GRAPHIC]
Tight cost controls in core  New markets developed in
businesses and select military electronics and
acquisitions in embedded computing
complementary, high-growth  technologies despit e
niches provided profitable significant downturn in
growth. commercial aerospac e.
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Boeing 737

o Trai
Comp

o Flig

o Cabi

From ground defense
to space exploration,
wherever it moves,
we can drive it.

[GRAPHIC]

Global Hawk Unmanned Air Vehicle Stryker

o0 Integrated Mission Management o Weapo
Computer

o Replenisher Controller

0 Sensor Management Unit

o Turret System Electronic Unit

o Radar Data Communication Single Board Computed€a

ling Edge Flap Actuation
onents

ht Control Position Sensors

n Pressure Control Mechanisms

[GRAPHIC]

n Autoloader Controller
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Advanced technologies in
Metal Treatment enhance
performance and extend the
life of critical components
on the most demanding
applications.

Shot Peen Forming shapes aluminum aircraft wingsski
Laser Peening extends durability of titanium tueb@mgine fan blades and discs.

10
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The Metal Treatment segment provides precision Insetéace treatments through four primary procesShst Peening, Laser Peening,
Specialty Coatings and Heat Treating. These traargovide enhanced protection against fatiguepsmn and wear for highly stressed
components. With a network of 56 facilities worldwj Metal Treatment's portfolio of services inclsittee most sophisticated metallurgical
technologies for demanding applications in the sfgmoe, automotive, power generation, and oil asdrghustries.

Heat Treating ensures
integrity of aluminum
airframe structural parts.

Specialty Coatings
titanium structural

2004 rec
and 11%

Shot Peening strengthens o Ti
steel landing gear.

11

protect
fasteners.

ord sales
5-year CAGR

ght operational cost controls

ternal development of
w technologies

pansion of services and
rkets through select
quisitions




Advanced Metal Treatment Technologie:

Shot Peening bombards a metal surface with smallimeceramic balls called "shot." Each piecehaftsstriking the material acts as a tiny
peening hammer, compressing and stretching thd'msteiface. The process greatly enhances the itityalf the metal and extends the
service life of critical components in aerospacgpmotive and industrial applications. Shot peamiag takes the process one step further,
enabling the metal stretching to precisely shapedy@mamic curvatures in aluminum aircraft wing skin

Laser Peening impacts a metal surface with 4 tideeper benefit than shot peening, providing unplected resistance to fatigue and stress
corrosion failure. Developed in partnership withwlrance Livermore National Laboratories, potent@gblacations have emerged for turbine
engines, civil and military aircraft structuresctear power generation and waste disposal, petrotinlling, and medical implants. We oper
laser peening facilities in the United States amétédl Kingdom and will introduce our mobile laserA005 to provide this unique technolog
customers on site.

Specialty Coatings provide lubrication, corrosionl axidation resistance for metal components, whitdhances their operating performance
and longevity. Curtiss-Wright formulates proprigtapatings and applies them to steel, titaniumaocthinum components utilized in
automotive, aerospace and other industrial apjbicst

Heat Treating relieves internal stresses and imggtlre overall strength, ductility and hardnesgbficated metal parts. Curtiss-Wright
specializes in the thermal processing of alumintitanmium and alloy steel components used in aeesutomotive and general industrial
markets. Our facilities have heat treating capdsdliand quality approvals specific to their locastomer base.

90% 21%
of Metal Treatment's organic sales
processes growth in 2004.
are performed on [GRAPHIC]
OEM parts. Results yielded f rom
improvements in the g lobal
These cost-effective and  commercial aerospace market,
efficient processes enable capture of new busine ssin
critical components to automotive markets a nd a
achieve optimal competitive U.S. dol lar
performance. environment.
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New Mobile Laser
Peening System

Completely self-contained, Laser Peening
environmentally controlled of turbine en
system brings the technology resistance to

to the customer:  sememeeemeee-

o Transportable by tractor
trailer or cargo aircraft

o0 Ability to treat large,
stationary parts

[GRAPHIC]

Specialty Coatings Shot Peen Fo
applied by robotic machines provide strengthens
corrosion protection and lubrication curvatures o
for ball studs used in the automotive

industry.

gine airfoils increases their
fatigue and damage.

[GRAPHIC]

rming
and shapes the complex
f the Airbus A380 wing skins.
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To Our Shareholders:

75 Years of Innovation

2004 marked our 75th anniversary on the New YodcSExchange, a singular achievement that undersdbe continued innovation and
performance of our 5,600 employees worldwide. Assallt of our employees' dedication and succesgisSdVright has provided shareholde
with another record year of outstanding growth anlkiimited opportunity for our future.

Our strategy of providing advanced technologieshfgh-performance platforms consistently resultstiareholder value by:
0 Meeting challenges in diversified markets;

o Providing customers with innovative solutions amdurpassed performance; and

o Delivering disciplined growth and superior prafitlity.

2004 Performance

Successful execution of this strategy was demaestia our 2004 results with our 9th straight yefagrowth in sales and a 28% increase in
stock price. Net sales in 2004 grew 28% to $95%anil Operating income growth of 24% to $111 mitliceflects our focus on cost

Martin R. Benante
Chairman and Chief Executive Officer

28% High performance is the
increase in total sale S key to our success.
From the products we
[PHOTO] 24% create and the service
increase in operating inc ome we deliver to clients,
to the results we
24% achieve for our
increase in net income shareholders.
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controls and efficient integration of acquisitioBath our Flow Control and Motion Control segmeetgoyed a record year for sales and
profitability, and our Metal Treatment segment aeleid 21% organic sales growth and a 48% incregsefitability.

In addition, we continued to generate strong clsk §rowth and added flexibility to our capitalwtture by completing a new, 5-year $400
million credit facility. While we made new investmits that expanded our portfolio of complementarykeis and products, we remained
focused on profitability and cash flow. Deliveriagong performance enables us to provide our shltets with a consistent dividend, while
maintaining a solid balance sheet.

We had many highlights in 2004, including winningmy production contracts on a variety of platfoasswvell as several key developmental
contracts that will lay the groundwork for contiugrowth in the future. We received a $5 milliomtract for development work on the next
generation of advanced marine propulsion technofogshe U.S. Navy. In addition, we received a $3lion developmental contract for the
U.S. Army's next-generation ElectroMagnetic gunijchitshould provide significant additional opportigs for this technology in the future.

On the commercial side, we received an $8 milliontact to supply a replacement reactor vesselgtosead and control rod drive mechar
assemblies to Texas Utility's Comanche Peak Stdaotrie Station. Curtiss-Wright's unique technolagiyoduces a one-piece design which
will significantly enhance reliability for the cusher because there are no welded connectionsc@htsact award represents a significant
milestone in the expansion and growth of our contimépower business. Our revolutionary Deltaguajd{eke deheading system had a record
year in both sales and new orders, and capture® Id@he new installations worldwide since theadluction of this product in 2001. O
revolutionary Laser Peening process continuesttacatpotential customers based upon our abilitynjorove the fatigue life and reliability of
their products. We are currently working on appnedely 50 potential applications for this highlgheical and proprietary process. In addit

to our four existing lasers, we will be introducitvgp additional lasers in early 2005, including ahife laser, and we expect this business to
grow significantly in the future.

In our embedded computing business, we have caladetl the six recent acquisitions under the Cutlisight Controls Embedded Computing
brand, creating a single sales channel and a ¢iegettanarketing and communications organization.Mkeve this structure will provide
customers with a seamless transition for curresirtass, as well as an attractive product portfolifully integrated, interoperable systems.

Achieving Growth

Developing cuttingedge technologies is key to competing successifulbur core markets and achieving organic growtirotigh the ingenuit
of our employees, we have made great strides dnfbtitre and current applications.
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Defense Market

o Delivering flight critical components on the UrSilitary's F/A-22, F-16 and F/A-18 fighters, aneMeélopment work for the F-35 Joint Strike
Fighter

o Developing software and integrated electroniosotatrol Unmanned Aerial Vehicles like the Globawk and JUCAS X-45
o Providing electronic subsystems for the Mobilen@®@ystem, a Stryker Light Armored Vehicle Il varia

o Designing electronic upgrades for U.S. Army figgtvehicles, such as Bradley and Abrams, and Rr®y helicopters for refurbishment a
recalibrating capabilities

0 Expanding product content on current U.S. Nawagfptms like submarines and aircraft carriers

0 Winning development competitions on next-genergtadvanced technology programs such as the EMagnetic gun and marine
propulsion technology

o Winning ground defense contracts in Europe, Agithe Middle East
Commercial Market
o Capturing 100% of the new installation marketdibrefinery coke deheading valves with the mabtamced technology available

o Creating new market applications for laser pegtéchnology on turbine engines, aircraft stru@ureiclear waste disposal, power generz
and medical implants

o Penetrating markets with patented design for awga efficiency of tensioning operations in minind,drilling, power generation, and
structural, heavy equipment

o Expanding aftermarket capabilities and winning teisiness globally

In addition, we made select acquisitions to stieegtour portfolio and expand market share in complary high-performance defense and
commercial markets. In 2004, Curtiss-Wright comgadet 1 acquisitions for an aggregate purchase pfiapproximately $260 million. These
transactions provide Curtiss-Wright with additiotethnical capabilities, additions to our talentexrkforce and access to new markets.

In Flow Control, we acquired five businesses whpobvide balanced growth in military and commerairkets. Enhancing our U.S. Navy
business, the acquisition of Government Marine Baess Unit provides an opportunity to expand outeon naval surface platforms such as
destroyers, amphibious ships, frigates, cruisemse warfare ships and foreign military programsthe commercial markets, our acquisitions
of Nova and Trentec provide sophisticated new petgito offer through our strong commercial nucleawer distribution network. Our
acquisition of Groquip provides a more competitieeal presence in the Gulf Coast region for olliand gas product portfolio, and our
acquisition of Imes expands our process safety gemant engineering services for oil and gas raéser

In Motion Control, we completed four acquisitiondy 4, Primagraphics, Synergy and Dexter-Wilsoaddy, Curtiss-Wright's Embedded
Computing portfolio can support customers from

16



boardlevel components to fully integrated, interoperaikrtronic systems. In addition, we made significstrides in the integration proces:
this business division, rebranding the completéfpliw under the Curtiss-Wright banner and streaimlj global sales and marketing channels
through two distinct yet complementary product gruSubsystems and Modular Components.

In Metal Treatment, we strengthened our presenteeispecialty coatings market with the acquisgiohEverlube and Evesham. These
companies formulate and apply proprietary speciatings that enhance the operating performanddoagevity of severe-service metal
components. The acquisitions provide additionatipod capabilities for our significant customer hasewell as the opportunity to cross-
market our complementary metal treatment services.

Commitment to Shareholders

Our primary goal remains a steadfast focus on tataifity and cash flow, and we support this comneitito our shareholders with a
conservative yet flexible capital structure andeady dividend.

In addition, this year we provided shareholder$aifproposal to collapse our dual-class sharetaneidOur dual-class structure resulted from
the spin off of 44% of our stock, which was heldret time by the Unitrin Corporation, to the Unitshareholders in November 2001. While
both classes trade on the NYSE, the segregatiteatlasses restricts the liquidity of both clasbes in particular the Class B shares. We
believe that a recapitalization of the two clagats one will simplify our capital structure andremce the trading liquidity and market
valuation of Curtiss-Wright as a whole.

The Board of Directors has recommended the progosstiiareholders and it will be presented at theuahMeeting scheduled for May 19,
2005.

2005 Outlook

Overall, | am pleased to report that our growth ¢@stinued its steady climb despite the difficidbgolitical environment and modest
economic expansion in recent years. We have bagiooa in our expectations and are particularlyudrof our performance. We believe the
modest but healthy expectations for improvementhénU.S. and global economy, as well as the cutde®. Administration's strong stance on
defense, will continue to benefit the Company. Tbhge our diversified portfolio should experienogproved markets across the board, which
will result in another year of solid growth in 2005

/sl Martin R Benante

Martin R Benante
Chai rman and Chi ef Executive O ficer
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QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

(In thousands, except per share data) F irst Second Third Fourt h
2004
Net sales $ 214 933 $ 222,428 $ 236,574 $ 281,10 4
Gross profit 71 ,595 76,022 81,849 101,03 7
Net earnings 15 ,609 14,324 14,720 20,41 3
Earnings per share:
Basic earnings per share $ 075 $ 0.68 $ 069 $ 0.9 5
Diluted earnings per share $ 0.74 % 0.67 $ 0.68 $ 0.9 4
Dividends per share $ 0.09 $ 0.09 $ 0.09 $ 0.0 9
2003
Net sales $ 179 933 $ 182,857 $ 189,618 $ 193,66 3
Gross profit 59 ,032 56,682 57,017 68,18 7
Net earnings 14 ,122 10,873 12,519 14,75 4
Earnings per share:
Basic earnings per share $ 069 $ 053 $ 061 $ 0.7 1
Diluted earnings per share $ 068 $ 052 $ 0.60 $ 0.7 0
Dividends per share $ 0 075 $ 0075 $ 0075 $ 0.0 9
All per share amounts have been adjusted to refiecCorporation's 2-for-1 stock split on Decembar2003.
See notes to the consolidated financial statenfenedditional financial information.
CONSOLIDATED SELECTED FINANCIAL DATA
(In thousands, except per share data) 20 04 2003 2002 2001 2000
Net sales $ 955,0 39 $ 746,071 $ 513,278 $ 343,167 $ 329,575
Net earnings 65,0 66 52,268 45,136 62,880 41,074
Total assets 1,278,4 40 973,665 810,102 500,428 409,416
Long-term debt 340,8 60 224,151 119,041 21,361 24,730
Basic earnings per share $ 3. 07 $ 253 $ 221 $ 312 $ 2.05
Diluted earnings per share $ 3. 02 $ 250 $ 216 $ 3.07 $ 2.02
Cash dividends per share $ 0 36 $ 032 $ 030 $ 027 $ 0.26

All per share amounts have been adjusted to refiecCorporation's 2-for-1 stock split on Decembar2003.
See notes to the consolidated financial statenfentdditional financial information.
FORWARD-LOOKING STATEMENTS

This Annual Report contains not only historicalkimhation but also forward-looking statements regey@xpectations for future performance
of the Corporation. Forward-looking statements Imggisk and uncertainty. Please refer to the Cafian's 2004 Annual Report on Form 10-
K for a discussion relating to forwatdeking statements contained in this Annual Repar risk factors that could cause future resultdiffer
from current expectations.
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Curtiss-Wright and Subsidiaries

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

General

Curtiss-Wright Corporation is a multinational prder of highly engineered products and services.ddmporation is positioned as a market
leader across a diversified array of niche marttetsugh engineering and technological leadershiggipion manufacturing, and strong
relationships with our customers. The Corporatimviges products and services to a number of glotzakets, such as defense, commercial
aerospace, nuclear power, oil and gas, automative general industrial. The Corporation has aclidatanced growth through the successful
application of its core competencies in engineeand precision manufacturing, adapting these coemgéts to new markets through internal
product development and a disciplined programreftesgic acquisitions. Approximately 50% of revenaes generated from defense-related
markets.

Company Organization

The Corporation manages and evaluates its opesatiased on the products and services it offerghandifferent markets it serves. Based on
this approach, the Corporation has three reporsdgdenents: Flow Control, Motion Control, and Méfte¢atment. The Flow Control segment
primarily designs, manufactures, distributes, andises a broad range of highly engineered flontmdmproducts. These products are for
severe service military and commercial applicatimetuding power generation, oil and gas, and gariadustrial. The Motion Control segm
primarily designs, develops, and manufactures Ipigtiermance mechanical systems, drive systems, @daeldecomputing solutions, and
electronic controls and sensors for the defengsespace, and general industrial markets. Metaltfireat provides a variety of metallurgical
services, principally shot peening, laser peentiegyt treating, and coatings, for various industrieiding aerospace, automotive, construction
equipment, oil and gas, petrochemical, and gefirdaktrial. For further information on our produetsd services and the major markets servec
by our three segments, see the inside cover patipsofnnual Report.

The Corporation records sales and related prafitsroduction and service type contracts as un@shipped or as services are rendered. This
method is used in our Metal Treatment segment misome of the business units within the Motion @arand Flow Control segments, which
serve commercial markets. For certain contractsrédtpuire performance over an extended period beleliveries begin, sales and estimated
profits are recorded by applying the percentageenfipletion method of accounting.

Results of Operations
ANALYTICAL DEFINITIONS

Throughout management's discussion and analysisasfcial condition and results of operations, tiérens "incremental” and "base" are used
to explain changes from period to period. For qerirtreporting purposes, acquisitions are segredaten the results of the Corporation's base
businesses for a full year or, in the more likalg®t of a mid-quarter acquisition, 5 quarters. fairyear reporting purposes, acquisitions
remain segregated for two years, and the remalmisghesses are referred to as the "base" busindgsesquisition is considered base when
the reporting period includes fully comparable eatrand prior-period data. Therefore, for the ysrated December 31, 2004, our organic
growth excludes all acquisitions since January0D32

YEAR ENDED DECEMBER 31, 2004 COMPARED WITH
YEAR ENDED DECEMBER 31, 2003

Curtiss-Wright Corporation recorded consolidatetisades of $955.0 million and net earnings of $6Billion, or $3.02 per diluted share, for
the year ended December 31, 2004. Sales for tmertyrear increased 28% over 2003 sales of $74#librmNet earnings for 2004 increased
24% from 2003 net earnings of $52.3 million, or3kPper diluted share.

The increase in revenues was mainly driven by apbet® year of revenues generated from the 2003 igitiqns of Systran Corporation,
Novatronics/Pickering, E/M Engineered Coatings 8ohs, Advanced Materials Process, and Collins Mietdgy and contributions from tt
2004 acquisitions, primarily Dy 4 Systems, Incipfgraphics, Nova Machine Products, Trentec, Booquip, Synergy, and the Government
Marine Business Unit of Flowserve Corporation. Seée 2 to the Consolidated Financial Statement$ufidher information regarding
acquisitions. Including the eleven businesses aedun 2004, the Corporation has acquired twenty-feew businesses since 2001. The
acquisitions made during the last two years couteith $154.2 million in incremental sales in 200474% of the total sales increase from
2003). The remaining base business units expeldenigganic sales growth of 7% in 2004, led by thedVi€reatment segment, which grew
organically by 21%. The Flow Control and Motion @@hsegments experienced solid organic sales grofb6% and 4%, respectively. The
organic growth in the Flow Control segment was a@edd in 2004 despite a decrease in overall revEnoethe U.S. Navy of approximately
million.

In our base businesses, higher metal treatmerd emur global shot peening, laser peening, aad theating services of $21.8 million, higher
sales of certain flow control products to the pogeneration market of $15.0 million, the oil and gadustry of $6.4 million, and the defense
electronics markets of $5.7 million, and higheesadf our motion control products to the militagr@space market of $14.7 million and
commercial aerospace aftermarket services of $8l@mall contributed to the organic sales grovidh 2004 as compared to 2003. Th



increases in our base businesses were partialigtdffy lower sales of certain flow control productshe U.S. Navy due to timing of
contractual revenues, a decrease of $14.5 milind,lower sales of motion control electronic pradwdf $10.6 million for use in global grou
defense markets due to the wind down on certaidymtion projects. Favorable foreign currency tratish had a favorable impact on sales of
$15.8 million for 2004 as compared to 2003.

Operating income for 2004 totaled $110.7 million,iacrease of 24% from operating income of $89.oniin 2003. The increase is primar
attributed to higher sales volume, favorable mind areviously implemented cost reduction initiativ€he contributions of the 2003 and 2004
acquisitions mentioned above amounted to $11.0amilh incremental operating income in 2004 as carag to 2003. In addition to the
contribution of the new acquisitions, 2004 opemimcome benefited from organic growth in our remveg base businesses, which improved
13% overall and was driven by strong organic growtbur Metal Treatment and Motion Control segmait§5% and 22%, respectively, from
the prior year period. The improvement in Metalatineent's base businesses' operating income wasdhk of higher volume and favorable
sales mix due to the higher laser peening salesimprovement in the Motion Control's base busieg€ssperating income was due to higher
volume, reductions in certain
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reserve requirements, favorable sales mix from ceroial aerospace aftermarket services and sparésirglemented cost control initiatives.
Operating income from the base businesses withirrlmw Control segment increased 9% in 2004 ov@32due to higher volume, contract
cost overruns and inventory write-offs in 2003 ttiat not reoccur in 2004, and a stronger salesfatiour power generation products. The
increase was partially offset by the lower ovevalume to the U.S. Navy, driven by the profit impeslated to the two large higher margin
contracts in 2003 that did not reoccur in 2004. ifiddally, the Corporation increased its resenaseinvironmental remediation during 2004,
resulting in a $3.9 million increase in environne@memediation and administrative expenses oveB2B0reign currency translation had a
favorable impact on operating income of $2.9 millfor 2004 as compared to 2003.

Overall consolidated operating margins were doughtlly in 2004 as compared to 2003. Strong margiitisin our business segments were
achieved despite the absorption of $5.3 milliorwfironmental costs, $2.5 million in costs asseciatith Sarbanes-Oxley Section 404
compliance, and lower pension income of $2.1 nriliio 2004, due to additional costs resulting frém &cquisitions and slightly lower
investment returns. The operating margins have besrewhat lower than historical levels in recerargeprincipally related to the large
number of acquisitions made since 2001. Althoughniew acquisitions continue to have a positiveceffa operating income, the operating
margins of the overall Corporation are lower beeahg margins of the newly acquired companies al@\bthose of our base businesses. We
consider this to be a shddgrm issue that will be more than offset by thedfigs of diversification, the implementation of t@aentrol measure:
and increased future profitability. The integratmfrour recent acquisitions continues to progresglanned. In addition to having improved
operating margins for almost all of our recent asitjons, we have initiated programs to cross-migpkeducts and share technologies across
our businesses.

The increase in net earnings for 2004 as compar2d@3 is mainly due to higher segment operaticgrime. The improvement in operating
income was partially offset by higher interest eng=due to higher debt levels associated withuhdifg of the Corporation's acquisition
program, which accounted for approximately 60%hefincrease, and higher interest rates. Net eariord2004 included certain one-time tax
benefits of $3.4 million. The tax benefits primgriesulted from the change in legal structure @& ohour subsidiaries and a favorable IRS
Appeals settlement relating to the 1993 tax year.

Backlog at December 31, 2004 was $627.7 million garad with $505.5 million at December 31, 2003 $4d3.5 million at December 31,
2002. Acquisitions made during 2004 represented8biilion of the backlog at December 31, 2004. Nwders received in 2004 totaled
$998.9 million, which represents a 34% increase 8003 new orders of $743.1 million and a 109%é@ase over new orders received in 2(
Acquisitions made during 2003 and 2004 contrib@#&88.4 million in incremental new orders receive@004. It should be noted that metal
treatment services, repair and overhaul servicesafter-market sales, which represent approxiy@8% of the Corporation's total sales for
2004, are sold with very modest lead times. Aceutyi, the backlog for these businesses is less @fdication of future sales than the back
of the majority of the products and services ofMation Control and Flow Control segments, in whihignificant portion of sales is derived
from long-term contracts.

YEAR ENDED DECEMBER 31, 2003 COMPARED WITH
YEAR ENDED DECEMBER 31, 2002

Curtiss-Wright Corporation recorded consolidatetisades of $746.1 million and net earnings of $58iffion, or $2.50 per diluted share, for
the year ended December 31, 2003. Sales duringid8B&ased 45% over 2002 sales of $513.3 millicet. éarnings for 2003 increased 16%
from 2002 net earnings of $45.1 million, or $2.16 diluted share.

The increase in revenues was mainly driven by apbet® year of revenues generated from the 2002isitiqns of EMD, Tapco International,
Penny & Giles, and Autronics and contributions fritva 2003 acquisitions, primarily E/M Engineerech@ugs Solutions and Collins
Technologies. See Note 2 to the Consolidated Finbh8tatements for further information regardinguaisitions. Including the seven busine:
acquired in 2003, the Corporation had acquiredeéir new businesses since 2001. The acquisitiods ohaing 2002 and 2003 contributed
$221.8 million in incremental sales during 2003eTamaining business units experienced organis sptenvth of 6% in 2003, led by the Flow
Control segment, which grew organically by 13% tubigher valve sales to the nuclear and non-nudlaeal programs and higher sales of
new products to the commercial nuclear power geioeranarket. Higher sales of shot peening sernvioethe aerospace market in Europe,
sales from our new laser peening technology, agldnisales from our domestic aerospace and groefedigk businesses also contributed to
the higher sales in 2003. These increases in @& basinesses were partially offset by sales declimcommercial aerospace component
overhaul and repair services and commercial aecaspaginal equipment manufacturers' ("OEM") pradu&oreign currency translation had a
favorable impact on sales of $14.1 million for #3903 as compared to 2002.

Operating income for 2003 totaled $89.3 million,iaecrease of 29% from operating income of $69.0iomlin 2002. The increase is primarily
attributed to the contributions of acquisitions mieamed above, which amounted to $25.1 million icremental operating income. In 2003, we
reclassified pension income derived from the CsitMdright Pension Plan into operating income fompaltiods presented. The 2003 pension
income decreased $5.6 million from 2002 due to loweestment returns on the Corporation's pensgze. The amount recorded as pension
income reflects the extent to which the return am@ssets exceeds the cost of providing benefitsa same year, as detailed further in Note
14 to the Consolidated Financial Statements. Iritiaddo the contribution of the new acquisitio2§03 operating income benefited from
higher sales to the commercial nuclear power géioarenarkets, higher sales and more favorable sale®f products to the military
aerospace, domestic ground defense, and naval teafkeese increases were offset by lower margirssrasult of lower volume in the
commercial aerospace OEM and overhaul and repainésses, and cost overruns and inventory adjussrmaéthin our Flow Control segment.
Foreign currency translation had a favorable impacbperating income of $2.7 million for 2003 asngared to 2002.

The increase in net earnings for 2003 as compar2d@2 was mainly due to the higher segment opgyéicome. The improvement in
operating income was patrtially offset by lower -operating other income and higher interest expasseciated with higher debt leve



Backlog at December 31, 2003 was $505.5 million parad with $478.5 million at December 31, 2002 $242.3 million at December
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Curtiss-Wright and Subsidiaries

31, 2001. Acquisitions made during 2003 represefiied6 million of the backlog at December 31, 2008w orders received in 2003 totaled
$743.1 million, which represented a 55% increass @002 new orders of $478.2 million and a 128%ease over new orders received in
2001. Acquisitions made during 2002 and 2003 cbated $208.0 million in incremental new orders reeg in 2003.

Economic and Industry-wide Factors

The softness in both the U.S. economy and the gtmiramercial aerospace industry in recent years lnad an adverse impact on growth of
the Corporation; however, economic reports sugdpastboth sectors are showing signs of improvemardaddition, steady U.S. military
spending levels and increased penetration intaiceother served markets have provided a posififigeito weaker commercial markets.
Looking forward, many factors could impact the Gugtion's future performance, including future defe spending in the U.S., changes in
global gross domestic product, volatility of theogelitical situations, and the pace of economiovecy.

GENERAL ECONOMY

Many of our industrial businesses are driven igdgpart by growth of the U.S. Gross Domestic Pro@@®P). Based upon certain economic
reports, the U.S. economy's output (real GDP) zeted to grow at a modest but healthy rate slidiglow 4% in 2005. This forecast is
predicated on the assumption that oil prices walbgize or even decline after reaching extremeégjhHevels in 2004. If this were to occur, it
should help to restrain inflation which should ppirthe U.S. Federal Reserve to show restrainsindampaign to raise interest rates in 2005.
According to the economic reports, however, interates are expected to rise modestly throughodb20nemployment is also expected to
drop slowly over the next two years, as the corgosactor increases output first through produgtigains followed by the addition of labor.
This, combined with the recent weakness in the doBar, should lead to improvement in the perfonggof U.S. companies.

It appears that, at least in the U.S., economic@tidrs are showing signs of a recovery; howeverramain cautiously optimistic that this
recovery, in fact, will occur in the near termatid when it does, our businesses that are largelyoenic driven, such as commercial aerosf
oil and gas, and general industrial, are well pasitd to take advantage of the recovery.

DEFENSE

Approximately 50% of our business is in the militaector, predominantly in the U.S., characterizgdbng-term programs and contracts
driven primarily by the U.S. Department of Defeif42oD") budget.

The U.S. DoD budget reflects growing pressure fomsts to support the global war on terrorism anglirt initiatives aimed at transforming
and modernizing its current platforms and capaéditThe fiscal 2005 DoD procurement budget redlect% overall increase over fiscal 2004
funding levels, after taking into account Congresally directed rescissions. The 2005 budget ireduzbntinued investment funding for key
programs supportive of transformation initiatives Is balanced with increased spending for modatitia and upgrading of existing
equipment in support of current global operationd equirements. We anticipate future DoD spentbngroduce increased investment
specifically in electronics for military hardwarecessary to upgrade existing platforms and fatglitaetwork centric warfare" equipment and
systems as part of the military's transformaticanpl

Curtiss-Wright's Flow Control and Motion Controlgeeents are well positioned on many high performatefense platforms, including the
next-generation aircraft carrier, the nuclear sutomegprogram, the F/A-22, the V-22, the Joint Strfkighter and Unmanned Aerial Vehicle
programs, such as the Global Hawk. As a resuluofeputation and past performance, we are involvedany of the future systems that are
currently in various stages of development. Howegsswing cost concerns are driving serious reviéwritical defense programs, which may
have an impact on U.S. DoD budget levels going &odyas could many other uncertainties such asdiutiicit levels and geopolitical
uncertainty.

In early January 2005, certain news reports indit#tat the as yet unpublished U.S. Deputy Segrefddefense's fiscal 2006 Future Year
Defense Plan (FYDP) includes a $30 billion proposeidin the overall DoD budgets over the next ®ang. The proposed cuts, if approved in
their entirety, which the Corporation considersikall at this time, are not expected to have a neltenpact on the Corporation. The primary
proposed budget cut that could impact the Corpamatiould be the decrease in the F/A-22 productragmmm from 277 aircraft to 180, which
is proposed to take effect primarily in 2009. Cuthg there is much debate about this program odtitis unclear whether or not this propo:
cut will, in fact, occur. If this proposed reductiovere to be approved, it is not expected to havatzrial impact on the Corporation. In
addition, the reports suggest that the FYDP indulgubstantial increase in appropriations to ttmyApotentially for programs for which we
have content. Although the program detail is natfaget clear as to what programs will be affected,are well positioned on many high
performance platforms for the Army which could puially receive increased funding. In the shorirtethe "War on Terrorism" is placing
demand on the prime contractors to service cufieldtoperations which should lead to increasedautcing for the procurement of certain
electronic products that the Company provides. Aaidally, delays in new program funding may resulincreased upgrades of existing
equipment upon which the Corporation currently ¢@stent.

There is the possibility that defense spending dexrease in the future, which could adversely atfez Corporation's operations and financial
condition. While DoD funding fluctuates year-by-yead program-by-program, the biggest risk facheyCorporation would be the
termination of a major program. Other than the pemgl reduction in the F/A-22 program mentioned abthe Corporation is not aware of any
other such material program termination for whiel Corporation has content. If a material progragnevto be terminated, the terminat



process takes several years to wind down, which pnayide the Corporation ample time to react beforg potential impact occurs. In addit

to the above, there are other risks associatedamitilefense businesses, such as failure of a mdmgactor customer to perform on a contt
pricing and/or design specifications that may heigs be finalized at the time the contract is lidd the failure and/or inability of certain sole
source suppliers to provide product to the Corpamatvhich could have an adverse impact on the @atjon's financial performance. While
alternatives could be identified to replace a solgrce supplier, a transition could result in iased costs and manufacturing delays. Our
outlook for our defense business looks positiveliernear to intermediate term.
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COMMERCIAL AEROSPACE

Approximately 18% of our business serves the gleabaimercial aerospace industry. Global airlinefica$ a primary driver for long-term
growth in the commercial aerospace industry. Ecdogrowth is the prime driver of global airline ffia demand. For the past several years
global airline traffic has stagnated primarily doghe impact of terrorist attacks, SARS, and tlae i Irag. However, recent improvement in
the global economy has led to increased demanilofibr passenger and freight air transport. Based umhustry data, global Revenue
Passenger Miles for 2004 have increased approxiynH&o over 2003 and are expected to increase avarage annual rate of 6% over the
period 2004-2008. Although a sharp rise in fuetsas late 2004 put profitability pressure on aiels, which slowed procurement of new
aircraft and extended maintenance schedules, ficglgare expected to recover in 2005, which shstihdulate procurement of new aircraft, a
key driver of the Corporation's commercial aerogsgausiness. In fact, the two major global aircnadinufacturers are projecting healthy
increases in production levels in both 2005 ands2@¥owth in airline traffic will require increas@aissenger carrying capacity ("seats") in the
system, which can be met by a mix of large comnaggircraft and smaller regional jets supporting tlub-and-spoke system, and mid-sized
long-range aircraft servicing point-to-point routBaised upon market data, we expect to see a sit@adgvement in the commercial aerospace
market in 2005.

Curtiss-Wright's Motion Control segment is a preridf OEM aerospace components and systems alftitd Treatment segment provides
services to aircraft manufacturers. While the eraecg of low cost carriers and improved economidit@ms has contributed to this industry's
recovery, concerns still exist regarding the finahweakness of many airlines and the threat ofteranajor terrorist attack, which could have
an adverse impact on this industry and the Corjmoratoperating results and financial position.

Over the past several years, the Corporation hessiiied itself away from dependence on commeégbspace and has sized its resources tc
appropriate levels in order to protect profitaliliThe Corporation is well positioned on a numblet@nmercial aerospace platforms and will
benefit from a recovery in this industry, whicheigected to occur over the next couple of years.

POWER GENERATION

There are several factors that might precipitatexgansion in commercial nuclear power, includimgyéasing pressure on environmental
issues, a pro-nuclear U.S. political leadership, @ntinued growth in global demand for power. Naclpower has minimal impact on the
environment, is one of the most economical formgesferating electricity, and does not depend upicend gas imports. The U.S. nuclear
power industry is expected to grow primarily simeest of the 103 existing plants are or will be gpm for plant life extensions. As of
December 31, 2004, approximately 30 plants haveived 20 year life extensions and 16 additionahisiaapplications are pending approva
addition, several plants are evaluating the patétdiadd capacity through plant expansion andaggg. This expansion, combined with new
plant construction in Asia and other parts of theld; as well as the possibility of new plant coustion in the U.S., should drive expansion in
this industry.

Curtiss-Wright's Flow Control segment is well pisied to take part in this expansion. The recestbhy of plant life extension approvals in
the U.S. and continued strong build programs ireAse encouraging. However, there is no guarahsgdtte nuclear alternative will continue
to be fully endorsed in the U.S. and other parthefworld, or that the Nuclear Regulatory Comnoisswill authorize the construction of new
facilities in the U.S. In addition, the geopolificimate is volatile, which could impact futureaiear plant construction levels around the
world.

OIL AND GAS

The drivers that impact this market include cagtsnding in North America, Asia, and Europe fovm@nstruction and upgrades to comply
with environmental regulations and maintenanceamthaul spending to retrofit existing facilitiegvimproved equipment and technologies
to increase plant flexibility, reliability, produoh and profitability. Additionally, increased usagf oil and natural gas, increased demand from
emerging economies and increased demand for afteetservices will also affect this market goingward.

The current outlook for hydrocarbon products cargmto be optimistic. According to market datagesavencouraging developments occurred
in 2004, including strengthened global refining gias, refining operating rates continuing to berd4% in the U.S., increases in
petrochemical production on a global basis, andicoed global economic recovery. Increases in comsiproduct demand for petrochemicals
and refined products are projected to continueuitinai2005.

Capital expenditures in the processing industriiesapected to increase in the next few years.cArearticle in an industry trade publication
indicated improving economic fundamentals that tilster most flow control product-consuming sextamd strengthen underdeveloped
infrastructures in Asia, Latin America, and Eastétmope.

Based upon market data, capital expenditures iptbeessing industries are expected to increasetbgamext few years. The long-term global
forecast is projecting a solid increase in saleffogf control products (valves, pumps, motors)he processing industries. As the world
continues to depend on natural resources, oil exfdm deepens, and transport requirements withene tshould be opportunities to provide
flow control products to meet these challenges. fioposed and enacted environmental regulatiotieeit).S. and other developed countries
could drive increased demand for flow control pradiby as much as 8-10% over the next few yearaieder, it is uncertain whether certain
economic recoveries can be sustained or whethiifated future environmental regulatory changdbsaetually occur, and whether such
regulatory changes will have an impact on this stdu
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Curtiss-Wright and Subsidiaries
2004 segment Performance

Curtiss-Wright operates in three principal opegtsegments on the basis of products and serviéeedf Flow Control, Motion Control, and
Metal Treatment. See Note 16 to the Consolidatadrial Statements for further segment financi@rimation. The following table sets forth
revenues, operating income, operating margin, bagércentage changes on those items, as compahetthevprior year periods, by operating
segment:

Y ear Ended December 31, Percent Changes
2004 200 3

(In thousands, except percentages) 200 4 2003 2002 vs. 2003 vs. 200 2
SALES:
Flow Control $ 388,13 9 $341,271 $172,455 13.7%  97. 9%
Motion Control 388,57 6 265,905 233,437 46.1% 13. 9%
Metal Treatment 178,32 4 138,895 107,386 28.4%  29. 3%
Total Curtiss-Wright $ 955,03 9 $746,071 $513,278 28.0%  45. 4%
OPERATING INCOME:
Flow Control $ 44,65 1 $ 39991 $ 20,693 11.7% 93. 3%
Motion Control 44,90 3 30,350 29,579 48.0% 2. 6%
Metal Treatment 28,27 9 19,055 14,403 48.4%  32. 3%
Total Segments 117,83 3 89,396 64,675 31.8% 38. 2%
Pension (Expense) Income (50 0) 1,611 7,208 -131.0% -77. 6%
Corporate & Other (6,61 4) (1,677) (2,846) 294.4% 41. 1%
Total Curtiss-Wright $ 110,71 9 $ 89,330 $ 69,037 23.9% 29. 4%
OPERATING MARGINS:
Flow Control 11. 5% 11.7% 12.0%
Motion Control 11. 6% 11.4% 12.7%
Metal Treatment 15. 9% 13.7% 13.4%
Total Segments 12. 3% 12.0% 12.6%
Total Curtiss-Wright 11. 6% 12.0% 13.5%

FLOW CONTROL

The Corporation's Flow Control segment reportedssaf $388.1 million for 2004, a 14% increase @@03 sales of $341.3 million. The hig
sales are primarily due to the contributions 0of2004 asset acquisitions of Nova Machine Produotp@ation, Trentec, Inc., Groth
Equipment Corporation, and the Government Marinsifss Unit. The 2004 incremental sales from thegeisitions amounted to $30.7
million. The remaining business units of this segtrproduced organic sales growth of 5%. The saigabic growth was lead by stronger sales
of valves, pumps, other electro-mechanical prodaatd field services to the power generation markkich increased $15.0 million due to
additional orders, new teaming arrangements, apddited plant outage service requirements. Inctedsmand helped drive record new
orders of our coker valves for the oil and gas stdy which positively impacted sales by $9.2 roilli and higher sales of our electronic
products to the U.S. Navy, which increased $5.Tionil also contributed to the organic growth. Tinisrease was partially offset by lower sales
of flow control products to the U.S. Navy of $14nfllion due to the timing of contractual revenuks2003, the Flow Control segment
completed the shipment of two large projects toltfe. Navy, which generated approximately $25 millin sales. The segment was able to
partially offset the impact of these completed h@vajects with higher sales of pumps and otheregators for aircraft carriers and submarines
and increased demand for the non-nuclear ball galvy¢he U.S. Navy. Sales of the remaining vahaapct lines to the oil and gas industry
were down in 2004 as compared to the prior yeaadutition, foreign currency translation favorabiypacted sales by $2.3 million in 2004 as
compared to 2003.

Operating income for the year increased by 12% thesprior year. The increase was mainly due tim sshanic growth of 9% and the
contributions from the 2004 acquisitions, which greted operating income of $1 million in 2004. Tierease in organic operating income is
mainly due to contract cost overruns on a safdigfrealve project and inventory write-offs of ajppimately $2.9 million in 2003 that did not
reoccur in 2004, higher volume and a stronger salgswithin our power generation products, and kigbverall volumes for our valve
products to the oil and gas industry and electrpniciucts to the U.S. Navy. The increase was plgrtéfset by the lower volume to the U.S.
Navy, driven by the profit impact related to theotlarge higher margin contracts in 2003 that didreoccur in 2004. These proje
contributed approximately $9.7 million in operatimgome in 2003. Foreign currency translation h&®.2 million positive impact on 2004
operating income as compared to 2003.

The Corporation's Flow Control segment reportedssaf $341.3 million for 2003, a 98% increase @@02 sales of $172.5 million. The hig
sales largely reflect the full year of revenuesrfritie acquisitions of EMD and TAPCO Internatiorat,. completed in the fourth quarter of
2002. The 2003 incremental sales from these adiquis
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amounted to $170.3 million, driven mainly by strdimancial performance from EMD. The remaining Imesis units of this segment produced
organic sales growth of 13%, which was driven lghbr sales to the commercial nuclear power gemeratiarket, nuclear and non-nuclear
naval programs, and domestic and internationamil gas markets. Higher sales to the commercidaupower generation markets were due
to the launch of new product lines and the expdditgtage service requirements by the power geoerptants. The nonuclear naval produc
sales growth was due to new products, such avélaks and JP-5 fuel valve systems, and highetreld@c sales drove the nuclear naval
product growth. Sales of the coker valve produzthé petrochemical and oil and gas markets weguepo new orders while the remaining
product lines in those markets were essentiallyfith the prior year. In addition, foreign currgricanslation favorably impacted sales by $2.4
million in 2003 as compared to 2002.

Operating income for 2003 increased by 93% oveR2B@quisitions made in the fourth quarter of 2@@herated incremental operating
income of $21.3 million in 2003, while the balarafehe segment businesses rose 2% over 2002. Haaiorgrowth was mainly driven by
higher volume mentioned above, favorable sales amig,improved productivity gained from the relocatof the electronics unit, offset by
slightly lower margins related to start-up costgtoenew product launches and cost overruns ofetyselief valve project. In addition,
unanticipated shipping delays and a delay in laungchtrategic plans for improved operating costcefficies at our international unit resulted
in an operating loss for the year. However, in B163, a new enterprise resource planning systesringtalled and various process
improvements were implemented. Foreign currenaystedion had a $0.2 million positive impact on 2@@@rating income as compared to
2002.

Backlog at December 31, 2004 is $396.3 million cared with $317.8 million at December 31, 2003 aB@4$3 million at December 31, 20l
New orders received in 2004 totaled $436.7 milliwhjch represents a 24% increase over 2003 newsod&353.7 million and a 160
increase over new orders received in 2002. Appratetg 50% of the increase in new orders for 2004uis to the 2004 acquisitions. The
remaining improvement is due to record orders foramker valves to the oil and gas industry andidigoverall commercial orders.

MOTION CONTROL

The Corporation's Motion Control segment reportdésof $388.6 million for 2004, a 46% increaser@&@)3 sales of $265.9 million. The
higher sales largely reflect the contributionshaf 2004 acquisitions of Dy 4, Primagraphics, ande®yy, and the full year contributions of the
December 2003 acquisitions of Systran, Novatroming, Pickering. The 2004 incremental sales assatisith these acquisitions amounted to
$110.8 million. Sales from the remaining base besses grew 4% organically. Improvement in commkageospace aftermarket sales
contributed $5.9 million to the growth, $2.8 mili@f which came from the Corporation's repair anerbaul business, with the remainder
attributable mainly to increased sensors and ctnsales. Drive system sales to the European grdafahse market declined by $2.9 million
as expedited customer delivery requirements shiteduction from the beginning of 2004 into 200®nikestic electro-mechanical systems
production experienced a slight increase in doroestiitary aerospace sales, with F/A-22 productiond spares revenue replacing F-16 spares
sales, which had ramped up at the end of 2003b@ke embedded computing businesses were esseftégllyith increased sales to the
domestic military aerospace market of $10.1 millisiven by new contract wins including the starfudf scale production of radar warning
systems for the U.S. Army's helicopter programstheddesign, development, and integration of theadors for the 767 refueling program.
These wins were offset by declines to the domestand defense market of $10.6 million mainly freaheduled production declines on the
Abrams tank and the Bradley Fighting Vehicle, wisladley spares revenue remained strong through @08 to the support of the Iraqi war
effort. Additionally, foreign currency translatidavorably impacted sales in 2004 by $7.7 milliorcampared to 2003.

Operating income for 2004 increased 48% over tio gpear. Acquisitions made in 2003 and 2004 getedrancremental operating income of
$8.9 million, while the base businesses increa28d. Zhe improvement was driven by the higher satdsme, favorable sales mix from
commercial aerospace aftermarket services andspard implemented cost control initiatives, oftsgtower margin development work
performed in anticipation of follow on productiorders. The segment benefited from reductions ieruesrequirements at its European sen
business totaling $1.7 million during 2004, resgtin a $2.5 million variance in a year over yeamparison, since the majority of the reserves
were recorded in 2003. Foreign currency transldtime a $1.2 million positive impact on 2004 opergincome as compared to 2003.

Motion Control segment sales in 2003 were 14% hitien 2002 sales of $233.4 million. The higheesahrgely reflect the full year
contributions of the April 2002 acquisitions of Pgr& Giles ("P&G") and Autronics and the contribwris of the 2003 acquisitions of Collins
Technologies, Peritek, Systran, and Novatronice. 2003 incremental sales associated with theseasitigius amounted to $28.0 million. Sa
from the remaining base businesses were esserftallstrong domestic ground defense sales, pifynealated to the expedited deliveries of
spare parts for the Bradley Fighting Vehicle topamp the Iraqi war effort, an increase in salemditary aerospace products, primarily
resulting from new orders for F-16 spare partsthedloint Strike Fighter development, and highéssaf military electronics for the Global
Hawk unmanned aerial reconnaissance system weset &f§ lower volume associated with the overhadlr@pair services provided to the
global commercial airline industry and lower OEMuwoercial aircraft production. The softening in themand for the commercial aerospace
business and related services, which began in 2@@itinued through 2003. In addition, foreign comgtranslation favorably impacted sale
2003 by $6.4 million as compared to 2002.

Operating income for 2003 increased 3% over ther yeéar. Acquisitions made in 2002 and 2003 geedriicremental operating income of
$2.3 million, while the balance of the segment besses was essentially flat as compared to 20@hti$llower operating income from the
base businesses was mainly due to the lower vollower overhead absorption, and the write-off odabte inventory at our overhaul and
repair services business unit. Operating incomzuotommercial aerospace OEM business also deatinedo lower volume. This decline v
offset by higher operating income for our militargrospace products, which rose due to volume astdroprovements. Higher operating
income for our land-based defense businesses veatodugher volume and more favorable sales mix
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Curtiss-Wright and Subsidiaries

from the spare parts for the Bradley Fighting Vé&hi€oreign currency translation had a $0.9 millianorable impact on operating income in
2003 as compared to 2002.

Backlog at December 31, 2004 was $229.6 million garad with $186.3 million at December 31, 2003 $hd3.2 million at December 31,
2002. Acquisitions made during 2004 represents3iillion of the backlog at December 31, 2004. Nwders received in 2004 totaled $3¢
million, which represents a 53% increase over 2888 orders of $250.1 million and an 89% increass oew orders received in 2002. The
increase is mainly due to the segment's 2003 a@d a6quisitions, which accounted for $105.5 millioincremental new orders in 2004
versus 2003.

METAL TREATMENT

The Corporation's Metal Treatment segment repaddes of $178.3 million in 2004, an increase of 28r 2003 sales of $138.9 million.
Organic sales growth of 21% contributed $24.7 onillio the increase. The organic growth was du&rémg sales growth from our new laser
peening technology, which contributed $4.8 millinnncremental sales, as well as solid growth inglabal shot peening services, which
contributed $14.2 million of incremental sales nhain the German automotive, European commercigdsgace, and North American
commercial and military aerospace markets. Saten the heat treating division were up $2.8 millawer the prior year period mainly due to
overflow from a competitor and new aluminum treatingapabilities for the aerospace industry. Theaieing sales increase was due to
contributions from 2003 and 2004 acquisitions, Wtdontributed $12.7 million of incremental salesidg 2004. The main contributor to this
increase was the E/M Engineered Coatings Solutiossesses, which were acquired in April 2003.dditon, foreign currency translation
favorably impacted sales by $5.8 million as comg@adce2003.

Operating income for 2004 increased 48% to $28IBomifrom $19.1 million during 2003. Margin imprement was due to higher sales
volume, favorable sales mix due to higher lasenjmgesales, and implemented cost reduction initésti Offsetting the margin improvements
were increased medical costs and higher energg esstompared to the prior year period. Foreigreagy translation had a $1.5 million
positive impact on 2004 operating income as contparehe prior year period.

Metal Treatment sales for 2003 were 29% higher 2602 sales of $107.4 million. The higher salegdbr reflect the contributions from the
acquisition of the assets of Advanced Material Bssq"AMP") in March 2003 and E/M Engineered Cagiolutions in April 2003 and the
full year contributions of the 2002 acquisitionstloé assets of Brenner Tool & Die, Inc. and YtstuulArboga AB. The 2003 incremental sales
associated with these acquisitions amounted tcb®@8lion. Sales from the remaining base businegsew 7% mainly due to domestic and
international sales from our new laser peeningrteldgy. Our core shot peening sales were downtigihour North American divisions due
mainly to slow downs in the commercial aerospaakartomotive markets. The improvement in core peenhing sales from our European
divisions was mainly driven by favorable foreigrrreuncy translation. Sales from our heat treatingises were essentially flat year over year,
whereas the sales from our reed valve productdéntined due to the softness in the automotivestiguForeign currency translation had a
$5.2 million positive impact on 2003 sales as coragdo 2002.

Operating income for 2003 increased 32% from ther yrear. Acquisitions made in 2002 and 2003 geteerancremental operating income of
$1.6 million. This incremental income is net obad associated with our finishing division, whichsmegatively impacted by a customer
bankruptcy. The base businesses rose 22% over ZB82rganic operating income growth is due to falte sales mix from our laser peening
services, higher volume overall, and the bendfitficost reduction initiatives. In 2002, this segtriraurred higher start-up costs at new
facilities and nonrecurring costs associated withrelocation of a shot peening facility. Foreigmrency translation favorably impacted 2003
operating income by $1.6 million as compared t0200

Backlog at December 31, 2004 was $1.9 million camgavith $1.4 million at December 31, 2003 and $illion at December 31, 2002. Nt
orders received in 2004 totaled $178.7 million, ehhiepresents a 28% increase from 2003 new ord&38.4 million and a 67% increase
over new orders received in 2002. The increaseaislgndue to the improvement in the global econowlyich positively impacted the core
shot peening business and the segment’s recerisitions.

CORPORATE AND OTHER EXPENSES

The Corporation had non-segment operating cossé .6f million in 2004. The operating costs consistexinly of environmental remediation
and administrative expenses, consulting fees amteacwvith Sarbanes-Oxley Section 404 compliana@emental compensation cost, debt
financing expenses, and other administrative exgens

The Corporation had non-segment operating costd Gf million in 2003. The operating costs consistexinly of environmental remediation
and administrative expenses, incremental compeamsatist, additional workers compensation insuraost, director fees associated with
additional Board of Directors' meetings and a staefard, debt financing expenses, and other admatiigt expenses. These expenses were
partially offset by the collection of interest or2@02 net legal settlement.

Non-segment operating costs for 2002 were $2.8 milkdmich consisted mainly of net environmental reraédn and administrative expens
post-employment expenses, professional consultists@ssociated with the integration of the reaequisitions, debt commitment fee
expenses associated with the Corporation's praatitagreements, insurance costs, charitable botiwhs, and other administrative expenses.
These expenses were partially offset by a net legidlement



NON-OPERATING INCOME/EXPENSES

The Corporation recorded non-operating other incameluding interest expense) in 2004, 2003 an®260$0.1 million, $0.4 million, and
$4.5 million, respectively. In 2002, the Corporati@corded nonrecurring items, the net effect ottvihad a favorable pre-tax impact in 2002
of $3.6 million.

INTEREST EXPENSE

Interest expense increased $6.4 million in 200doaspared to 2003. Higher debt levels associatell thé funding of acquisitions accounted
for approximately 60% of the increase, and the iemg increase was due to higher interest ratemil&ily, 2003 increased $3.9 million from
2002.
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PROVISION FOR INCOME TAXES

The effective tax rates for 2004, 2003, and 20@234r.1%, 37.8%, and 37.1%, respectively. The 2@@4tése tax rate included nonrecurring
benefits totaling $3.4 million resulting primariilsom the change in legal structure of one of olrssdiaries and a favorable IRS appeals
settlement relating to the 1993 tax year.

The 2003 effective tax rate included the benefihefrestructuring of some of our European opematidhe 2002 effective rate included a one-
time benefit of 1.3% associated with the recovdmesearch and development tax credits relatecriee years.

Liquidity and Capital Resources
SOURCES AND USES OF CASH

The Corporation derives the majority of its opargtcash inflow from receipts on the sale of goaut$ services and cash outflow for the
procurement of materials and labor and is theredalgect to market fluctuations and conditions.uBstantial portion of the Corporation's
business is in the defense sector, which is cheniaet by long-term contracts. Most of our longxierontracts allow for several billing points
(progress or milestones) that provide the Corpomnatiith cash receipts as costs are incurred thrawtgtihe project rather than upon contract
completion, thereby reducing working capital regoients. In some cases, these payments can exeeeasth incurred on a project.

OPERATING ACTIVITIES

The Corporation's working capital was $212.2 millet December 31, 2004, a decrease of $26.4 millan the working capital at December
31, 2003 of $238.6 million. The ratio of currensets to current liabilities was 2.1 to 1 at Decen8de 2004, compared with a ratio of 2.8 to 1
at December 31, 2003. Cash and cash equivaleatedd$41.0 in the aggregate at December 31, 2@@4n drom $98.7 million at December

31, 2003. The decrease is primarily due to theofis&ailable cash to fund the acquisition of Dyystems, Inc. on January 31, 2004. Excluc
the impact on cash, working capital increased $88llion due to the acquisition of eleven businesse2004. In addition to the impact of th
acquisitions, working capital changes were highbghby an increase in receivables of $39.9 mildad an increase in accounts payable and
accrued expenses of $19.8 million. Unbilled redeliea increased substantially due to funding andradperational delays by certain customers
as well as increased contracts for which progréksgs do not apply. The increase in accounts ps/and accrued expenses is due to the
timing of year-end payments and higher accrued emsation.

Short-term debt was $1.6 million at December 3D428nd $1.0 million at December 31, 2003. Long-tdeht was $340.9 million at
December 31, 2004, an increase of $116.7 milliomfthe balance at December 31, 2003. The incredseag-term debt is due to additional
funds borrowed to purchase eleven businesses d2@idd. Days sales outstanding at December 31, @86eased to 47 days from 56 days at
December 31, 2003 while inventory turnover increlase5.8 turns at December 31, 2004 as comparBdbturns at December 31, 2003.

The Corporation's balance of cash and cash equigatetaled $98.7 million at December 31, 2003inarease of $51.0 million from the

balance at December 31, 2002. Excluding the impacash, working capital increased $9.2 million thuthe acquisition of seven businesses
in 2003. In addition to the impact of these acdigiss, working capital changes were also highlighig a decrease in deferred revenue due to ¢
reduction in those contracts whose billings werexoess of incurred costs. Accrued expenses iretlgaainly due to higher accrued interest
on the Senior Notes. Short-term debt was $1.0onilit December 31, 2003, a decrease of $31.8 millan the balance at December 31,
2002. The decrease in short-term debt was dugtyneent of the majority of outstanding indebtednesder the existing revolving credit
facilities. Days sales outstanding at Decembe2803 increased to 56 days from 51 days at DeceB1her002, while inventory turnover
increased to 5.5 turns at December 31, 2003 asa@upo 4.8 turns at December 31, 2002.

INVESTING ACTIVITIES

The Corporation has acquired twenty-four businesgese 2001 and expects to continue to seek atiquisithat are consistent with our long-
term growth strategy. A combination of cash resesyéunds available under the Corporation's ceagliéement, and proceeds from the
Corporation's Senior Notes issue were utilizeduitaifthese acquisitions, which totaled $247.4 nmlémd $69.8 million in 2004 and 2003,
respectively. As noted in Note 2 to the Consoliddtmancial Statements, certain acquisition agregsneontain contingent purchase price
adjustments, such as potential earn-out paymenisn@®2004, the Corporation made approximately $8illon in such payments relative to
prior period acquisitions. Additional acquisitiondl depend, in part, on the availability of findatresources at a cost of capital that meets our
stringent criteria. As such, future acquisitiorigny, may be funded through the use of the Cotjmora cash and cash equivalents, through
additional financing available under the creditesgments, or through new financing alternatives.

Capital expenditures were $32.5 million in 20043 83million in 2003, and $35.0 million in 2002. 2004 principal capital expenditures
included new and replacement machinery and equipwigiin the business segments and for the expardimew product lines and facilities.
Capital expenditures in 2003 included building enxgians, a new laser peening facility and associlaset machinery, and various other
machinery and equipment. Capital expenditures B240cluded the construction of a new facility, sideal machinery and equipment for
start-up operations, and new Enterprise Resouareniflg computer systems at two facilities.

FINANCING ACTIVITIES



On July 23, 2004, the Corporation amended its iexjstredit facility, increasing the available linecredit from $225 million to $400 million.
The Corporation plans to use the credit line forkireg capital purposes, internal growth initiativésnding of future acquisitions, and other
general corporate purposes. The agreement expif300.

At December 31, 2004, the Corporation had a $40omrevolving credit agreement (the "Agreement/i}h a group of ten banks. Borrowin
under the Agreement bear interest at a floating lbased on market conditions. In addition, the G@on's interest rate and level of facility
fees are dependent on certain financial ratio &\ defined in the Agreement. The Corporaticuigect to annual facility fees on the
commitments under the Agreement. In connection thithAgreement, the Corporation paid customarystiation fees that have been deferred
and are being amortized over the term of the Ages#nThe Corporation is required under the Agredremaintain certain
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financial ratios and meet certain financial tesie, most restrictive of which is a debt to capitation limit of 55%. The Agreement does not
contain any subjective acceleration clauses. Aedaer 31, 2004, the Corporation is in compliandh Wiese covenants and had the flexib

to issue additional debt of $365 million withoutcerding the covenant limit defined in the Agreem&he Corporation would consider other
financing alternatives to maintain capital struetbalance and ensure compliance with all debt @wsnCash borrowings (excluding letters of
credit) under the Agreement at December 31, 2004 %&24.5 million as compared to $8.9 million atBmber 31, 2003. The unused credit
available under the agreement at December 31, ®@6845256.7.

On September 25, 2003 the Corporation issued $201li6n of Senior Notes (the "Notes"). The Notemsist of $75.0 million of 5.13% Sen
Notes that mature on September 25, 2010 and $12ii6n of 5.74% Senior Notes that mature on Sefiten?5, 2013. The Notes are ser
unsecured obligations and are equal in right ofpyt to the Corporation's existing senior indebésgnThe Corporation, at its option, can
prepay at any time all or from time to time anytmdy the Notes, subject to a make-whole amoumtctordance with the terms of the Note
Purchase Agreement. In connection with the NotesQorporation paid customary fees that have betsrreéd and will be amortized over the
terms of the Notes. The Corporation is requiredenrtide Note Purchase Agreement to maintain cefiteamcial ratios, the most restrictive of
which is a debt to capitalization limit of 60%. Becember 31, 2004, the Corporation is in compliamite these covenants.

On November 6, 2003 the Corporation entered intmitierest rate swap agreements with notional amscaf520 million and $60 million
effectively to convert the fixed interest on th&3fiillion 5.13% Senior Notes and $125 million 5.78¥%nior Notes, respectively, to variable
rates based on specified spreads over six-mont®RIBn the short-term, the swaps are expectedaeigle the Corporation with a lower level
of interest expense related to the Notes.

Industrial revenue bonds, which are collateralizgdeal estate, were $14.3 million at December2804 and $14.4 million at December 31,
2003. The loans outstanding under the Senior Noterest Rate Swaps, Revolving Credit Agreemend, ladustrial Revenue Bonds had
variable interest rates averaging 3.65% for 20@288% for 2003.

FUTURE COMMITMENTS

Cash generated from operations are considered atietpumeet the Corporation's operating cash reopgints for the upcoming year, including
planned capital expenditures of approximately $30an, interest payments of approximately $14 ioifl to $16 million, estimated income tax
payments of approximately $40 million to $50 mitlialividends of approximately $8 million, pensiamdling of approximately $10 million,
and additional working capital requirements. Thegdoation has approximately $2 million in shortreeenvironmental liabilities, which is
management's estimation of cash requirements f@6.28dditionally, the Corporation is committed tot@ntial earn-out payments on seven of
its acquisitions dating back to 2001, which arénestied to be approximately $4 million to $6 million2005. There can be no assurance,
however, that the Corporation will continue to gee cash flow at the current level. If cash geteerfrom operations is not sufficient to
support these requirements and investing activitiesCorporation may be required to reduce capipénditures, refinance a portion of its
existing debt, or obtain additional financing.

In 2005, capital expenditures are expected to pecapmately $50 million due to the full-year effegtthe 2004 acquisitions and the continued
expansion of the segments. These expendituregwiillde construction of new facilities, expansidrazilities to accommodate new product
lines, and new machinery and equipment, such asi@ual investment in our laser peening technology.

The following table quantifies our significant fugucontractual obligations and commercial committs@s of December 31, 2004:

Debt Principal Operating

(In thousands) Repayments(1) Leases Total
2005 $ 1,630 $ 15,846 $ 17,476
2006 59 12,933 12,992
2007 5,060 11,074 16,134
2008 62 9,141 9,203
2009 124,564 6,016 130,580
Thereafter 208,994 17,727 226,721
Total $340,369 $ 72,737 $413,106

(1) Amounts exclude a $2.1 million adjustment te fair value of longerm debt relating to the Corporation's interett savap agreements tt
will not be settled in cash.

The Corporation does not have material purchasgathtins. Most of our raw material purchase comraitis are made directly pursuant to
specific contract requirements.

Undistributed earnings of $23.3 million from ther@oration's foreign subsidiaries are consideredhpeently reinvested. The American Jobs
Creation Act of 2004 provides a one-time dividergteived deduction on the repatriation of certareifyn earnings to a U.S. taxpayer, of
which the Corporation is considering for possildpatriation a range of zero to $23 million, whicbuld result in additional income tax
expense of zero to $3 million. Additional informatiregarding the repatriation of foreign earnirgpriesented in Note



On March 3, 2005, the Corporation completed thessitipn of Indal Technologies, Inc. The purchasegof 78 million Canadian dollars
(approximately $63 million) was funded from the obaing credit facility. See Recent Developmentfioore information on this acquisition.

Critical Accounting Policies

Our consolidated financial statements and acconipgmpotes are prepared in accordance with genexaligpted accounting principles in the
United States of America. Preparing consolidatedrftial statements requires us to make estimateassumptions that affect the reported
amounts of assets, liabilities, revenues, and esggemhese estimates and assumptions are affgcted bBpplication of our accounting polici
Critical accounting policies are those that regajpelication of management's most difficult, subjex; or complex judgments, often as a result
of the need to make estimates about the effeatsatters that are inherently uncertain and may ohamgubsequent periods. We believe that
the following are some of the more critical judgrhareas in the application of our accounting peBdiat affect our financial condition and
results of operations:
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REVENUE RECOGNITION

The realization of revenue refers to the timingt®fecognition in the accounts of the Corporatiow is generally considered realized or
realizable and earned when the earnings procesdbhigantially complete and all of the followingteria are met: 1) persuasive evidence of an
arrangement exists; 2) delivery has occurred afiges have been rendered; 3) the Corporation's poiits customer is fixed or determinable;
and 4) collectibility is reasonably assured.

The Corporation records sales and related profisroduction and service type contracts as uniéshipped and title and risk of loss has
transferred or as services are rendered. This meéshased in our Metal Treatment segment and inesoihthe business units within the Motion
Control and Flow Control segments that serve nadiitanj markets.

For certain contracts in our Flow Control and Maoti©ontrol segments that require performance ovexéended period before deliveries
begin, sales and estimated profits are recordeabplying the percentage-of-completion method obaating. The percentage-of-completion
method of accounting is used primarily for the Gogtion's defense contracts and certain long-tenmneercial contracts. This method
recognizes revenue and profit as the contractsrgssgowards completion. For certain contractsdbatain a significant number of
performance milestones, as defined by the custosaégs are recorded based upon achievement of leefeemance milestones. The
performance milestone method is an output meadyyeogress towards completion made in terms ofltesichieved. For certain fixed price
contracts, where none or a limited number of niless exist, the cost-to-cost method is used, wikiam input measure of progress towards
completion. Under the cost-to-cost input methotessand profits are recorded based on the ratimstfs incurred to an estimate of costs at
completion.

Application of percentage-of-completion methodsexMenue recognition requires the use of reasoratdalependable estimates of the future
material, labor, and overhead costs that will lmeiired. The percentage-of-completion method of aetiog for long-term contracts requires a
disciplined cost estimating system in which alldtions of the business are integrally involved. Sthestimates are determined based upon
industry knowledge and experience of the Corpon&iengineers, project managers, and financidl Jtaése estimates are significant and
reflect changes in cost and operating performamarighout the contract and could have a significapact on operating performance.
Adjustments to original estimates for contract rme estimated costs at completion, and the estirtatal profit are often required as work
progresses throughout the contract and as expergemt more information is obtained, even thougtstiope of work under the contract may
not change. These changes are recorded on a civallasis in the period they are determined todmessary.

Under the percentage-of-completion method of actiegnprovisions for estimated losses on uncomgletatracts are recognized in the
period in which the likelihood of such losses isetlmined. Certain contracts contain provisionslii@ redetermination of price and, as such,
management defers a portion of the revenue fromsetisontracts until such time as the price has firalized.

Some of the Corporation’s customers withhold ceranounts from the billings they receive. Thesainetges are generally not due until the
project has been completed and accepted by thernast

INVENTORY

Inventory costs include materials, direct labod amanufacturing overhead costs, which are statdtedbwer of cost or market, where market
is limited to the net realizable value. The Corpioraestimates the net realizable value of its imwges and establishes reserves to reduce the
carrying amount of these inventories to net reblza&alue, as necessary. We continually evaluaadequacy of the inventory reserves by
reviewing historical scrap rates, on-hand quamstitsess compared with historical and projected usagas and other anticipated contractual
requirements. The stated inventory costs are afective of the estimates used in applying the@etage-of-completion revenue recognition
method.

The Corporation purchases materials for the matufaof components for sale. The decision to pweteaset quantity of a particular item is
influenced by several factors including: currerd @nojected price, future estimated availabilityiseng and projected contracts to produce
certain items, and the estimated needs for itslesses.

For certain of its londerm contracts, the Corporation utilizes progralismgys, which represent amounts billed to custosnanior to the deliver
of goods and services and are recorded as a reduotinventory and receivables. Progress billiagsgenerally based on costs incurred,
including direct costs, overhead, and general @ndirzistrative costs.

PENSION AND OTHER POSTRETIREMENT BENEFITS

The Corporation, in consultation with its actuarigstermines the appropriate assumptions for udetgrmining the liability for future pension
and other postretirement benefits. The most sicanifi of these assumptions include the number of@maes who will receive benefits along
with the tenure and salary level of those employtesexpected return on plan assets, the discated used to determine plan obligations, and
the trends in the costs of medical and other health benefits in the case of the postretiremem¢fiteobligations. Changes in these
assumptions, if significant in future years, wile an effect on the Corporation's pension andg@giment expense, associated pension and
postretirement assets and liabilities, and our ahcash requirements to fund these plans.

The discount rate used to determine the benefigatibns of the plans as of December 31, 2004 hadhnual periodic costs for 2005 were
lowered in 2004 for the EMD Pension Plan and EMBtRairement Benefit Plan to better reflect cureeinomic conditions. The reduction



the discount rate increased the benefit obligadiothe plans. The Corporation also increased tieeofefuture compensation costs for the EMD
Pension Plan to better reflect current conditidigs rate increase caused an additional increafetbenefit obligation. The change in these
two assumptions was based upon current and futor@oanic indicators. A quarter of one percentagatpécrease in the discount rate would
have the effect of increasing the annual pensigeese by $0.4 million and the pension benefit atiam by $7.7 million.

The overall expected return on assets assumptiomsisd on a combination of historical performarfdd® pension fund and expectations of
future performance. The historical returns are meitged using the market-related value of assetg;wib the same value used in the
calculation of annual net periodic benefit coste Tinarket-related value of assets includes the retiog of realized and unrealized gains and
losses over a five-year period, which effectively
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averages the volatility associated with the agbeaformance of the plan's assets from year to ydtrough over the last ten years the market
related value of assets had an average annualofidld.9%, the actual returns averaged 9.4% dutiagsame period. The Corporation has
consistently used the 8.5% rate as a long-termadivererage return. Given the uncertainties ofcineent economic and geopolitical
landscapes, we consider the 8.5% to be a reasoasdlienption of the future long-term investmentmetu

The long-term medical trend assumptions starts svithirrent rate that is in line with expectatiooisthe near future, and then grades the rates
down over time until it reaches an ultimate rat ik close to expectations for growth in GDP. Témsoning is that medical trends cannot
continue to be higher than the rate of GDP growtthe long term. Any change in the expectatiorheké rates to return to a normal level will
have an impact on the Corporation.

The timing and amount of future pension incomexgrease to be recognized each year is dependeheatemographics and expected earr
of the plan participants, the expected interestsrat effect in future years, and the actual aqeeted investment returns of the assets in the
pension trust.

See Note 14 for further information on the Corpiorads pension and postretirement plans, includmgstimate of future cash contributions.
ENVIRONMENTAL RESERVES

The Corporation provides for environmental reseres site by site basis when, in conjunction witernal and external legal counsel, it is
determined that a liability is both probable antineable. In many cases, the liability is not fixaedcapped when the Corporation first records a
liability for a particular site. If only a range pbtential liability can be estimated and no amawititin the range is more probable than another,
a reserve will be established at the low end df thiage. At sites involving multiple parties, ther@oration accrues environmental liabilities
based upon its expected share of the liabilityingkito account the financial viability of otheyintly liable partners. Judgment is required
when we make assumptions and estimate costs edpedie incurred for environmental remediation\atitis due to, among other factors,
difficulties in assessing the extent and type afi@mmental remediation to be performed, the impdacomplex environmental regulations and
remediation technologies, and agreements betwetentpaly responsible parties to share in the cbsemediation. In estimating the future
liability and continually evaluating the sufficignof such liabilities, the Corporation weighs certiactors including the Corporation's
participation percentage due to a settlement yaakruptcy of other potentially responsible partaeshange in the environmental laws
requiring more stringent requirements, an increastecrease in the estimated time required to ratedh change in the estimate of future
costs that will be incurred to remediate the site] changes in technology related to environmeatakdiation. The Corporation does not
believe that continued compliance with environmeElatas applicable to its operations will have a enatl adverse effect on its financial
condition or results of operation. However, givha tevel of judgment and estimation used in thendiog of environmental reserves, it is
reasonably possible that materially different antswould be recorded if different assumptions wesed or if circumstances were to change,
such as environmental regulations or remediatidutisn remedies.

As of December 31, 2004, the Corporation's enviremial reserves totaled $25.2 million, the majooityvhich is long-term. Approximately
80% of the environmental reserves represent thewruvalue of anticipated remediation costs anchataliscounted primarily due to the
uncertainty of timing of expenditures. The remainénvironmental reserves are discounted to rettectime value of money since the amount
and timing of cash payments for the liability agéiably determinable. The discount rate used waswlfich produces an amount at which the
environmental liability could be settled in an aiength transaction with a third party. All enviroental reserves exclude any potential
recovery from insurance carriers or third-partyalegctions.

PURCHASE ACCOUNTING

The Corporation applies the purchase method ofiattew to its acquisitions. Under this method, pliechase price, including any capitalized
acquisition costs, is allocated to the underlyenggible and intangible assets acquired and ligsl&aissumed based on their respective fair
market values, with any excess recorded as goadwhi# Corporation, generally in consultation whird-party valuation advisors, determines
the fair values of such assets and liabilities.ibp2004, the fair value of assets acquired, netsh, and liabilities assumed through
acquisitions were estimated to be $303.0 milliod $42.3 million, respectively. The assigned init&f value to these acquisitions are tenta
and may be revised prior to finalization, whichiddbe completed within a reasonable period, gelyesathin one year of acquisition.

GOODWILL

The Corporation has $364.3 million in goodwill dD@cember 31, 2004. The recoverability of goodigilbubject to an annual impairment test
based on the estimated fair value of the underlpinginesses. Additionally, goodwill is tested fmpairment when an event occurs or if
circumstances change that would more likely tharreduce the fair value of a reporting unit bel@svdarrying amount. These estimated fair
values are based on estimates of future cash fidwee businesses. Factors affecting these futash filows include the continued market
acceptance of the products and services offeratdépusinesses, the development of new productsamites by the businesses and the
underlying cost of development, the future cosidtrre of the businesses, and future technologltamhges. Management estimates are also
used for the Corporation's cost of capital in disdng the projected future cash flows and the Gaafion utilizes an independent third party
cost of capital analysis in determination of itiraates. If it has been determined that impairnest occurred, the Corporation may be reqt

to recognize an impairment of its asset, which ddé limited to the difference between the bookigalf the asset and its fair value. Any such
impairment would be recognized in full in the rejy period in which it has been identifie



OTHER INTANGIBLE ASSETS

Other intangible assets are generally the reswdtqtiisitions and consist primarily of purchasedhtelogy, customer related intangibles,
trademarks and service marks, and technology leeratangible assets are recorded at their failegeas determined through purchase
accounting and are amortized ratably to match ttesh flow streams over their estimated usefuklivehich range from 1 to 20 years. The
Corporation reviews the recoverability of intangilalssets, including the related useful lives, whenevents or changes in cir-
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cumstances indicate that the carrying amount nrighbe recoverable. Any impairment would be recdridethe reporting period in which it
has been identified.

Recently Issued Accounting Standards

In May 2004, the FASB issued FASB Staff PositioRgP") 106-2, "Accounting and Disclosure Requireraé&telated to the Medicare
Prescription Drug, Improvement and Modernizatiort 8fc2003." This guidance supersedes FSP 106-&dssulanuary 2004 and clarifies the
accounting and disclosure requirements for empkowéth postretirement benefit plans that have lwenill be affected by the passage of the
Medicare Prescription Drug Improvement and Modextiin Act of 2003 ("the Act"). The Act introducegd new features to Medicare that an
employer needs to consider in measuring its obtigaind net periodic postretirement benefit coBle effective date for the new requirements
is the first interim or annual period beginningeafiune 15, 2004. Additional information regarding impact of the Act is presented in Note
14.

In November 2004, the FASB issued SFAS No. 15hyv€htory Costs -- an amendment of ARB No. 43, Giragf). This Statement amends
the guidance in ARB No. 43, Chapter 4, "InventorigiRg," to clarify the accounting for abnormal anmbs of idle facility expense, freight,
handling costs, and wasted material (spoilage)ireg that these items be recognized as curreribgpeharges regardless of whether they
meet the criterion of "so abnormal.” In additidmistStatement requires that allocation of fixeddoriion overheads to the costs of conversion
be based on the normal capacity of the productaiiifies. This Statement is effective for annwegarting periods beginning after June 15,
2005. The Corporation does not anticipate thatttaption of this statement will have a material atipon the Corporation's results of opere
or financial condition.

In December 2004, the FASB issued SFAS No. 1239ge2004), "Accounting for Stock-Based Compensatidhis Statement requires a
public entity to measure the cost of employee ses/received in exchange for an award of equityungents based on the gratdte fair valut
of the award (with limited exceptions). That codlt ve recognized over the period during which ampéoyee is required to provide service in
exchange for the award the requisite service period (usually the vesfiagod). No compensation cost is recognized foitggastruments fo
which employees do not render the requisite seréiogployee share purchase plans will not resuiedmgnition of compensation cost if ceri
conditions are met; those conditions are much dneesas the related conditions in Statement 123. Statement is effective as of the
beginning of the first interim or annual reportipgriod that begins after June 15, 2005. The Cotjpor&as not yet determined the impact of
this pronouncement.

In December 2004, the FASB issued SFAS No. 153¢tBrges of Nonmonetary Assets and Amendment of @piBion No. 29." This
statement eliminates the exception from fair vaheasurement for nonmonetary exchanges of simitafyative assets in paragraph 21 (b) of
APB Opinion No. 29 and replaces it with an excapfior exchanges that do not have commercial substarhis Statement specifies that a
nonmonetary exchange has commercial substance ffitbre cash flows of the entity are expectediange significantly as a result of the
exchange. This Statement is effective for annyabnteng periods beginning after June 15, 2005. Cheporation does not anticipate that the
adoption of this statement will have a material &tipon the Corporation's results of operation maricial condition.

In December 2004, the FASB issued FSP 109-1, "Aatiiog for Income Taxes, to the Tax Deduction on I§ied Production Activities
Provided by the American Jobs Creation Act of 2004%e FASB staff believes that the deduction shdaiddaccounted for as a special
deduction in accordance with Statement 109. THéals0 believes that the special deduction shdel@onsidered by an enterprise in
measuring deferred taxes when graduated tax reges significant factor and when assessing whethavaluation allowance is required. This
FSP became effective upon issuance. The adoptitmisoFSP did not have a material impact on thgp@ation's results of operation or
financial position.

In December 2004, the FASB issued FSP 109-2, "Aatiiog and Disclosure Guidance for the Foreign EaysiRepatriation Provision within
the American Jobs Creation Act of 2004." The Ameamidobs Creation Act of 2004 provides for a spewiattime tax deduction of 85 percent
of certain foreign earnings that are repatriatedSB 109 left intact the provisions of APB OpinioroN23 "Accounting for Income Taxes --
Special Areas," which provides an exception relébefbreign earnings that will not be repatriatedider this exception, income taxes were not
required to be accrued. This FSP became effectiea issuance; however the FASB staff is allowinditmhal time to evaluate its effect. The
Corporation does not anticipate that the adoptfahise FSP will have a material impact on the Cogpion's results of operation or financial
condition. Additional information regarding this IF$ presented in Note 9.

Recent Development

On March 3, 2005, the Corporation acquired thetanting shares of Indal Technologies, Inc ("Indarhe purchase price of the acquisition,
subject to customary adjustments as provided ftheénStock Purchase Agreement, was 78.0 milliore@mm dollars (approximately $63
million). Management funded the purchase from tbepGration's revolving credit facility. Revenuestloé purchased business were 49.4
million Canadian dollars (approximately $38.2 noifl) for the year ended December 31, 2004. Indpbsations are located in Toronto,
Canada. Management intends to incorporate the tiprsanf Indal into the Corporation's Motion Coritsegment.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

The Corporation is exposed to certain market risk® changes in interest rates and foreign currexchange rates as a result of its global
operating and financing activities. Although foreigurrency translation had a favorable impact dessand operating income in 2004, the
Corporation seeks to minimize any material risksrfiforeign currency exchange rate fluctuationsugloits normal operating and financing
activities and, when deemed appropriate, througtutie of derivative financial instruments. The @oagion did not use such instruments for
trading or other speculative purposes. The Corpmratsed interest rate swaps and forward foreigreagy contracts to manage interest rate
and currency rate exposures during the year enéedmber 31, 2004. Information regarding the Corjiama accounting policy on financial
instruments is contained in Note 1-K to the Comaakd Financial Statements.

The Corporation's market risk for a change in egérates relates primarily to the debt obligatidrie Corporation shifted its interest rate
exposure from 46% variable at December 31, 20@%% variable at December 31, 2004. The variabksrah the revolving credit agreement
and the interest rate swap agreements are basedret rates. The increase in variable interestegposure is due to the Corporation funding
its 2004 acquisition activity through its revolvingedit facility. A change in interest rates of ¥W6uld have an impact on consolidated interest
expense of approximately $2 million. Informatiogaeding the Corporation's Senior Notes, Revolvingd2 Agreement, and Interest Rates
Swaps is contained in Note 10 to the Consolidatedrieial Statements.

Financial instruments expose the Corporation totauparty credit risk for non-performance and tarket risk for changes in interest and
foreign currency rates. The Corporation manages®xg to counteparty credit risk through specific minimum credarsdards, diversificatic
of counter-parties, and procedures to monitor cotnagons of credit risk. The Corporation monittine impact of market risk on the fair value
and cash flows of its investments by investing jariily in investment grade interest bearing seasitivhich have short-term maturities. The
Corporation attempts to minimize possible changesterest and currency rates to amounts that@renaterial to the Corporation’s
consolidated results of operations and cash flows.

The acquisitions of Dy 4 and Primagraphics haveeiased the Corporation's exposure to foreign cayrerchange rate fluctuations related
primarily to the Canadian dollar. The Corporatiemrently has a hedging program in place to mitigheeCanadian dollar foreign currency r
Although the majority of the Corporation's salegyenses, and cash flows are transacted in U.Srdpthe Corporation does have some mi
risk exposure to changes in foreign currency exgbaates, primarily as it relates to the valuehef.S. dollar versus the Canadian dollar, the
British pound, the euro, and the Swiss franc. Aigyificant change in the value of the currencieghoke countries in which the Corporation
does business against the U.S. dollar could hazelaerse effect on the Corporation's businessndiahcondition, and results of operations.
Management seeks to minimize the risk from theseida currency fluctuations principally through @ieing the Corporation's customers in
same currency as that of the manufacturer of tbdymts. However, the Corporation's efforts to mimgrthese risks may not be successful. If
foreign exchange rates were to collectively wealkestrengthen against the dollar by 10%, net egeimould have been reduced or increased,
respectively, by approximately $3 million as itatels exclusively to foreign currency exchange eafgosures.
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REPORT OF THE CORPORATION

The consolidated financial statements appearingages 38 through 41 of this Annual Report have Ipeepared by the Corporation in
conformity with accounting principles generally apted in the United States of America. The findmstiaements necessarily include some
amounts that are based on the best estimates dguhgunts of the Corporation. Other financial infotimain the Annual Report is consistent
with that in the financial statements.

The Corporation maintains accounting systems, phares, and internal accounting controls designgduide reasonable assurance that
assets are safeguarded and that transactionseretea in accordance with the appropriate corp@natieorization and are properly recorded.
The accounting systems and internal accountingalsrére augmented by written policies and procestusrganizational structure providing
for a division of responsibilities; selection amdining of qualified personnel; and an internaliapdgram. The design, monitoring, and
revision of internal accounting control systemsoiwe, among other things, management's judgmetiti@gpect to the relative cost and
expected benefits of specific control measures.ddament of the Corporation has completed an assessfithe Corporation's internal
controls over financial reporting and has inclutig&nagements' Annual Report On Internal Control dxieancial Reporting” on page 35 of
this Annual Report.

Deloitte & Touche LLP, independent auditors, parfed an audit of the Corporation's financial statet:i¢hat also included forming an opin
on management's assessment of internal controtdioaacial reporting as well as the effectivenessuch controls for the year ended
December 31, 2004. An audit includes examininga oest basis, evidence supporting the amountsianbbslures in the financial statements.
An audit also includes assessing the accountingiples used and significant estimates made by geanant, as well as evaluating the overall
financial statement presentation. The objectiviheir audit is the expression of an opinion onfdimess of the presentation of the
Corporation’'s financial statements in conformityhnaccounting principles generally accepted inUhéed States of America, in all material
respects, on management's assessment of the\effeeds of internal controls over financial repatiand on the effectiveness of internal
controls over financial reporting as of DecemberZ104.

The Audit Committee of the Board of Directors, cased entirely of directors who are independenhef@orporation, appoints the
independent auditors for ratification by stockhotdand, among other things, considers the scopfeedhdependent auditors' examination, the
audit results and the adequacy of internal accogrdontrols of the Corporation. The independenitatgland the internal auditor have direct
access to the Audit Committee, and they meet wighcommittee from time to time, with and withoutrmagement present, to discuss
accounting, auditing, non-audit consulting servidgeternal control, and financial reporting matters

CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT

On March 21, 2003, Curtisakight Corporation replaced PricewaterhouseCoopkeRs("PwC") as the Corporation's principal accoumtsa The
decision to change principal accountants was apuorty the Audit Committee of the Board of Directors

In connection with the audits of the fiscal yeadeth December 31, 2002 and to the date of changes tiere no disagreements with PwC on
any matter of accounting principles or practicesricial statement disclosure, or auditing scopgrocedure, which disagreement, if not
resolved to PwC's satisfaction, would have caused # make reference to the subject matter of th@gideement in connection with its
reports.

The audit report of PwC on the financial statemefithe Corporation as of and for the year endedebwer 31, 2002 did not contain an
adverse opinion or disclaimer of opinion, nor wae teport qualified or modified as to audit scopaarounting principles.

During the most recent fiscal year and through d&thange, there were no reportable events (asedkin Regulation & Item 304 (a)(1)(v))

The Corporation requested that PwC furnish it waitketter addressed to the United States Secuaiid€Exchange Commission stating whether
or not it agreed with the above statements. A afiguch letter, dated March 25, 2003 is filed akikix 16.1 to the Corporation's Form 8-K
filed with the SEC on March 26, 2003.

On March 21, 2003, the Corporation appointed Diddit Touche, LLP as the Corporation's new princgatountants for the fiscal year 2003
subject to their normal new client acceptance mgtoces. Prior to its appointment, the Corporatiahriht consult with Deloitte & Touche, LLP
regarding any matters or events set forth in 1t86¥% (a)(2)(i) and (ii) of Regulation S-K of the Seities Exchange Act of 1934.
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Curtiss-Wright and Subsidiaries

MANAGEMENT'S ANNUAL REPORT ON INTERNAL
CONTROL OVER FINANCIAL REPORTING

The Corporation’'s management is responsible fabéshing and maintaining adequate internal coravelr financial reporting, as defined in
Rules 13a-15
() and 15d-15 (f) under the U.S. Securities ExgjeaAct of 1934, amended.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détmisstatements. Also, projections of the
future effectiveness of controls currently deemiéelcéive are subject to the risk that controls rb@gome inadequate because of changes in
conditions or deterioration in the degree of coamudie with the policies or procedures.

As discussed in Note 2 to the consolidated findrstegements, the Corporation acquired Synergy ddigstems, Inc., Primagraphics Holdings
Limited, Groth Equipment Corporation of Louisiatgva Machine Products Corporation, Trentec, Iie,Everlube Products and Evesham
divisions of Morgan Advanced Ceramics, Inc., arel@overnment Marine Business Unit of Flowserve Gmafion during the year ended
December 31, 2004. These acquisitions with combasseéts and current year revenues at DecembefB4 r@present 13.6 and 5.2 percent,
respectively, of the Corporation's consolidated ami®, and have been excluded from managementssasset of internal control over
financial reporting.

The Corporation's management assessed the effeetivef the Corporation's internal control oveafficial reporting as of December 31, 2C
In making this assessment, the Corporation's manageused the criteria established by the Committe&ponsoring Organizations of the
Treadway Commission in Internal Control-Integrafedmework.

Based on management's assessment, excluding thieeeqompanies referred to in the third paragrapimagement believes that, as of
December 31, 2004, the Corporation's internal cbwetrer financial reporting is effective based ba established criteria.

The Corporation's assessment of the effectiverfdasennal controls over financial reporting asiécember 31, 2004 has been audited by
Deloitte & Touche LLP, an independent registerebligutaccounting firm, and their report thereonrisluided on page 36 of this Annual Rep
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REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of GsriVright Corporation, Roseland, New Jersey

We have audited management's assessment, includeel accompanying Management's Annual Report @mrial Control Over Financial
Reporting, that Curtiss-Wright Corporation and sdiasies (the "Company") maintained effective imi@rcontrol over financial reporting as of
December 31, 2004, based on the criteria establishiternal Control -- Integrated Framework issiy the Committee of Sponsoring
Organizations of the Treadway Commission. As dbesdrin Management's Annual Report On Internal @di@wer Financial Reporting,
management excluded from their assessment thealteontrol over financial reporting at Synergy ktisystems, Inc., Primagraphics Holdi
Limited, Groth Equipment Corporation of LouisiatNgva Machine Products Corporation, Trentec, Iie,Everlube Products and Evesham
divisions of Morgan Advanced Ceramics, Inc., arel@overnment Marine Business Unit of Flowserve Gaafion (collectively the "Acquired
Subsidiaries"), which were acquired during the yeraded December 31, 2004 and whose financial séattesmeflect total assets and revenues
constituting 13.6 and 5.2 percent, respectivelyhefrelated consolidated financial statement ansoas of and for the year ended December
31, 2004. Accordingly, our audit did not include finternal control over financial reporting at thequired Subsidiaries. The Company's
management is responsible for maintaining effedtiternal control over financial reporting and ftsr assessment of the effectiveness of
internal control over financial reporting. Our resgibility is to express an opinion on managemerstsessment and an opinion on the
effectiveness of the Company's internal controlrdwvencial reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq®@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, evaluating
management's assessment, testing and evaluatidgsign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redse basis for our opinions.

A company's internal control over financial repogtis a process designed by, or under the supenvidi the company's principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compatwpard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anltet preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles. A company's internaltoa over financial reporting includes
those policies and procedures that (1) pertaihearaintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactionre@reded as necessary to permit preparation
of financial statements in accordance with gengmaadcepted accounting principles, and that receiptsexpenditures of the company are being
made only in accordance with authorizations of ngangent and directors of the company; and (3) pewésonable assurance regarding
prevention or timely detection of unauthorized asijon, use, or disposition of the company's astwit could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the positl of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods atebject to the risk that the controls may
become inadequate because of changes in conditibtigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management's assessment that thrgp&uwy maintained effective internal control ovesaficial reporting as of December 31,
2004, is fairly stated, in all material respectsdd on the criteria established in Internal Contrimtegrated Framework issued by the
Committee of Sponsoring Organizations of the Tred@ommission. Also in our opinion, the Companymeined, in all material respects,
effective internal control over financial reporting of December 31, 2004, based on the criterégkstied in Internal Control -- Integrated
Framework issued by the Committee of Sponsoringa@mations of the Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
financial statements as of and for the year endsckBiber 31, 2004 of the Company and our reportiddeech 15, 2005 expressed an
unqualified opinion on those financial statements.

Deloitte & Touche LLP
Parsippany, New Jersey
March 15, 2005
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REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of GsriiVright Corporation, Roseland, New Jersey

We have audited the accompanying consolidated balgineets of Curtiss-Wright Corporation and subsie (the "Company") as of
December 31, 2004 and 2003, and the related coiasetl statements of earnings, stockholders' ety cash flows for the years then ended.
These financial statements are the responsibilitieo Company's management. Our responsibilitg Esxppress an opinion on these financial
statements based on our audits. The financialrstatts of the Company for the year ended Decemhe2® were audited by other auditors
whose report, dated March 12, 2003, expressed gualified opinion on those statements.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatataiments are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated 2004 and 2008rfaal statements present fairly, in all matersipects, the financial position of the
Company at December 31, 2004 and 2003, and thiégediits operations and its cash flows for thangghen ended in conformity with
accounting principles generally accepted in thetéthStates of America.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), the effectivenes:
the Company's internal control over financial re¢jmgr as of December 31, 2004, based on the crigstiablished in Internal Control --
Integrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissiaha@ur report dated March 15, 2005
expressed an unqualified opinion on managemerggsament of the effectiveness of the Company'miateontrol over financial reporting a
an unqualified opinion on the effectiveness of @mmpany's internal control over financial reporting

/sl Deloitte & Touche LLP

Deloitte & Touche LLP
Par si ppany, New Jersey
March 15, 2005

REPORT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Gs#Wright Corporation

In our opinion, the consolidated statements ofiags) stockholders' equity and of cash flows feryear ended December 31, 2002, present
fairly, in all material respects, the results oeogtions and cash flows of Curtiss-Wright Corparatand its subsidiaries for the year ended
December 31, 2002, in conformity with accountingpgiples generally accepted in the United State&mérica. These financial statements are
the responsibility of the Company's management.r@sponsibility is to express an opinion on théserfcial statements based on our audit.
We conducted our audit of these statements in dacce with the standards of the Public Company Aeting Oversight Board (United
States). Those standards require that we plan arfidrp the audit to obtain reasonable assurancetatiwether the financial statements are

of material misstatement. An audit includes exangnbn a test basis, evidence supporting the amant disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaidating the overall financial
statement presentation. We believe that our auditiges a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP
Pri cewat er houseCoopers LLP

FI or ham Par k, New Jersey
March 12, 2003
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CONSOLIDATED STATEMENTS OF EARNINGS

For the years ended December 31, (In thousands, exc ept per share data) 2004 2003 2002
Net sales $ 955,039 $746,071 $513,278
Cost of sales 624,536 505,153 337,192
Gross profit 330,503 240,918 176,086
Research and development costs (33,825) (22,111) (11,624)
Selling expenses (61,648)  (38,816) (29,553)
General and administrative expenses (118,526)  (90,849) (71,843)
Pension (expense) income, net (500) 1,611 7,208
Environmental remediation and administrative expens es (5,285) (1,423) (1,237)
Operating income 110,719 89,330 69,037
Interest expense (12,031) (5,663) (1,810)
Other income, net 65 389 4,508
Earnings before income taxes 98,753 84,056 71,735
Provision for income taxes (33,687) (31,788) (26,599)

Net earnings $ 65,066 $ 52,268 $ 45,136
NET EARNINGS PER SHARE:

Basic earnings per share $ 3.07 $ 253 $ 221

Diluted earnings per share $ 3.02 $ 250 $ 2.16

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

Curtiss-Wright and Subsidiaries

At December 31, (In thousands) 2004 2003
ASSETS:
Current assets:
Cash and cash equivalents $ 41,038 $ 98,672
Receivables, net 2 14,084 143,362
Inventories, net 1 15,979 97,880
Deferred tax assets, net 25,693 23,630
Other current assets 12,460 10,979
Total current assets 4 09,254 374,523
Property, plant, and equipment, net 2 65,243 238,139
Prepaid pension costs 77,802 77,877
Goodwill 3 64,313 220,058
Other intangible assets, net 1 40,369 48,268
Other assets 21,459 14,800
Total assets $1,2 78,440 $ 973,665
LIABILITIES:
Current liabilities:
Short-term debt $ 1630 $ 997
Accounts payable 65,364 43,776
Accrued expenses 63,413 44,938
Income taxes payable 13,895 6,748
Other current liabilities 52,793 39,424
Total current liabilities 1 97,095 135,883
Long-term debt 3 40,860 224,151
Deferred tax liabilities, net 40,043 21,798
Accrued pension and other postretirement benefit co sts 80,612 75,633
Long-term portion of environmental reserves 23,356 21,083
Other liabilities 20,860 16,236
Total liabilities 7 02,826 494,784
CONTINGENCIES AND COMMITMENTS (Notes 10, 13,15 & 1 7)
STOCKHOLDERS' EQUITY:
Preferred stock, $1 par value, 650,000 shares autho rized, none issued - -
Common stock, $1 par value, 33,750,000 shares autho rized at December 31, 2004
and 2003, 16,646,359 and 16,611,464 shares issue d at December 31, 2004 and
2003, respectively; outstanding shares were 12,6 73,912 at December 31, 2004
and 12,021,610 at December 31, 2003 16,646 16,611
Class B common stock, $1 par value, 11,250,000 shar es authorized and 8,764,800 shares
issued at December 31, 2004 and 2003; outstandin g shares were 8,764,246
at December 31, 2004 and December 31, 2003 8,765 8,765
Additional paid-in capital 55,885 52,998
Retained earnings 6 01,070 543,670
Unearned portion of restricted stock (34) (55)
Accumulated other comprehensive income 36,797 22,634
7 19,129 644,623
Less: Common treasury stock, at cost (3,973,001 sha res at December 31, 2004 and 4,590,408 shares
at December 31, 2003) @ 43515)  (165,742)
Total stockholders' equity 5 75,614 478,881
Total liabilities and stockholders' equity $1,2 78,440 $ 973,665

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31, (In thousands) 2004 2003 2002
CASH FLOWS FROM OPERATING ACTIVITIES:
Net earnings $ 65,066 $ 52,268 $ 45,136
Adjustments to reconcile net earnings to net cash p rovided by operating
activities:
Depreciation and amortization 40,742 31,327 18,693
Non-cash pension expense (income) 500 (1,611 ) (7,208)
Net loss (gain) on sales and disposals of real e state and equipment 1,134 359 (681)
Deferred income taxes (3,500) 6,035 4,011
Changes in operating assets and liabilities, net of businesses acquired:
Proceeds from sales of short-term investments - - 77,050
Purchases of short-term investments - - (35,600)
(Increase) decrease in receivables (39,875) (5,958 ) 31
Decrease in inventories 7,578 1,893 197
(Decrease) increase in progress payments (4,338) 1,967 3,464
Increase (decrease) in accounts payable and a ccrued expenses 19,785 9,343 (61)
Increase (decrease) in deferred revenue 4,849 (10,070 ) (2,820)
Increase (decrease) in income taxes payable 8,403 3,240 (11,101)
Pension contributions - (5,729 ) -
Increase in other current and long-term asset s (1,830) (963 ) (3,254)
Increase in other current and long-term liabi lities 6,833 995 2,156
Other, net - 428 (228)
Total adjustments 40,281 31,256 44,649
Net cash provided by operating activities 105,347 83,524 89,785
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sales and disposals of real estate an d equipment 1,192 1,132 2,447
Acquisition of intangible assets (2,100) (1,575 ) -
Additions to property, plant, and equipment (32,452) (33,329 ) (34,954)
Acquisition of new businesses, net of cash acquired (247,402) (69,793 ) (164,661)
Net cash used for investing activities (280,762) (103,565 ) (197,168)
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of debt 624,106 384,712 220,400
Principal payments on debt (508,025) (314,204 ) (92,795)
Proceeds from exercise of stock options 7,458 3,868 6,226
Dividends paid (7,666) (6,520 ) (6,141)
Net cash provided by financing activities 115,873 67,856 127,690
Effect of foreign currency 1,908 3,140 1,915
Net (decrease) increase in cash and cash equivalent S (57,634) 50,955 22,222
Cash and cash equivalents at beginning of year 98,672 47,717 25,495
Cash and cash equivalents at end of year $ 41,038 $ 98,672 $ 47,717
Supplemental disclosure of non-cash investing activ ities:
Fair value of assets acquired from current year acquisitions $303,041 $ 78,231 $ 317,003
Additional consideration on prior year acquisiti ons 3,027 3,147 928
Fair value of Common Stock issued as considerati on for acquisitions (14,000) - -
Liabilities assumed from current year acquisitio ns (42,331) (10,750 ) (152,104)
Cash acquired (2,335) (835 ) (1,166)
Acquisition of new businesses, net of cash acqui red $247,402 $ 69,793 $ 164,661

See notes to consolidated financial statements.
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Curtiss-Wright and Subsidiaries

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Unearned
Portion of Accumulated
Class B Additional Restricted Other
Common Common Paid in Retained Stock Comprehensive Comprehensive Treasury
(In thousands) Stock  Stock Capital Earnings  Awards Income (Loss) Income  Stock

JANUARY 1, 2002 $10,618 $ 4,382 $52,532 $469,303 $ (78) $ (6,831) $(179,972)

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

Total comprehensive income $58,449

Dividends paid - -- - (6,141) -- - -
Stock options exercised, net -- -- (332) - - -- ,
Other - - - - 18 - -

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

Comprehensive income:
Net earnings - -- -- 52,268 -- --
Translation adjustments, net - -- - - - 16,152 16,152

Total comprehensive income

Dividends paid - -- - (6,520) -- -
Stock options exercised, net -- -- 741 - - -
Other - -- 57 - 5 -- 138
Two-for-one common stock split

effected in the form of a 100%

stock dividend 5,993 4,383 - (10,376) -- - -

DECEMBER 31, 2003 16,611 8,765 52,998 543,670 (55) 22,634 (165,742)

Comprehensive income:
Net earnings -- - - 65,066 -

- $ 65,066 --
Translation adjustments, net -- -- -- -- -- 14,163 14,163

Total comprehensive income $ 79,229

Dividends paid - -- - (7,666) -- - -
Stock options exercised, net -- - (1,748) -- -- - 11,345
Stock issued under employee

stock purchase plan, net 35 -- 1,358 -- - -- --
Equity issued in connection

with acquisitions - - 3,259 -- -- - 10,741
Other - - 18 - 21 - 141

DECEMBER 31, 2004 $16,646 $8,765 $55,885 $601,070 $ (34) $ 36,797 $(143,515)

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 coemis and systems and provides highly enginegagtlipts and services to the aerospace,
defense, automotive, shipbuilding, processing,pgitrochemical, agricultural equipment, railroaolhvpr generation, security, and metalwort
industries. Operations are conducted through 33ufeaturing facilities, 56 metal treatment serviaeilities, and 2 aerospace component
overhaul and repair locations.

A. Principles of Consolidation

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

B. Use of Estimates

The financial statements of the Corporation havenigepared in conformity with accounting princgptenerally accepted in the United States
of America, which requires management to make eséimand judgments that affect the reported amafuagsets, liabilities, revenue, and
expenses and disclosure of contingent assets anitities in the accompanying financial statememtse most significant of these estimates
include the estimate of costs to complete long-teomtracts under the percentage-of-completion att@oy methods, the estimate of useful
lives for property, plant, and equipment, cash festimates used for testing the recoverabilityssiess, pension plan and postretirement
obligation assumptions, estimates for inventoryotdscence, estimates for the valuation and usieg bf intangible assets, warranty reserves,
and the estimate of future environmental costsu&latesults may differ from these estimates.

C. Revenue Recognition

The realization of revenue refers to the timingt®fecognition in the accounts of the Corporatiow is generally considered realized or
realizable and earned when the earnings proceshgtantially complete and all of the followingteria are met: 1) persuasive evidence of an
arrangement exists; 2) delivery has occurred asiges have been rendered; 3) the Corporation's poiits customer is fixed or determinable;
and 4) collectibility is reasonably assured.

The Corporation records sales and related profisroduction and service type contracts as uniéshipped and title and risk of loss have
transferred or as services are rendered, netiofiast returns and allowances. Sales and estinpatdits under certain long-term contracts are
recognized under the percentage-of-completion nastiod accounting, whereby profits are recordedrpta, based upon current estimates of
direct and indirect costs to complete such cordrdantaddition, the Corporation also records sateter certain long-term government fixed
price contracts upon achievement of performancestdhes as specified in the related contracts.esoss contracts are provided for in the
period in which the losses become determinableidites in profit estimates are reflected on a cuativg basis in the period in which the bz
for such revision becomes known. Deferred reverpeeassents the excess of the billings over coseatithated earnings on long-term
contracts.

D. Cash and Cash Equivalents

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

E. Inventory

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

F. Progress Payments

Certain long-term contracts provide for the intekitings as costs are incurred on the respectivgracts. Pursuant to contract provisions,
agencies of the U.S. government and other custoanergranted title or a secured interest in théllealcosts included in unbilled receivables
and materials and work-iprocess included in inventory to the extent of pesg payments. Accordingly, these progress paymecésved hav
been reported as a reduction of unbilled receisabiel inventories, as presented in Notes 3 and 4.

G. Property, Plant, and Equipment

Property, plant, and equipment are carried atlegstaccumulated depreciation. Major renewals atigtfments are capitalized, while
maintenance and repairs that do not improve omelxtiee life of the asset are expensed in the péhieyl are incurred. Depreciation is compt
using the straig-line method based upon the estimated useful liféiseorespective asse



Average useful lives for property, plant and equéptrare as follows:
Buildings and improvements 5 to 40 years Machinequipment, and other 3 to 15 years
H. Intangible Assets

Intangible assets are generally the result of attippiis and consist primarily of purchased techgp)@ustomer related intangibles, trademarks
and service marks, and technology licenses. ThpdZation amortizes such assets ratably, to matsh ¢hsh flow streams, over their estim:
useful lives. Useful lives range from 1 to 20 ye&se Note 7 for further information on other irgéote assets.

[. Impairment of Long-Lived Assets

The Corporation reviews the recoverability of alhd-term assets, including the related useful Jindgenever events or changes in
circumstances indicate that the carrying amount lohg-lived asset might not be recoverable. Itiiexgl, the Corporation compares the
estimated undiscounted future net cash flows toalaed asset's carrying value to determine whetteze has been an impairment. If an asset
is considered impaired, the asset is written dawfiair value, which is based either on discounteshdlows or appraised values in the period
the impairment becomes known. There were no suith-downs in 2004, 2003, or 2002.
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Curtiss-Wright and Subsidiaries
J. Goodwill

Goodwill results from business acquisitions. Thegooation accounts for business acquisitions hycaling the purchase price to tangible and
intangible assets and liabilities. Assets acquéned liabilities assumed are recorded at theinfalnes, and the excess of the purchase price
the amounts allocated is recorded as goodwill. fEoeverability of goodwill is subject to an annirapairment test, or whenever an event
occurs or circumstances change that would morégyltk@n not result in an impairment. The impairmest is based on the estimated fair value
of the underlying businesses. See Note 6 for fuiitifermation on goodwill.

K. Fair Value of Financial Instruments

SFAS No. 107, "Disclosure About Fair Value of Fiomh Instruments,” requires certain disclosuresrdimng the fair value of financial
instruments. Due to the short maturities of caghaash equivalents, accounts receivable, accoaytbte, and accrued expenses, the net book
value of these financial instruments are deemexppwoximate fair value.

The estimated fair values of the Corporation's defituments at December 31, 2004 aggregated $34iliGn compared to a carrying value
$342.5 million. The carrying amount of the varialleerest rate debt approximates fair value becthesinterest rates are reset periodically to
reflect current market conditions. Fair valuestfar Corporation's fixed rate debt were estimatechbpagement, utilizing valuations provided
by third parties in accordance with their propnigtaodels.

The carrying amount of the interest rate swapectdltheir fair value as determined by managenuitizing third parties in accordance with
their proprietary models.

The fair values described above may not be indieadf net realizable value or reflective of futfaé& values. Furthermore, the use of different
methodologies to determine the fair value of carfaiancial instruments could result in a differestimate of fair value at the reporting date.

L. Research and Development

The Corporation funds research and developmentanagfor commercial products and independent reBeard development and bid and
proposal work related to government contracts. greent costs include engineering and field supfmrhew customer requirements.
Corporation-sponsored research and developmers asiexpensed as incurred.

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

M. Environmental Costs

The Corporation establishes a reserve for a pategritivironmental remediation liability on a site dite basis when it concludes that a
determination of legal liability is probable, afgttamount of the liability can be reasonably edimdased on current law and existing
technologies. Such amounts, if quantifiable, reéfthe Corporation's estimate of the amount of lilaéility. If only a range of potential liability
can be estimated and no amount within the rangei® probable than another, a reserve will be éskedul at the low end of that range. At
sites involving multiple parties, the Corporatiagtaues environmental liabilities based upon itseeted share of the liability, taking into
account the financial viability of other jointlyalble partners. Such reserves, which are reviewadeyly, are adjusted as assessment and
remediation efforts progress or as additional imfation become available. Approximately 80% of tleedration’'s environmental reserves as
of December 31, 2004 represent the current valamtfipated remediation costs and are not diseabiptimarily due to the uncertainty of
timing of expenditures. The remaining environmengakerves are discounted to reflect the time vafuaoney since the amount and timing of
cash payments for the liability are reliably detirable. All environmental reserves exclude any pi& recovery from insurance carriers or
third-party legal actions.

N. Accounting for Stock-Based Compensation

In accordance with SFAS No. 123, "Accounting faoc&tBased Compensation”, the Corporation electett¢ount for its stock-based
compensation using the intrinsic value method uddeounting Principles Board Opinion No. 25, "Acating for Stock Issued to
Employees". As such, the Corporation does not neizegcompensation expense on non-qualified stotkmpgranted to employees under the
Corporation's 1995 Long-Term Incentive Plan ("LTa#), when the exercise price of the options isaédo the market price of the underlying
stock on the date of the grant, or on non-qualifiextk options granted under the Corporation's Byga Stock Purchase Plan ("ESPP").

Pro forma information regarding net earnings arrdiegs per share is required by SFAS No. 123 asdkean determined as if the Corporation
had accounted for its employee stock option granter the fair value method prescribed by thateBtant. Information with regard to the
number of options granted, market price of the txaresting requirements, and the maximum ternh@fiptions granted appears by plan type
in Note 12. The fair value of the LTI Plan optiomas estimated at the date of grant using a Blatloi8s option pricing model with the
following weighted average assumptions:



200 4 2003 2002

Risk-free interest rate 3.89 % 3.68% 3.61%
Expected volatility 31.37 % 31.68% 31.33%
Expected dividend yield 0.64 % 0.94% 0.92%
Weighted-average option life 7 year s 7 years 7 years
Weighted-average grant-date

fair value of options $21.43 $13.97 $11.81

The fair value of the ESPP options was estimatdkeatiate of grant using a Black-Scholes optiooipgi model with the following weighted
average assumptions:

2004
Risk-free interest rate 1.33%
Expected volatility 23.99%
Expected dividend yield 0.35%
Weighted-average option life 0.5 years
Weighted-average grant-date fair value of options $11.21
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The Corporation's pro forma information for the ige@anded December 31, 2004, 2003, and 2002 idles/$o

(In thousands, except per share data) 2004 2003 2002
NET EARNINGS:

AS REPORTED $ 65,066 $ 52,268 $ 45,136
Deduct:

Total stock-based
employee compensation
expense determined
under fair value based
method for all awards,

net of related tax effects (1,862) (1,261) (1,524)
Pro forma $ 63,204 $ 51,007 $ 43,612
NET EARNINGS

PER SHARE:

As reported:

Basic $ 3.07 $ 253 $ 221

Diluted $ 3.02 $ 250 $ 216
Pro forma:

Basic $ 2098 $ 247 $ 214

Diluted $ 293 $ 244 $ 209

The Corporation receives tax deductions relatdtigcexercise of non-qualified LTI Plan options alishualifying dispositions of stock granted
under the ESPP, the offset of which is recordeghinity. The tax benefit of these deductions tot&igd million, $1.7 million, and $2.7 million
in 2004, 2003, and 2002, respectively.

O. Capital Stock

On May 23, 2003, the stockholders approved an &serén the number of authorized shares of the Catipa's Common Stock from
11,250,000 to 33,750,000. On November 18, 2003Bthagd of Directors declared a 2-for-1 stock splithe form of a 100% stock dividend.
The split, in the form of 1 share of Common Stoakdach share of Common Stock outstanding andre stidClass B Common Stock for each
share of Class B Common Stock outstanding, washpaysm December 17, 2003. To effectuate the stplik the Corporation issued 5,993,¢
original shares of Common Stock and 4,382,400 maigghares of Class B Common Stock, at $1.00 daeveom capital surplus, with a
corresponding reduction in retained earnings of4dillion. Accordingly, all references throughdhbis annual report to number of shares, per
share amounts, stock options data and market pfae Corporation's two classes of common staletbeen adjusted to reflect the effect of
the stock split for all periods presented, whengliapble.

In February 2001, the Corporation increased thkaited number of shares for repurchase undekissireg stock repurchase program by
600,000 shares. This increase was an additioretpritvious authorization of 300,000 shares. Pueshagre authorized to be made from time
to time in the open market or privately negotiatamsactions, depending on market and other camditivhenever management believes that
the market price of the stock does not adequagglgat the true value of the Corporation and, tfeees represented an attractive investment
opportunity. The shares are held at cost and raigslis recorded at the weighted average costughrBDecember 31, 2004, the Corporation
had repurchased 210,930 shares under this progtfzene was no stock repurchased during 2004, 20@B2602.

P. Earnings Per Share

The Corporation is required to report both basiniegs per share ("EPS"), based on the weightethgeenumber of Common and Class B
shares outstanding, and diluted earnings per shased on the basic EPS adjusted for all poteyiiillitive shares issuable. The calculation of
EPS is disclosed in Note 11.

Q. Income Taxes

The Corporation applies SFAS No. 109, "Accountioglhcome Taxes." Under the asset and liabilityhudtof SFAS No. 109, deferred tax
assets and liabilities are recognized for futurecansequences attributable to differences betweefinancial statement carrying amounts of
existing assets and liabilities and their respectax bases. The effect on deferred tax assetBadnilities of a change in tax laws is recognized
in the results of operations in the period the tems are enacted. A valuation allowance is recotdedduce the carrying amounts of deferred
tax assets unless it is more likely than not thahsassets will be realized.

R. Foreign Currency Translation

For operations outside the United States of Ameheaprepare financial statements in currenciksrahan the U.S. dollar, the Corporation
translates assets and liabilities at peod-exchange rates and income statement amountswsighted average exchange rates for the pi
The cumulative effect of translation adjustmentgrissented as a component of accumulated otherretipsive income within stockholders'
equity. This balance is affected by foreign curseexchange rate fluctuations and by the acquisiicioreign entities. Gains and losses from
foreign currency transactions are included in 1tssofl operations



S. Derivatives

The Corporation uses interest rate swaps and fdrfeaeign currency contracts to manage its exposufiictuations in interest rates on a
portion of its fixed rate debt instruments and fgnecurrency rates at its foreign subsidiaries. fidieign currency contracts are marked to
market with changes in the fair value reportechzome in the period of change. The interest ragpsagreements are accounted for as fair
value hedges. The interest rate swaps have beerdegtat fair value on the balance sheet withieotion-current assets with changes in fair
value recorded currently in earnings. Additionathe carrying amount of the associated debt issaéellithrough earnings for changes in fair
value due to change in interest rates. Ineffectgens recognized to the extent that these twetadgnts do not offset. The interest rate swap
agreements were assumed to be perfectly effectidenthe "short cut method" of SFAS 133. The défeial to be paid or received based on
changes in interest rates is recorded as an adiustim interest expense in the statement of easnidditional information on these swap
agreements is presented in Note 10.
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T. Recently Issued Accounting Standards

In May 2004, the FASB issued FASB Staff PositioRgP") 106-2, "Accounting and Disclosure Requireraé&telated to the Medicare
Prescription Drug, Improvement and Modernizatiort 8c2003." This guidance supersedes FSP 106-&dsisuJanuary 2004 and clarifies the
accounting and disclosure requirements for empkowath postretirement benefit plans that have lwenill be affected by the passage of the
Medicare Prescription Drug Improvement and Modextiin Act of 2003 ("the Act"). The Act introducegd new features to Medicare that an
employer needs to consider in measuring its obtigeind net periodic postretirement benefit cobite effective date for the new requirements
is the first interim or annual period beginningeafiune 15, 2004. Additional information regarding impact of the Act is presented in Note
14,

In November 2004, the FASB issued SFAS No. 15Neéthtory Costs -an Amendment of ARB No. 43, Chapter 4". This Stetet amends tk
guidance in ARB No. 43, Chapter 4, "Inventory Brigl' to clarify the accounting for abnormal amouwitidle facility expense, freight,
handling costs, and wasted material (spoilage)ireg that these items be recognized as curreribgpeharges regardless of whether they
meet the criterion of "so abnormal.” In additidmnistStatement requires that allocation of fixeddoi@ion overheads to the costs of conversion
be based on the normal capacity of the productailifies. This Statement is effective for annwegarting periods beginning after June 15,
2005. The Corporation does not anticipate thatttaption of this statement will have a material atipon the Corporation's results of opere
or financial condition.

In December 2004, the FASB issued SFAS No. 1239ee\2004), "Accounting for Stock-Based Compensdtidhis Statement requires a
public entity to measure the cost of employee sessreceived in exchange for an award of equityunsents based on the gratdte fair value
of the award (with limited exceptions). That codlt ve recognized over the period during which ampéoyee is required to provide service in
exchange for the award the requisite service period (usually the vestingod). No compensation cost is recognized foitgdustruments fo
which employees do not render the requisite seriogployee share purchase plans will not resuledognition of compensation cost if cent
conditions are met; those conditions are much dneesas the related conditions in Statement 123. Statement is effective as of the
beginning of the first interim or annual reportipgriod that begins after June 15, 2005. The Cotjpordas not yet determined the impact of
this pronouncement.

In December 2004, the FASB issued SFAS No. 153¢cHBrges of Nonmonetary Assets and Amendment of @piBion No. 29." This
statement eliminates the exception from fair vaheasurement for nonmonetary exchanges of simitafyative assets in paragraph 21 (b) of
APB Opinion No. 29 and replaces it with an excapfiar exchanges that do not have commercial substarhis Statement specifies that a
nonmonetary exchange has commercial substance ffitbre cash flows of the entity are expectediange significantly as a result of the
exchange. This Statement is effective for annyabnting periods beginning after June 15, 2005. Chgporation does not anticipate that the
adoption of this statement will have a material &wipon the Corporation's results of operation marficial condition.

In December 2004, the FASB issued FSP 109-1, "Aaibog for Income Taxes, to the Tax Deduction on ified Production Activities
Provided by the American Jobs Creation Act of 200#%e FASB staff believes that the deduction shdaddaccounted for as a special
deduction in accordance with Statement 109. THéalto believes that the special deduction shdeldonsidered by an enterprise in
measuring deferred taxes when graduated tax reges significant factor, and when assessing whetheavaluation allowance is required. T
FSP became effective upon issuance. The adoptitimisoFSP did not have a material impact on thep@ations' results of operation or
financial position.

In December 2004, the FASB issued FSP 109-2, "Aaitog and Disclosure Guidance for the Foreign EaysiRepatriation Provision within
the American Jobs Creation Act of 2004." The Anmemidobs Creation Act of 2004 provides for a spemiattime tax deduction of 85 percent
of certain foreign earnings that are repatriatedSB 109 left intact the provisions of APB OpinioroN23 "Accounting for Income Taxes --
Special Areas," which provides an exception reladeftbreign earnings that will not be repatriatéader this exception, income taxes were not
required to be accrued. This FSP became effecpioa issuance; however the FASB staff is allowinditahal time to evaluate its effect. The
Corporation does not anticipate that the adoptfahie FSP will have a material impact on the Cogpion's results of operation or financial
condition. Additional information regarding this F$ presented in Note 9.

2. Acquisitions

The Corporation acquired eleven businesses in 2004,of which are described in more detail belseyen businesses in 2003, and six
businesses in 2002 as described below. The rengaiwim businesses acquired in 2004 had an aggrpgatbase price of $1.1 million and are
not considered material. All acquisitions have baetounted for as purchases with the excess gut@hase price over the estimated fair v.

of the net tangible and intangible assets acquizedrded as goodwill. The Corporation makes prelani estimates of the purchase price
allocations, including the value of identifiablgédangibles with a finite life and records amortipatbased upon the estimated useful life of those
intangible assets identified. The Corporation adjust these estimates based upon analysis ofghitg appraisals, when deemed appropriate,
and the determination of fair value when finalizetthin twelve months from acquisition.

The following unaudited pro forma financial infortitan shows the results of operations for the yeaded December 31, 2004 and 2003, as
though the 2003 and 2004 acquisitions had occumethnuary 1, 2003. The unaudited pro forma pratientreflects adjustments for (i) the
amortization of acquired intangible assets, (ipréeiation of fixed assets at their acquired faiues, (iii) additional interest expense on
acquisition-related borrowings,

(iv) the issuance of stock as consideration, apdh@ income tax effect on the pro forma adjustmensing local statutory rates. The pro fol



adjustments related to certain acquisitions aredas preliminary purchase price allocations. Défeces between the preliminary and final
purchase
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price allocations could have a significant impattlioe unaudited pro forma financial informationg@eted. The unaudited pro forma financial
information below is presented for illustrative pases only and is not necessarily indicative ofogperating results that would have been
achieved had the acquisition been completed aseodiate indicated above or the results that maybkened in the future.

Unaudited (In thousands) 2004 2003
Revenue $1,021,634 $ 956,454
Net earnings $ 66,046 $ 60,091
Diluted earnings per share $ 3.05 $ 284

The results of each acquired business have bekmlattin the consolidated financial results of @@ poration from the date of acquisition in
the segment indicated as follows:

FLOW CONTROL
GOVERNMENT MARINE BUSINESS UNIT

On November 10, 2004, the Corporation acquirechgeessets of the Government Marine Business UBMBU") division of Flowserve
Corporation. The effective date of the acquisiticas November 1, 2004. The purchase price, suljemigtomary adjustments provided for in
the Asset Purchase Agreement, was $28.1 milliaragh and the assumption of certain liabilities. phiechase price was funded from credit
available under the Corporation's revolving crédliilities. The excess of the purchase price dverfair value of the net assets acquired is $7.0
million at December 31, 2004. Revenues of the mset business were $26.4 million for the year emkmbmber 31, 2003.

GMBU is a leading designer and manufacturer of lgigingineered, critical function pumps for the UN&vy nuclear submarine and aircraft
carrier programs and non-nuclear surface ships. GNéBhe sole source supplier of main and auxileegwater, fresh water, and cooling
pumps, coolant purification pumps, injection, adliwater and other critical pumps. Approximatel$&8f this business supports nuclear
programs and 15% supports non-nuclear naval supiaggFams. GMBU has a strong and growing afterntaslusiness for repairs,
refurbishments, and parts, which constitutes apprately 45% of total sales. GMBU's operations acated in Phillipsburg, New Jersey.

GROQUIP

On July 12, 2004, the Corporation acquired thetantiing stock of Groth Equipment Corporation of istana ("Groquip"). The purchase
price, subject to customary adjustments providednfthe Stock Purchase Agreement, was $4.5 mifiayable in approximately 18,000 she
of the Corporation's restricted Common Stock valae$i1.0 million and cash of $3.5 million, and #esumption of certain liabilities. The cash
portion of the purchase price was funded from ¢radhilable under the Corporation's revolving créatiilities. The Corporation is holding
$0.3 million as security for potential indemnifiat claims. Any amount of holdback remaining aftiims for indemnification have been
settled will be paid to the seller within 12 montighe acquisition date. The purchase price apprated the fair value of the net assets
acquired as of December 31, 2004.

Groquip is a market leader in the hydrocarbon dredrical processing industries. Groquip providesipeots and services for various pressure-
related processes that ensure safe operation gathtery compliance. Groquip is a manufacturefesseepresentative for rupture discs,
conservation vents, fire and gas detectors, argspre relief valves. They also provide field andliop service and repairs for pressure relief
valves and a variety of specialty valves. Grogaipéadquartered in Geismar, Louisiana and hasa aat service center located in Sulphur,
Louisiana. Revenues of the acquired business wid $nillion for the twelve months ended June IM4A

NOVA

On May 24, 2004, the Corporation acquired certasets of NOVA Machine Products Corporation ("NOVAThe purchase price was $20.0
million in cash and the assumption of certain liibs. The purchase price was funded from creditilable under the Corporation's revolving
credit facilities. As of December 31, 2004, the @oation has $0.6 million included in other currkalbilities as a result of the settlement of
customary adjustments provided in the Asset PuechAgseement. There are provisions in the agreefoemtdditional payments upon the
achievement of certain financial performance datémrough 2009 up to a maximum additional paynoéi$9.2 million. Through December
2004, the Corporation has made no payments ofiadditconsideration under these provisions. Thessof the purchase price over the fair
value of the net assets acquired is $4.5 milliobetember 31, 2004.

NOVA is one of the largest suppliers of sa-related fasteners to the U.S. nuclear power imgastd the Department of Energy, and also
provides a wide range of manufactured and distetbproducts and related services. NOVA is headgresttin Middleburg Heights, OH, with
distribution centers in Glendale Heights, IL, anecBtur, AL, and five sales offices throughout th& \Revenues of the acquired business were
$17.1 million for the year ended December 31, 2003.

TRENTEC

On May 24, 2004, the Corporation acquired certasets of Trentec, Inc. ("Trentec"). The purchaseepsubject to customary adjustments
provided for in the Asset Purchase Agreement, vi&s8million, payable in approximately 280,000 sisanf the Corporation's restrict



Common Stock valued at $13.0 million, cash of $@ilion, and the assumption of certain liabiliti@$e cash portion of the purchase price is
being held by the Corporation as security for ptié¢éimdemnification claims. Any amount of holdba®maining after claims for
indemnification have been settled will be paidhe seller within 18 months of the acquisition daiee excess of the purchase price over the
fair value of the net assets acquired is $5.3 omilikit December 31, 2004.

Trentec's services include specialty equipmentdabion, diamond wiresaw cutting, nuclear powemnpkquipment qualification, and third-
party dedication and supply of nuclear componésntec's operations are located in CincinnatigORievenues of the acquired business \
$13.5 million for the year ended December 31, 2003.

TAPCO INTERNATIONAL

On December 3, 2002, the Corporation acquired sketa of TAPCO International, Inc., ("TAPCO") fa250 million in cash and the
assumption of certain liabilities and was fundeahfrthe Corporation's revolving credit facilitiehielexcess of the purchase price over the fair
value
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of the net assets acquired as of December 31, 23884 million, including foreign currency transtan adjustment gains of $0.2 million.

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

ELECTRO-MECHANICAL DIVISION

On October 28, 2002, the Corporation acquired #teansets of the Electro Mechanical Division ("ENIDf Westinghouse Government
Services Company LLC, a whollywned subsidiary of Washington Group Internatiofiile purchase price of the acquisition was $8416am
in cash and the assumption of certain liabilitied was funded from the Corporation's revolving gritilities. The purchase price has been
allocated to the net tangible and intangible assegsiired, with the remainder recorded as gooduiillthe basis of fair values, as follows:

(In thousands)

Net working capital $ 455

Property, plant, and equipment 70,474
Deferred tax assets 36,097
Other noncurrent assets 6,511

Postretirement benefit obligation (36,344)
Pension benefit obligation (38,626)
Other noncurrent liabilities (13,881)
Intangible assets 6,970

Net tangible and intangible assets $ 31,656
Purchase price 84,915
Goodwill $ 53,259

The purchase price includes $5.1 million, whichl W@ paid in early 2005 and has been recorded @@trporation's balance sheet in other
current liabilities as of December 31, 2004. Thditohal payment represents the final settlemenhefworking capital adjustment included in
the Asset Purchase Agreement.

EMD is a designer and manufacturer of highly engied critical function electro-mechanical solutidoisthe U.S. Navy, commercial nuclear

power utilities, petrochemical, and hazardous wemstastries. The addition of EMD further strengtieine Corporation's relationship with and
broadens the product base that we currently praaidiee U.S. Navy. The EMD product offerings conmpéant the Corporation's product lines

of control valves and electronic instrumentatiod aontrol technology. Operations are located ingBlhiek, Pennsylvania.

MOTION CONTROL
SYNERGY

On August 31, 2004, the Corporation acquired thetanding stock of Synergy Microsystems, Inc ("Sgp#&). The purchase price was $49.3
million in cash and was funded from credit avaiéabhder the Corporation's revolving credit faakti Under the terms of the agreement, the
Corporation deposited $2.5 million into escrow eswsity for potential indemnification claims agaitise seller. Any escrow remaining after
claims for indemnification have been settled wdl faid to the seller 18 months from the acquisitiate by the escrow agent. The excess ¢
purchase price over the fair value of the net assefuired is $31.8 million at December 31, 2004.

Synergy specializes in the design, manufactureredration of single- and multi-processor, singteard computers for VME and
CompactPCI systems to meet the needs of demaneliigime applications in military, aerospace, irtdakand commercial markets. Synergy
is headquartered in San Diego, CA and has a faailiTucson, AZ. Revenues of the acquired busimege $17.5 million for the year ended
December 31, 2003.

PRIMAGRAPHICS

On May 28, 2004, the Corporation acquired the antiing stock of Primagraphics Holdings Limited {hRagraphics"). The purchase price,
subject to customary adjustments provided for m3kock Purchase Agreement, was (pound)12.5 mii$i@2.4 million) in cash. The purchase
price was funded from credit available under thep@ation's revolving credit facilities. The estitee excess of the purchase price over the
value of the net assets acquired is $15.2 milliobexember 31, 2004, including foreign currencystation adjustment gains of $1.0 million.
The fair value of the net assets acquired was basedirrent estimates. The Corporation may adpheste estimates based upon analysis of
party appraisals and the final determination aof ¥aiue.



Primagraphics is a market leader in the developmergdar processing and graphic display systerad tigoughout the world for military and
commercial applications, such as ship and airboomemand and control consoles, vessel trackindrafiic control and air defense systems.
Primagraphics' products include graphics and ingtgchnologies, video and sensor processing haejwad software that can be readily
engineered to provide vital components for a widdety of systems. Primagraphics is headquarteead Gambridge in the United Kingdom,
with an additional facility in Charlottesville, VAand a worldwide network of dealers and distribsit&tevenues of the acquired business were
(pound) 6.8 million ($10.9 million) for the fiscgear ended June 30, 2003.

Dy 4

On January 31, 2004, the Corporation acquired thgtanding stock of Dy 4 Systems, Inc. and Dy &(MInc. (collectively "Dy 4"). The
purchase price was $110.4 million in cash and sissmption of certain liabilities. Management fundeel purchase price with cash on hand
and from the Corporation's revolving credit fa@ The purchase price has been allocated toatamgible and intangible assets acquired,
with the remainder recorded as goodwill, on thésakfair values as of December 31, 2004, as fsto

(In thousands)

Net working capital $ 11,087
Property, plant, and equipment 6,238
Deferred tax liabilities (10,256)
Intangible assets 40,549
Net tangible and intangible assets $ 47,618
Purchase price, including capitalized acquisition ¢ osts 110,360
Goodwill $ 62,742
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Dy 4 is considered a market leader in ruggedizeldesitied computing solutions for the defense andspaoe industries. Using standard,
commercially available computing technologies, mefé to as commercial-off-the-shelf or "COTS", Dgustomizes the products to perform
reliably in rugged conditions, such as extreme tnafure, terrain, and speed. The acquisition wakerpamarily to compliment the
Corporation's existing businesses that serve thedded computing market. Based in Ottawa, Canagd, &so has a facility in Virginia anc
sales office in the United Kingdom. Revenues ofggthechased business for the fiscal year ending 8ug®, 2003 were $72.4 million.

NOVATRONICS/PICKERING

On December 4, 2003, the Corporation acquiredfaii@outstanding stock of Novatronics Inc. ("Noeaics") and Pickering Controls Inc.
("Pickering"). The purchase price was $13.6 milliorcash and the assumption of certain liabiliiad was funded with proceeds from the
Senior Notes issued in September 2003. There akgspns in the agreement for an additional paynre2006 upon the achievement of
certain financial performance criteria up to a main of $2.3 million. The excess of the purchasegover the fair value of the net assets
acquired as of December 31, 2004 is $6.3 millinoluding foreign currency translation adjustmerihgaf $0.2 million.

Novatronics and Pickering design and manufactueetiét motors and position sensors (both linearrataty) for the commercial aerospa
military aerospace, and industrial markets. Novat® has operating facilities located in Stratfadtario, Canada, while Pickering is located
in Plainview, NY. Revenues of the purchased busimesre $12.0 million for the year ended Decembe2802.

SYSTRAN CORPORATION

On December 1, 2003, the Corporation acquiredfaleoutstanding shares of Systran Corporatiogq{tan"). The purchase price was $18.3
million in cash and the assumption of certain litibs and was funded with proceeds from the SeNmes issued in September 2003. The
excess of the purchase price over the fair valubehet assets acquired as of December 31, 2@®ligmillion.

Systran is a leading supplier of highly specializggh performance data communications productsdal-time systems, primarily for the
aerospace and defense, industrial automation, &ualical imaging markets. Key applications includawdation, process control, advanced
digital signal processing, data acquisition, impgecessing, and test and measurement. Systranatiops are located in Dayton, Ohio.
Revenues of the purchased business were $15.bmidlr the year ended September 30, 2003.

PERITEK CORPORATION

On August 1, 2003, the Corporation acquired thetassnd certain liabilities of Peritek Corporat{®Reritek"). The purchase price was $3.2
million in cash and the assumption of certain litibs. As of December 31, 2004, the Corporatios paid $2.4 million in cash and has a
promissory note of $0.5 million payable in 2005eTkemaining $0.3 million is being held as secuidtypotential indemnification claims. Any
amount of holdback remaining after claims for inadéfination have been settled will be paid ninetemmths after the acquisition date. The
purchase price of the acquisition approximateddhresalue of the net assets acquired as of DeceBibhe2004, which includes developed
technology of approximately $2.6 million.

Peritek is a leading supplier of video and grapli$play boards for the embedded computing indwstiy supplies a variety of industries
including aviation, defense, and medical. In additiPeritek supplies products for bomb detectiodustrial automation, and medical imaging
applications. Peritek's operations are locatedakl&hd, California. Revenues of the purchased legsifior the fiscal year ending March 31,
2003 were $2.7 million.

COLLINS TECHNOLOGIES

On February 28, 2003, the Corporation acquiredaisets of Collins Technologies ("Collins"). Theghase price was $11.8 million in cash
the assumption of certain liabilities. Managemenidfed the purchase price from credit available utiteCorporation's Short-Term Credit
Agreement. The excess of the purchase price oeeathvalue of the net assets acquired as of Dbeeil, 2004 is $6.2 million.

Collins designs and manufactures Linear Variabkplicement Transducers ("LVDTs") primarily for agyace flight and engine control
applications. Industrial LVDTs are used mostlyridustrial automation and test applications. Cdllaperations are located in Long Beach,
California. Revenues of the purchased business $&@million for the year ended March 31, 2002.

PENNY & GILES/AUTRONICS

On April 1, 2002, the Corporation acquired all lné¢ toutstanding shares of Penny & Giles Controls, IRdnny & Giles Controls Inc., Penny &
Giles Aerospace Ltd., the assets of Penny & Gilésrhational Plc. devoted to its aerospace compgdnesiness (collectively "Penny & Giles

and substantially all of the assets of Autronicgpgaation ("Autronics"). The purchase price was $58illion in cash and the assumption of

certain liabilities. Approximately $40 million ofié purchase price was funded from the CorporatRei®lving Credit facility. The excess of

the purchase price over the fair value of the seéts acquired as of December 31, 2004 is $34ldmiincluding foreign currency translation
adjustment gains of $6.5 million.

Penny & Giles is a designer and manufacturer opietary position sensors and control hardward@ih military and commercial aerospace
applications and industrial markets. Autronics Isading provider of aerospace fire detection amgpsession control systems, pov



conversion products, and control electronics. Tdwuaed business units are located in Wales, Engl&ermany, and the United States of
America.
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METAL TREATMENT
EVERLUBE

On April 2, 2004, the Corporation purchased thetsssf the Everlube Products division ("Everlubaf'Morgan Advanced Ceramics, Inc. The
purchase price was $6.5 million in cash and tharapsion of certain liabilities. The purchase pnieas funded from credit available under the
Corporation's revolving credit facilities. The essited excess of the purchase price over the faiewa the net assets acquired is $3.3 millic
December 31, 2004. The fair value of the net assmjaired was based on current estimates. The @dipo may adjust these estimates based
upon analysis of third party appraisals and thalfitetermination of fair value.

Everlube is a pioneer and leader in manufacturatigl §ilm lubricant (SFL) and other specialty engared coatings with more than 180
formulations available. Everlube's engineered ogatimprove the functional performance of metal ponents in lubrication, temperature,
corrosion resistance. Everlube is located in Peeel€ity, Georgia. Revenues of the acquired businese $3.9 million for the year ended
December 31, 2003.

EVESHAM

On February 24, 2004, the Corporation purchaseddbets of the Evesham coatings business locatbd ldnited Kingdom ("Evesham”) from
Morgan Advanced Ceramics, Ltd. The purchase prige (pound)3.5 million ($6.5 million) in cash ane tssumption of certain liabilities. T
purchase price was funded from credit availablesutice Corporation's revolving credit facilitiehél'excess of the purchase price over the fair
value of the net assets acquired is $2.2 milliobetember 31, 2004, including foreign currencydfation adjustment gains of $0.1 million.

Evesham manufactures and applies an extensive odrsgédid film lubricant (SFL) coatings, which pride lubrication, corrosion resistance ¢
enhanced engineering performance. Revenues ottherad business were (pound)2.6 million ($4.2ionil) for the year ended December 31,
2003.

E/M ENGINEERED COATINGS SOLUTIONS

On April 2, 2003, the Corporation purchased setkatesets of E/M Engineered Coatings Solutions ("E®atings"). The purchase price was
$16.8 million in cash and the assumption of ceriialnilities. The purchase price was funded fromdir available under the Corporation's
Short-Term Credit Agreement. The excess of thelmage price over the fair value of the net assefsieed as of December 31, 2004 is $6.4
million.

The Corporation acquired six E/M Coatings faciit@gperating in Chicago, IL; Detroit, MI; MinneapglMN; Hartford, CT; and North
Hollywood and Chatsworth, CA. Combined, these faedl are one of the leading providers of solichflubricant coatings in the United States.
The E/M Coatings facilities have the capabilityapplying over 1,100 different coatings to impatirigation, corrosion resistance, and certain
cosmetic and dielectric properties to selected aomapts. Revenues of the purchased business wemxapptely $26 million for the year
ended December 31, 2002.

ADVANCED MATERIAL PROCESS

On March 11, 2003, the Corporation acquired setbots assets of Advanced Material Process CorpgMPA, a private company with
operations located in Wayne, Michigan. The purchpize was $6.0 million in cash and the assumpiocertain liabilities. There are
provisions in the agreement for additional paymemptsn the achievement of certain financial perfaroeacriteria through 2008 up to a
maximum additional payment of $1.0 million. As oé&mber 31, 2004, the Corporation has paid $0liomih such additional consideration.
Management funded the purchase from credit availabtler the Corporation's Short-Term Credit Agregniehe excess of the purchase price
over the fair value of the net assets acquired &eoember 31, 2004 is $1.4 million.

AMP is a supplier of commercial shot peening sexwiprimarily to the automotive market in the Ddtesea. Revenues of the purchased
business were $5.1 million for the year ended Déxar1, 2002.

BRENNER TOOL & DIE

On November 14, 2002, the Corporation acquiredcssdieassets and liabilities of Brenner Tool and Die. ("Brenner”) relating to Brenner's
metal finishing operations in Bensalem, PennsylaBrenner provides non-destructive testing, chahmilling, chromic and phosphoric
anodizing, and painting services.

The purchase price was $10.0 million in cash, whigproximated the fair value of the net assetsieedjas of December 31, 2004. There are
provisions in the agreement for additional paymeptsn the achievement of certain financial perfaroeacriteria through 2007 up to a
maximum additional payment of $10.0 million. ThrouBecember 31, 2004, the Corporation has made yrograts of additional consideration
under these provision



YTSTRUKTUR ARBOGA AB

On April 11, 2002, the Corporation acquired 100%hef stock of Ytstruktur Arboga AB, a metal treatkusiness located in Arboga, Swec
This business, specializing in controlled shot r@ggmon-destructive testing, and other metal fimg processes, services the Scandinavian
market.

The purchase price was $1.2 million. The exceshepurchase price over the fair value of the seets acquired as of December 31, 2004 is
$1.6 million, including $0.6 million of foreign crency translation gains.
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3. Receivables

Receivables include current notes, amounts bitbezlistomers, claims and other receivables, andledbevenue on long-term contracts,
consisting of amounts recognized as sales butilied bSubstantially all amounts of unbilled recailes are expected to be billed and collected

in the subsequent year.

Credit risk is generally diversified due to thegemumber of entities comprising the Corporaticnstomer base and their geographic
dispersion. The Corporation is either a prime ator or subcontractor of various agencies of ti& Government. Revenues derived directly
and indirectly from government sources (primarflg tJ.S. Government) were 47%, 46%, and 41% of dmfeded revenues in 2004, 2003, and
2002, respectively. As of December 31, 2004 and2806counts receivable due directly or indirectini these government sources
represented 42% and 34% of net receivables, ragglgctSales to one customer through which the G@tion is a subcontractor to the U.S.
Government were 13% of consolidated revenues id 208% in 2003, and 10% in 2002. Accounts receasbue from this same customer
were 14% of net receivables at December 31, 2003%iNyle customer accounted for more than 10%efbrporation's net receivables as of

December 31, 2004.

The Corporation performs ongoing credit evaluatiohiés customers and establishes appropriate athees for doubtful accounts based upon
factors surrounding the credit risk of specifictousers, historical trends, and other information.

The composition of receivables is as follows:

(In thousands) December 31,

BILLED RECEIVABLES:
Trade and other receivables
Less: Allowance for
doubtful accounts

Net billed receivables

UNBILLED RECEIVABLES:
Recoverable costs and estimated
earnings not billed
Less: Progress payments applied

Net unbilled receivables

Receivables, net

2004 2003
$156,891  $ 111,068
(4,011) (3,449)
152,880 107,619
79,156 56,070
(17,952)  (20,327)
61,204 35,743
$214,084  $143,362

The net receivable balance at December 31, 2004ded $34.7 million related to the Corporation'§2@&cquisitions.

4. Inventories

In accordance with industry practice, inventoriedts contain amounts relating to long-term consracid programs with long production
cycles, a portion of which will not be realized kit one year. Inventories are valued at the lovieost (principally average cost) or market.

The composition of inventories is as follows:

(In thousands) December 31,

Raw material
Work-in-process
Finished goods and component parts
Inventoried costs related to
U.S. Government and other
long-term contracts

Gross inventories

Less: Inventory reserves
Progress payments applied,
principally related to
long-term contracts

Inventories, net

2004 2003
$ 49,616  $ 40,624
35,157 26,409
50,117 46,575
19,396 20,544
154,286 134,152
(26,276) (22,278)
(12,031) (13,994)
$115979  $ 97,880

The net inventory balance at December 31, 2004ded $21.1 million
5. Property, Plant, and Equipment

The composition of property, plant, and equipmeras follows

related to the Corporation's£2@0quisitions.



(In thousands) December 31, 2004 2003

Land $ 12,563 $ 12,206
Buildings and improvements 101,476 93,058
Machinery, equipment, and other 340,363 294,744
Property, plant, and equipment, at cost 454,402 400,008
Less: Accumulated depreciation (189,159) (161,869)
Property, plant, and equipment, net $ 265,243 $ 238,139

Depreciation expense for the years ended Decenih@0®4, 2003, and 2002 was $32.4 million, $27 Iioni and $16.7 million, respectively.
The net property, plant, and equipment balancesaeber 31, 2004 included $23.7 million relateth®Corporation's 2004 acquisitions.
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6. Goodwill
Goodwill consists primarily of the excess purchpsee of acquisitions over the fair value of the agsets acquired.

The changes in the carrying amount of goodwillZ664 and 2003 are as follows:

Flow Motion Metal
(In thousands) Control Control T reatment Consolidated
December 31, 2002 $ 95409 $ 78,727 $ 6,965 $181,101
Goodwill from 2003 acquisitions - 21,369 8,581 29,950
Change in estimate to fair value of net assets acqu ired in prior years (6,458) 5,003 13 (1,442)
Additional consideration of prior years' acquisitio ns 2,481 1,078 -- 3,559
Foreign currency translation adjustment 1,986 4,673 231 6,890
December 31, 2003 $ 93,418 $110,850 $ 15,790 $ 220,058
Goodwill from 2004 acquisitions 17,070 109,207 5,411 131,688
Change in estimate to fair value of net assets acqu ired in prior years (2,260) 34 (871) (3,097)
Additional consideration of prior years' acquisitio ns 5,777 4,024 20 9,821
Foreign currency translation adjustment 1,197 4,464 182 5,843
December 31, 2004 $115,202 $228579 $ 20,532 $ 364,313

Additional consideration of prior years' acquigigancludes accruals of $8.5 million and $1.2 millas of December 31, 2004 and 2003,
respectively, related to earn out and other requsantractual payments. These amounts are clasgifiether current liabilities as additional
amounts due to sellers.

During 2004, the Corporation finalized the allooatof the purchase price for the seven businesspsrad in 2003 and nine of the acquired
businesses in 2004. The purchase price allocateasng to two of the businesses acquired in 28@4based on estimates and have not yet
been finalized. Approximately $28 million and $14lion of the goodwill on acquisitions made duriag@04 and 2003, respectively, is
deductible for tax purposes.

In accordance with SFAS No. 142, the Corporatiomgleted its annual impairment test of goodwill dgrihe third quarter of 2004 and
concluded there was no impairment of goodwiill.

7. Other Intangible Assets, net

Intangible assets are generally the result of attippiis and consist primarily of purchased techgp)@ustomer related intangibles, trademarks
and service marks, and technology licenses. Indg@gissets are amortized over useful lives thaadetween 1 and 20 years.

The following table summarizes the intangible assequired (including their weighted average usiéfak) by the Corporation during 2004
and 2003. The 2004 amounts include certain estBithtg are subject to adjustment, while the 2008uants have been adjusted to reflect the
changes in estimates of fair value made in 2004luged from Other intangible assets are indefiiited intangibles of $8.0 million and $0.9
million in 2004 and 2003, respectively.

(In thousands, except years data) 2004 2003
Amount  Ye ars Amount  Years
Developed technology $46,858 1 7.6 $7,338 13.2
Customer related
intangibles 39,961 1 8.7 14,977 15.9
Other intangible assets 1,391 8.2 2,229 111
Total $88,210 1 7.9 $24,544 14.7

The following tables present the cumulative comgimsiof the Corporation's acquired intangible asseatof December 31.:

(In thousands) Accumulated
2004 Gross A mortization Net
Developed technology $ 75,970 $ (7,436) $ 68,534
Customer related

intangibles 62,049 (4,282) 57,767

Other intangible assets 15,952 (1,884) 14,068




Total $ 153,971 $(13,602) $ 140,369
Accumulated

2003 Gross A mortization Net
Developed technology $32,892 $ (2,966) $ 29,926
Customer related

intangibles 14,469 (863) 13,606
Other intangible assets 5,902 (1,166) 4,736
Total $53,263 $ (4,995) $ 48,268
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The following table presents the changes in théaktnce of other intangibles assets during 2004:

Customer Other
Developed Related Intangible
(In thousands) Technology Intangibles Assets Total
December 31, 2003 $ 29,926 $ 13,606 $ 4,736 $ 48,268
Acquired during 2004 46,858 39,961 9,364 96,183
Amortization expense (4,307) (3,413 ) (628) (8,348)
Change in estimate of
fair value related
to purchase price
allocations (5,146) 7,514 610 2,978
Net foreign currency
translation
adjustment 1,203 99 (14) 1,288
Total $ 68,534 $ 57,767 $ 14,068 $ 140,369

During 2003, the Corporation removed $1.5 millidriudly amortized intangible assets from the grassl accumulated amortization of

customer related intangibles, respectively. Inctliteother intangible assets at December 31, 20664803 are $9.9 million and $1.0 million,
respectively, of intangible assets not subjectorization.

Amortization expense for the years ended Decembe2@®3 and 2002 was $3.6 million and $1.9 milli@spectively. The estimated future
amortization expense of purchased intangible assetsfollows:

(In thousands)

2005 $ 10,055
2006 9,177
2007 9,177
2008 9,125
2009 8,389
2010 and thereafter 94,446
Total amortization expense $140,369

8. Accrued Expenses and Other Current Liabilities

Accrued expenses consist of the following:

(In thousands) December 31, 2004 2003
Accrued compensation $36,520 $26,331
Accrued commissions 3,857 1,593
Accrued taxes other than income taxes 3,642 3,050
Accrued insurance 3,179 3,957
Accrued interest 3,170 3,264
Other 13,045 6,743
Total accrued expenses $63,413 $44,938

Other current liabilities consist of the following:

(In thousands) December 31, 2004 2003
Deferred revenue $26,575 $21,726
Additional amounts due to sellers

on acquisitions 10,899 2,154
Warranty reserves 9,667 10,011
Current portion of environmental reserves 1,843 2,178
Other 3,809 3,355
Total other current liabilities $52,793 $39,424

The accrued expenses and other current liabiliti€3ecember 31, 2004 included $7.6 million and $8ilon, respectively, related to the
Corporation's 2004 acquisitions.

The Corporation provides its customers with waigsnon certain commercial and governmental prodistsmated warranty costs are char
to expense in the period the related revenue tgrézed based on the terms of the product warréiyrelated estimated costs, and
guantitative historical claims experience. Thesamedes are adjusted in the period in which aatesililts are finalized or additional informat



is obtained. The following table presents the clearig the Corporation's warranty reserves:

(In thousands) December 31, 2004 2003
Warranty reserves at January 1, $ 10,011 $ 9,504
Provision for current year sales 3,275 1,650
Current year claims (2,334) (1,930)
Change in estimates to
pre-existing warranties (2,856) (389)
Increase due to acquisitions 1,135 612
Foreign currency translation adjustment 436 564
Warranty reserves at December 31, $ 9,667 $ 10,011
9. Income Taxes
Earnings before income taxes for the years endegmbker 31 consist of:
(In thousands) 2004 2003 2002
Domestic $65,963 $67,429 $55,314
Foreign 32,790 16,627 16,421
Total $98,753 $84,056 $71,735
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The provision for income taxes for the years endedember 31 consist of:

(In thousands) 2004 2003 2002
Current:
Federal $ 21,158 $17,018 $ 13,582
State 5,481 4,103 3,648
Foreign 10,548 5,050 5,255
37,187 26,171 22,485
Deferred:
Federal (878) 5,032 3,664
State (1,969) 426 296
Foreign (653) 159 154
(3,500) 5,617 4,114
Provision for income taxes $ 33,687 $31,788 $ 26,599

The effective tax rate varies from the U.S. fedetatutory tax rate for the years ended Decembgpraicipally due to the following:

20 04 2003 2002

U.S. Federal statutory tax rate 35 .0% 35.0%
Add (deduct):
State and local taxes,
net of federal benefit 1 .6 35 3.6
Recovery of research &
development credits
from prior years -- -- (1.3)
Dividends received
deduction and tax

35.0%

exempt income -- -- (0.2)
All other, net (2 .5) (0.7) (0.1)
Effective tax rate 34 1% 37.8% 37.1%

The 2004 effective tax rate included nonrecurringddits totaling $3.4 million, primarily resultifigpm the change in legal structure of one of
our subsidiaries, and a favorable IRS appealsgettht relating to the 1993 tax year.

The components of the Corporation's deferred tagtasand liabilities at December 31 are as follows:

(In thousands)

Deferred tax assets:
Environmental reserves
Inventories
Postretirement/postemployment

benefits
Incentive compensation
Accrued vacation pay
Warranty reserve
Other

Total deferred tax assets

Deferred tax liabilities:
Retirement plans
Depreciation
Goodwill amortization
Other intangible amortization
Other

Total deferred tax liabilities

Net deferred tax (liabilities) assets

2004 2003
$ 9,141 $ 9,318
10,730 8,992
16,204 15,601
7,086 5,383
4,229 3,806
1,950 1,686
5,164 4,446
54,504 49,232
9,447 13,692
17,607 16,416
20,974 4,936
19,078 9,285
1,748 3,071
68,854 47,400
$(14,350) $ 1,832

Deferred tax assets and liabilities are reflectedhe Corporation's consolidated balance sheete¢mber 31 as follows:



(In thousands) 2004 2003

Current deferred tax assets $ 25,693 $ 23,630
Noncurrent deferred tax liabilities (40,043) (21,798)
Net deferred tax assets $(14,350) $ 1,832

As of December 31, 2004, the Corporation had stateforeign net operating loss carryforwards ofi$aillion, after tax. The state net
operating loss carryforwards expire through the g823. The foreign net operating loss carryforvgdrdve no expiration date.

Income tax payments of $28.8 million were made(f84£ $22.8 million in 2003, and $34.6 million inG2

No provision has been made for U.S. federal orioréaxes on that portion of certain foreign sulasids' undistributed earnings considere:
be permanently reinvested, which at December 304 2as $23.3 million. It is not practicable to esite the amount of tax that would be

payable if these amounts were repatriated to tise; bowever, it is expected there would be miniorato additional tax because of the
availability of foreign tax credits.
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In December 2004, the Financial Accounting Stansl&uolard ("FASB") issued FASB Staff Position No. FA®-2, "Accounting and
Disclosure Guidance for the Foreign Earnings Régtain Provision within the American Jobs Creathxt of 2004" ("FSP No. 109-2"). The
American Jobs Creation Act of 2004 (the "Act"), athbecame effective October 22, 2004, provideseatione dividends received deduction
on the repatriation of certain foreign earninga 1d.S. taxpayer, provided certain criteria are ke Corporation may apply the provision of
the Act to qualifying earnings repatriations througecember 31, 2005. FSP No. 109-2 provides acomuahd disclosure guidance for the
repatriation provision. As permitted by FSP No.-Q)%he Corporation will not complete its evaluatiof the repatriation provisions until a
reasonable duration following the publication airdlying language on key elements of the Act by tess or the Treasury Department.
Accordingly, the Corporation has not recorded amgpime tax expense or benefit for amounts that reagpatriated under the Act. The range
of unremitted earnings the Corporation is considefor possible repatriation under the Act is zer23 million, which would result in
additional income tax expense of zero to $3 milli@arrently, the Corporation does not record defitax liabilities on unremitted earnings of
its foreign subsidiaries, as such subsidiariesshgach undistributed earnings indefinitely.

10. Debt
Debt at December 31 consists of the following:

(In thousands) 2004 2003

Industrial Revenue Bonds, due from 2007

to 2028. Weighted average interest

rate per annum is 1.39% and 1.24%

for 2004 and 2003, respectively $ 14,296 $ 14,351
Revolving Credit Agreement, due 2009

Weighted average interest rate per

annum is 2.56% for 2004 and 1.97%

for 2003 124,500 8,868
5.13% Senior Notes due 2010 75,329 75,217
Weighted average interest rate per annum

is 4.39% for 2004 and 4.71% for 2003
5.74% Senior Notes due 2013 126,793 125,747
Weighted average interest rate per annum

is 4.24% for 2004 and 4.84% for 2003

Other debt 1,572 965
Total debt 342,490 225,148
Less: Short-term debt 1,630 997
Total Long-term debt $340,860 $224,151

The estimated fair values of the Corporation'sl et instruments at December 31, 2004 aggred848.7 million compared to a carrying
value of $342.5 million. The carrying amount of tregiable interest rate long-term debt approximéaesvalue because the interest rates are
reset periodically to reflect current market cordis. Fair values for the Corporation's fixed rd¢bt were estimated by management, utilizing
valuations provided by third parties in accordawité their proprietary models.

The carrying amount of the interest rate swapgcedltheir fair value as provided by third partreaccordance with their proprietary models.

The fair values described above may not be indieadf net realizable value or reflective of futaé& values. Furthermore, the use of different
methodologies to determine the fair value of carfaiancial instruments could result in a differestimate of fair value at the reporting date.

Aggregate maturities of debt are as follows (1):

(In thousands)

2005 $ 1,630
2006 59
2007 5,060
2008 62
2009 124,564
Thereafter 208,994
Total $340,369

(1) Amounts exclude a $2.1 million adjustment te tair value of longerm debt relating to the Corporation's interest savap agreements tt
will not be settled in cash.

Interest payments of $12.1 million, $2.6 milliomda$1.6 million were made in 2004, 2003, and 2088pectively



On July 23, 2004, the Corporation amended its iexjstredit facility, increasing the available linecredit from $225 million to $400 million
with a group of ten banks. The Corporation plangge the credit line for working capital purposeternal growth initiatives, funding of future
acquisitions, and other general corporate purpddescredit agreement expires in 2009. Borrowingdeu the agreement bear interest at a
floating rate based on market conditions. In additthe Corporation's interest rate and level cilifg fees depend on maintaining certain
financial ratios defined in the agreement. The @mapon is subject to annual facility fees on tbenmitments under the Revolving Credit
Agreement. In connection with the Revolving Creitireement, the Corporation paid customary transadges that have been deferred and
are being amortized over the term of the agreenTdm.Corporation is required under the agreementdimtain certain financial ratios and
meet certain financial tests as detailed in theagent, of which the Corporation is in compliancBecember 31, 2004. The unused credit
available under the Revolving Credit Agreement at&nber 31, 2004 and 2003 was $256.7 and $107idamilespectively.
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On September 25, 2003, the Corporation issued §20ilion of Senior Notes (the "Notes"). The Notesist of $75.0 million of 5.13%
Senior Notes that mature on September 25, 20164280 million of 5.74% Senior Notes that matureSeptember 25, 2013. The Notes are
senior unsecured obligations and are equal in ofpayment to the Corporation's existing senideintedness. The Corporation, at its option,
can prepay at any time, all or from time to timg part of, the Notes, subject to a make-whole arhouaccordance with the Note Purchase
Agreement. The Corporation paid customary feeshhaé been deferred and will be amortized ovetdhas of the Notes. The Corporation is
required under the Note Purchase Agreement to aiainertain financial ratios and meet certain netttvand indebtedness tests, of which the
Corporation is in compliance.

In the fourth quarter of 2003, the Corporation esdento two interest rate swap agreements, desdreas fair value hedges, which effectively
convert $80 million of the Corporation's $200 naifli Senior Note fixed rate debt to floating ratetdelmder the terms of these agreements, the
Corporation makes payments based on specifieddpmeaer sixmonth LIBOR and receives payments equal to thedstgpayments due on |
fixed rate debt. The differential between the pagtadés recognized as interest expense. The intexesswap agreements qualify for the
"shortcut method" under SFAS No. 133, which alldarsan assumption of no ineffectiveness in the agigelationship. As such, there is no
income statement impact from changes in the fdurevaf the hedging instruments. Instead, the falue of the instruments is recorded as an
asset or liability on the Corporation's balancessheith an offsetting adjustment to the carryiradue of the related debt. Other lotegm asse!

of $2.1 million in the accompanying December 3102@8onsolidated balance sheet represents thediaie of the interest rate swap agreem

at that date, with a corresponding aggregate iser@athe carrying value of the Corporation's loagn debt.

At December 31, 2004, substantially all of the isttial revenue bond issues are collateralized Byastate, machinery, and equipment. Ce
of these issues are supported by letters of cetlith total $13.7 million. The Corporation had ieais other letters of credit totaling $5.1
million. All letters of credit are included undéret Revolving Credit Agreement.

11. Earnings Per Share

The Corporation is required to report both basitiegs per share ("EPS"), based on the weightethgeenumber of Common and Class B
common shares outstanding, and diluted earningshaee, based on the basic EPS adjusted for ahpally dilutive shares issuable. Share
and per share amounts presented below have bagtextpn a pro forma basis for the December 173 8Gitk split. See Note 1-O for further
information regarding the stock split.

At December 31, 2003 and 2002, the Corporationsthack options outstanding of 148,052 and 162,530esh respectively, that were not
included in the computation of diluted EPS for 200dcause to do so would have been antidilutive. Cbrporation had no antidilutive options
outstanding at December 31, 2004. Earnings peestaculations for the years ended December 314,20003, and 2002 are as follows:

Weighted-
Average
(In thousands, except Net Shares Earnings
per share data) Inc ome Outstanding Per Share
2004:
Basic earnings per share $65, 066 21,196 $3.07
Effect of dilutive securities:
Stock options 324
Deferred stock
compensation 27
Diluted earnings per share $65, 066 21,547 $3.02
2003:
Basic earnings per share $52, 268 20,640 $2.53
Effect of dilutive securities:
Stock options 222
Deferred stock
compensation 25
Diluted earnings per share $52, 268 20,887 $2.50
2002:
Basic earnings per share $45, 136 20,398 $2.21
Effect of dilutive securities:
Stock options 446
Deferred stock
compensation 24
Diluted earnings per share $45, 136 20,868 $2.16
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12. Stock Compensation Plans

Employee Stock Purchase Plan: In May 2003, the @atjpn's Board of Directors and stockholders appdathe 2003 Employee Stock
Purchase Plan (the "ESPP") under which eligibleleyges may purchase the Corporation's Common stbalprice per share equal to 85% of
the lower of the fair market value of the Commarcktat the beginning or end of each offering perteaich offering period of the ESPP lasts
six months, with the first offering period commenrgion January 1, 2004. Participation in the offgiglimited to 10% of an employee's base
salary (not to exceed amounts allowed under Sed@3nof the Internal Revenue Code), and may beitated at any time by the employee,
and automatically ends on termination of employnweitit the Corporation. A total of 1,000,000 shasé€ommon stock have been reserved
for issuance under the ESPP. The Common stockKitfystne stock purchases under the ESPP will mdynssued shares of Common stock.
During 2004, 35,000 shares were purchased undé&t3Re. As of December 31, 2004, there were 965%bafes available for future offerings,
and the corporation had withheld $1.7 million fremployees, the equivalent of 36,100 shares.

1995 Long-Term Incentive Plan: Under the LTI Plapmved by stockholders in 1995 and as amende@0& and 2003, an aggregate total of
3,000,000 shares of common stock were reservedgoance. The Common stock to satisfy employeecesesy will be from the Corporation's
treasury stock. The Corporation does not expexpgarchase any shares in 2005. No more than 58/@0@s of common stock may be
awarded in any year to any one participant in tlieRlan. Awards under the LTI Plan currently cohsisthree components -- performance
units (cash), non-qualified stock options, and earployee director grants.

Under the LTI Plan, the Corporation awarded pertomoe units of 6,334,074 in 2004, 4,805,783 in 2608, 4,519,906 in 2002 to certain key
employees. The performance units are denominatddliars and are contingent upon the satisfactfqredormance 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 pafaenperiod, which amounted to $4.3 million, $3iBiom, and $1.8 million in 2004, 2003,
and 2002, respectively. The actual cost of thegperéince units may vary from the total value ofdaherds depending upon the degree tow
the key performance objectives are met.

Under the LTI Plan, the Corporation has granted-aquaalified stock options in 2004, 2003, and 200Rdg employees. Stock options granted
under this LTI Plan expire ten years after the @dtde grant and are generally exercisable as@i up to one-third of the grant after one
year, up to tw-thirds of the grant after two years, and in fbliele years from the date of grant.

In May 2003, the Corporation's Board of Directonsl atockholders approved an amendment to the 168§-TLerm Incentive Plan to authori
non-employee directors to participate under tha.pldoe amendment provided that each non-employeetdr could receive the equivalent of
$15,000 of the Corporation's Common Stock per yEae.Board of Directors approved and issued stoahktg of 268 shares in 2004 and 480
shares in 2003, adjusted for the 2003 stock sylihe Corporation's Common Stock to each of tiyataion-employee directors. The stock
grants were valued at $15,000 based on the mariket @f the Corporation's Common Stock on the gdaté and were expensed at the time of
issuance.

The remaining allowable shares for issuance uride 995 LTI Plan as of December 31, 2004 is 2,4231,2

Stock option activity during the periods for botans is indicated as follows:

Weighted- Weighted-
Average Average
Exercise Options Exercise
Shares Price Exercisable Price
Outstanding at
January 1,
2002 1,589,914 $ 18.83 936,148 $ 16.41
Granted 162,530 32.56
Exercised (392,160) 15.79
Forfeited (19,980) 21.95
Outstanding at
December 31,
2002 1,340,304 21.16 837,024 18.48
Granted 148,052 38.16
Exercised (233,708) 16.57
Forfeited (16,926) 24.39
Outstanding at
December 31,
2003 1,237,722 24.01 855,676 20.83
Granted 126,336 55.91
Exercised (315,517) 19.37
Forfeited (50,385) 25.68

Outstanding at
December 31,
2004 998,156 $ 29.43 729,690 $ 23.51
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The following table summarizes information abowicktoptions outstanding at December 31, 2004:

Options Outstanding Option s Exercisable
Weighted-A verage Weighted- Average
Rem aining Weighted- Re maining Weighted-
Contr actual Average Cont ractual Average
Range of Exercise Prices Shares Life in Years Exercise Price Shares Lifei n Years Exercise Price
Less than $20.00 187,396 3.9 $17.91 187,396 3.9 $17.91
$20.00 - $29.99 410,009 6.6 22.52 410,009 6.6 22.52
$30.00 - $40.00 274,415 8.4 35.43 132,285 8.2 34.48
Greater than $40.00 126,336 9.9 55.91 -- -- --
998,156 7.0 $29.43 729,690 6.2 $ 2351

Stock Plan for Non-Employee Directors: The StocknHbr Non-Employee Directors ("Stock Plan"), apfa® 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 ttetines of the Stock Plan, non-employee directorsived an initial restricted stock grant of
3,612 shares in 1996, which became unrestricte®®i. Additionally, on the fifth anniversary of thetial grant, those noemployee director
who remained a non-employee director, receiveddaitianal restricted stock grant equal to the pidif increasing $13,300 at an annual rate
of 2.96%, compounded monthly from the effectiveedaitthe Stock Plan. In 2001, the amount per direstas calculated to be $15,419,
representing a total additional grant of 1,555rietstd shares. The cost of the restricted stock@svia being amortized over the five-year
restriction period from the date of grant. Newlgakd non-employee directors receive similar coragton under the terms of the Stock Plan
upon their election to the Board.

Pursuant to election by non-employee directoreteive shares in lieu of payment for earned aneroedf compensation under the Stock Plan,
the Corporation had provided for an aggregate midit 27,487 shares, at an average price of $2%58 December 31, 2004. During 2004,
the Corporation issued 1,770 shares in deferregpeasation pursuant to such elections.

Depending on the extent to which the remployee directors elect to receive future comp@msan shares, total awards issued under thisk
Plan could exceed the 32,000 registered sharephy &, 2006, the termination date of the StockrPI

13. Environmental Costs

The Corporation has continued the operation ofitloeind water and soil remediation activities at\Weod-Ridge, New Jersey site through
2004. The cost of constructing and operating titésvgas provided for in 1990 when the Corporatistablished a reserve to remediate the
property. Costs for operating and maintaining #itis totaled $1.5 million in 2004, $0.6 million 2003 and $0.5 million in 2002, all of which
have been charged against the previously estalligserve. The Corporation increased the remediatiserve by $0.3 million and $1.0
million in 2004 and 2002, respectively, based upvised operating projections. The reserve balasaaf December 31, 2004 was $7.0
million. Even though this property was sold in Deder 2001, the Corporation retained the respoiityilidr this remediation in accordance
with the sale agreement.

The Corporation has been named as a potentialhppnsible party ("PRP"), as have many other corpmratand municipalities, in a number of
environmental clean-up sites. The Corporation cmets to make progress in resolving these clainmaigir settlement discussions and
payments from established reserves. Significags sgmaining open at the end of the year are: Gdlldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiite, sParsippany, New Jersey; Amenia landfill skmenia, New York; and Chemsol, Inc.
superfund site, Piscataway, New Jersey. The Catiparbelieves that the outcome for any of theseaiaing sites will not have a materially
adverse effect on the Corporation's results ofat@rs or financial condition.

In the first quarter of 2004, the Corporation sigjl@aePRP agreement joining a number of other coreganirespond to a U.S.E.P.A. Request
For Information concerning the Lower Passaic Raite. As of December 31, 2004, the Corporatiomestiés the costs associated with this
study will not have a materially adverse effectloam Corporation's results of operation or financa@dition.
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In the fourth quarter of 2004, the Corporation @aged the remediation reserve related to the CAldivweking landfill superfund site by $4.4
million. The increase related to the estimated gdovater remediation for this site, which could spaar 30 years. Through 2004, the majority
of the costs for this site have been for the soilediation. The Corporation has recorded a podfdhis amount in the fourth quarter of 200
correct the understatement of this accrual relededprior period, but has determined the amoubgetonmaterial to prior period and current
year results, considering both quantitative anditgize factors.

In October 2002 the Corporation acquired the Etebtechanical Division ("EMD") facility from Westingpuse Government Services LLC
("Seller"). Included in the purchase was the assionf several Nuclear Regulatory Commission ("NRi&enses, necessary for the
continued operation of the business. In connedtiitin these licenses, the NRC required financialieessce from the Corporation (in the form
of a parent company guarantee) representing estihgatvironmental decommissioning and remediatiatscassociated with the commercial
operations covered by the licenses. In additiom,Gbrporation has assumed obligations for additiengironmental remediation costs.
Remediation and investigation of the EMD facilitg @ngoing. As of December 31, 2004 the balandkisnreserve is $12.6 million. The
Corporation obtained partial environmental insueaoaverage specifically for the EMD facility. Thelisy provides coverage for losses due to
on or off-site pollution conditions, which are peristing and unknown.

The environmental obligation at December 31, 2084 $25.2 million compared to $23.3 million at Debem31, 2003. Approximately 80%
the Corporation's environmental reserves as of Deee 31, 2004 represent the current value of guatied remediation costs and are not
discounted primarily due to the uncertainty of tigniof expenditures. The remaining environmentamess are discounted using a rate of 4
reflect the time value of money since the amouxttéming of cash payments for the liability ardably determinable. All environmental
reserves exclude any potential recovery from instgaarriers or third-party legal actions.

14. Pension and Other Postretirement Benefit Plans

The Corporation maintains six separate and disgiposion and other postretirement benefit plandeasribed in further detail below. Prior to
the acquisition of EMD in October 2002, the Corpiaramaintained a qualified pension plan, a mpified pension plan, and a postretiren
health benefits plan (the "Curtiss-Wright Plan#$.a result of the acquisition, the Corporationaiied three unfunded pension and post-
retirement benefit plans (the "EMD Plans"), similanature to those listed above. The unfundedistat the acquired EMD Plans was recol
as a liability at the date of acquisition. Durin@03, the funds associated with the qualified penpians of both the Curtiss-Wright Plans and
EMD Plans were placed under a master trust fudy fivhich the Corporation directs the investmeratstyy for both plans.

The Curtiss-Wright 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. Qlirtiss-Wright Retirement Plan (the "CW PensitamB 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 aitezhto a benefit based on years of
service multiplied by a monthly pension rate. Emypkes become participants under the CW Pensiond®anone year of service and are
vested after five years of service. At December2804 and December 31, 2003, the Corporation heylgp pension costs of $77.8 million |
$77.9 million, respectively, under the CW PensitanPDue to the funded status, the Corporation do¢expect to contribute funds to the CW
Pension Plan in 2005.

The Corporation also maintains a non-qualifiedaegton plan (the "CW Restoration Plan™) coverihgde employees whose compensation or
benefits exceed the IRS limitation for pension igneBenefits under the CW Restoration Plan arefmoded, and, as such, the Corporation
had an accrued pension liability of $0.7 milliordz®0.8 million at December 31, 2004 and 2003, retdpedy. The Corporation's contributions
to the CW Restoration Plan are not expected to &tenal in 2005.

The Corporation provides postretirement health fien® certain employees (the "CW Retirement Pjali' 2002, the Corporation restructured
the postretirement medical benefits for certaiivactmployees, effectively freezing the plan. Thégation associated with these active
employees was transferred to the CW Pension Plaaplan continues to be maintained for retired eyges. As of December 31, 2004 and
2003, the Corporation had an accrued postretireivemefit liability of $1.2 million and $1.3 milligmespectively, as benefits under the plar
not funded. The Corporation's contributions to@W Retirement Plan are not expected to be materz005.
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The Curtiss-Wright P

Pension Benefits Postret

(In thousands) 2004 2003 200 4 2003
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginning of year $126,523 $111,827 $ 62 8 $ 512
Service cost 9,838 8,899 - - -
Interest cost 7,540 7,982 2 9 39
Plan participants' contributions -- -- - - 19
Amendments 303 328 - - -
Actuarial loss (gain) (5,575) 16,652 1 9 144
Benefits paid (13,845) (19,165) C 6) (86)
Benefit obligation at end of year 124,784 126,523 58 0 628
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning of year 199,013 187,969 - - -
Actual return on plan assets 25,832 29,834 - - -
Employer contribution 593 375 9 6 67
Plan participants' contribution - - - - 19
Benefits paid (13,845) (19,165) 9 6) (86)
Fair value of plan assets at end of year 211,593 199,013 - - -
Funded status 86,809 72,490 (58 0) (628)
Unrecognized net actuarial gain (11,238) 3,184 (57 0) (662)
Unrecognized transition obligation (7 (11) - - --
Unrecognized prior service costs 1,554 1,426 - - -
Prepaid (accrued) benefit costs $ 77,118 $ 77,089 $ (1,15 0) $ (1,290)
ACCUMULATED BENEFIT OBLIGATION $110,112  $ 114,740 N/ A N/A
WEIGHTED-AVERAGE ASSUMPTIONS

IN DETERMINATION OF

BENEFIT OBLIGATION:

Discount rate 6.00% 6.00% 5.0 0% 5.30%

Rate of compensation increase 3.50% 3.50% - - --

Health care cost trends:

Rate assumed for subsequent year -- -- 10.5 0% 9.40%
Ultimate rate reached in 2010 and 2007, respe ctively - -- 5.5 0% 5.50%

Measurement date September 30 September 30  October 3 1 October 31
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The following table details the components of regigulic pension expense (income) for the CW PenBlan and CW Restoration Plan:

(In thousands) 2004 2003 2002
Service cost $ 9,838 $ 8,899 $ 6,015
Interest cost 7,540 7,982 7,650
Expected return on

plan assets (17,276) (18,081) (18,705)
Amortization of prior

service cost 112 58 26
Amortization of transition

obligation 4) 3) 4)
Recognized net actuarial

(gain) loss 33 (587) (2,191)
Cost of settlement 257 121 1,911

Net periodic benefit
expense (income) $ 500 $(1,611) $ (5,298)

Weighted-average
assumptions in
determination of net
periodic benefit cost:

Discount rate 6.00% 6.75% 7.00%
Expected return on

plan assets 8.50% 8.50% 8.50%
Rate of compensation

increase 3.50% 4.25% 4.25%

The following table details the components of reriquic pension income for the CW Retirement Plan:

(In thousands) 2004 2003 2002
Service cost $ - $ - $ 129
Interest cost 29 39 148
Amortization of prior

service cost - - (123)
Recognized net actuarial gain (73) (73) (179)
Benefit of settlement - - (3,849)
Net periodic benefit income $ (44) $ (34) $(3,874)

Weighted-average
assumptions in
determination of net
periodic benefit cost:

Discount rate 5.30% 6.75% 7.00%
Health care
cost trends:
Current year rate 9.40% 10.70% 12.00%
Ultimate rate
reached in 2007 5.50% 5.50% 5.50%

The effect on the CW Retirement Plan of a 1% changlee health care cost trend is as follows:

1% 1%
(In thousands) Increase Decrease
Total service and interest
cost components $ 2 $(2)
Postretirement
benefit obligation $ 39 $(35)

The EMD Plans

The Corporation maintains the Curtiss-Wright Eleditechanical Corporation Pension Plan (the "EMD Ramslilan"), a qualified contributo
defined benefit pension plan, which covers all @ariWright Electro-Mechanical Corporation employelse EMD Pension Plan covers both
union and non-union employees and is designedtisfysthe requirements of relevant collective bangey agreements. Employee
contributions are withheld each pay period andegpeal to 1.5% of salary. The benefits under the BR#Dsion Plan are based on years of
service and compensation. At December 31, 20026608, the Corporation had an accrued pensionilialoil $37.1 million and $33.5 millior
respectively, related to the EMD Pension Plan. Thgooration expects to contribute $10.1 milliore #stimated minimum required amount, to
the EMD Pension Plan in 20C



The Corporation maintains the Curtiss-Wright Eleditechanical Corporation Non-Qualified Plan (théViE Supplemental Plan"), a non-
qualified non-contributory nofunded supplemental retirement plan for eligible Ekey executives. The EMD Supplemental Plan provide
periodic payments upon retirement that are basddtahcompensation (including amounts in excesgualified plan limits) and years of
service, and are reduced by benefits earned frotaicether pension plans in which the executivadigipate. At December 31, 2004 and
2003, the Corporation had an accrued pensionilabi $2.5 and $2.4 million, respectively, relatedhe EMD Supplemental Plan. The
Corporation's contributions to the EMD SupplemeRifah are not expected to be material in 2005.

The Corporation, through an administration agreeaméth Westinghouse, maintains the Westinghousee@uwent Services Group Welfare
Benefits Plan (the "EMD Retirement Plan”), a retirealth and life insurance plan for substantialllpf the Curtiss-Wright Electrdechanice
Corporation employees. The EMD Retirement Plan iplessbasic health and welfare coverage on a notribatory basis. Benefits are based
on years of service and are subject to certain. 8dps Corporation had an accrued postretiremergfiidiability of $39.1 million and $37.5
million related to the EMD Retirement Plan at Debem31, 2004 and 2003, respectively. Pursuanted@d#dset Purchase Agreement, the
Corporation has a discounted receivable from WagbimGroup International to reimburse the Corporafor a portion of these postretirem
benefit costs. At December 31, 2004 and 2003, iseodnted receivable included in other assets was /illion and $5.9 million,
respectively. The Corporation expects to contritiite’ million to the EMD Retirement Plan during 800
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The EMD Plans

Pension Benefits Postretireme nt Benefits
(In thousands) 2004 2003 2004 2003
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginning of year $ 128,287 $ 112,442 $ 41,106 $ 36,344
Service cost 3,249 2,032 789 705
Interest cost 8,080 5,890 2,366 2,388
Plan participants' contributions 804 597 - -
Actuarial loss (gain) 3,503 11,137 (4,918) 3,593
Benefits paid (6,300) (3,811) (1,603) (1,924)
Benefit obligation at end of year 137,623 128,287 37,740 41,106
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning of year 83,737 74,335 -- --
Actual return on plan assets 10,052 8,009 - -
Employer contribution 143 4,607 1,603 1,924
Plan participants' contribution 804 597 - -
Benefits paid (6,300) (3,811) (1,603) (1,924)
Fair value of plan assets at end of year 88,436 83,737 -- -
Funded status (49,187) (44,550) (37,740) (41,106)
Unrecognized net actuarial gain 9,700 8,635 (1,326) 3,592
Prepaid (accrued) benefit costs $(39,487) $ (35,915) $ (39,066) $ (37,514)
ACCUMULATED BENEFIT OBLIGATION $ 124,793 $ 115,527 N/A N/A
WEIGHTED-AVERAGE ASSUMPTIONS
IN DETERMINATION OF
BENEFIT OBLIGATION:
Discount rate 6.00% 6.25% 6.00% 6.25%
Rate of compensation increase 3.50% 3.25% - -
Health care cost trends:
Rate assumed for subsequent year--Pre-65 -- -- 10.50% 9.70%
Rate assumed for subsequent year--Post-65 - - 13.00% 15.70%
Ultimate rate reached in 2010 and 2007,
respectively--Pre-65 -- -- 5.50% 5.50%
Ultimate rate reached in 2010 and 2007,
respectively--Post-65 -- -- 5.50% 6.50%
Measurement date S eptember 30  September 30 October 31 October 31

The following table details the components of reriguic pension expense for the EMD Pension PlahEviD Supplemental Plan:

(In thousands) 2004 200 3 2002
Service cost $ 3,248 $2,70 9 $ 424
Interest cost 8,080 7,85 4 1,278
Expected return on plan assets (7,613) (7,61 8) (1,092)
Recognized net actuarial (gain) loss - (39 4) --
Net periodic benefit expense $ 3,715 $2,55 1 $ 610
Weighted-average assumptions in determination of ne t periodic benefit cost:
Discount rate 6.25% 7.0 0% 7.00%
Expected return on plan assets 8.50% 8.5 0% 8.88%
Rate of compensation increase 3.25% 4.0 0% 4.00%
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The following table details the components of reriquic pension expense for the EMD Retirement Plan

(In thousands) 2004 2003 2002
Service cost $ 789 $ 705 $ -
Interest cost 2,366 2,388 --
Net periodic benefit expense $ 3,155 $ 3,093 $ -

Weighted-average
assumptions in
determination of net
periodic benefit cost:
Discount rate 6.25% 6.75%
Health care cost trends:
Current year rate --

Pre--65 9.70% 11.10%
Current year rate --

Post--65 15.70% 18.00%
Ultimate rate reached

in 2007 -- Pre--65 5.50% 5.50%
Ultimate rate reached

in 2007 -- Post--65 6.50% 6.50%

The effect on the EMD Retirement Plan of a 1% cleanghe health care cost trend is as follows:

1% 1%
(In thousands) Increase Decrease
Total service and interest
cost components $ 558 $ (440)
Postretirement
benefit obligation $ 5,306 $(4,354)

The Medicare Prescription Drug, Improvement and &tadation Act of 2003 was signed into law on DebenB, 2003. In accordance with
FASB Staff Position FAS 106-1, the Corporation madme-time election to defer recognition of thieek of the law in the accounting for its
plan under FAS 106 and in providing disclosureatesl to the plan until authoritative guidance amahcounting for the federal prescription
drug subsidy is issued. Proposed regulations régattle implementation of the Act were issued ily & 2004; however, many questions
cannot be answered until final regulations areddsn 2005. Until the final regulations are isstigel Corporation cannot conclude whether the
prescription drug benefits offered under this am actuarially equivalent to Medicare Part D urtlerAct. Therefore, in accordance with
FASB Staff Position FAS 106-2, any measures ofAbeumulated Postretirement Benefit Obligation ot Reriodic Postretirement Benefit

Cost do not reflect the effects of the Act on thenp

The following benefit payments, which reflect exigecfuture service, as appropriate, are expectéeé toaid from the plans:

cw cw EMD EMD

Pension Retirement P ension Retirement
(In thousands)  Plans Plan Plans Plan Total
2005 $ 9,976 $ 75 $ 7,918 $ 1,712 $ 19,681
2006 10,266 76 8,501 1,937 20,780
2007 9,914 70 8,852 2,163 20,999
2008 9,962 65 9,261 2,339 21,627
2009 10,150 59 9,630 2,439 22,278
2010-2014 51,435 224 53,863 13,508 119,030

Pension Plan Assets

The Corporation maintains the funds of the CW RemnBilan and the EMD Pension Plan under one mastdr The Corporation's Retirement
Plans are diversified across investment classesuanathg investment managers in order to achieveptimal balance between risk and return.
In accordance with this policy, the Corporation Bagblished target allocations for each asses elad ranges of expected exposure. The
Corporation's retirement assets are invested witfinallocation structure in three major categartbese include domestic equity securities,
international equity securities and debt securifizdow are the Corporation's actual and estaldisheget allocations:

As of December 31, Target Expected
Asset class 2004 2003 Exposure Range
Domestic Equities 54% 51% 50% 40% - 60%

International Equities 15% 15% 15% 10% - 20%




Total Equity
Fixed Income
Cash

69%
31%
0%

66%
34%
0%

65%
35%
0%

55% - 75%
25% - 45%
0% - 10%
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The Corporation may from time to time require thellocation of assets in order to bring the reteatplans into conformity with these ranc
The Corporation may also authorize alterationsemiations from these ranges where appropriatedoieaing the objectives of the retirement
plans. The Corporation's investment policy doespeoinit its investment manager to invest plan fundbe Corporation's stock.

The long-term investment objective of the Retiretriélans is to achieve a total rate of return, fiéees, which exceeds the actuarial overall
expected return on assets assumption of 8.50%faséehding purposes and which provides an appeadgnpremium over inflation. The
intermediate-term objective of the Retirement Plalefined as three to five years, is to outperfeanh of the capital markets in which assets
are invested, net of fees. During periods of extrenarket volatility, preservation of capital takebkigher precedence than out performing the
capital markets.

The overall expected return on assets assumptihinghe calculation of annual net periodic beradst is based on a combination of the
historical performance of the pension fund and etqi®ns of future performance. The historical nesuare determined using the market-
related value of assets, includes the recognitforalized and unrealized gains and losses ovieeaykar period. Although over the last ten
years the mark-related value of assets had an average annudlgfidl0.9%, the actual returns averaged 9.4% duhiagame period. Given
the uncertainties of the current economic and gitagad landscape, the Corporation considers 8.6%e a reasonable assumption of future
long-term investment returns. While the Corporatimkes into account historical performance, itaiaggtions also consider the forward-
looking long-term outlook for the capital markets.

Other Pension and Postretirement Plans

The Corporation offers all of its domestic employ#ge opportunity to participate in a defined citmittion plan. Costs incurred by the
Corporation in the administration and record kegmifhthe defined contribution plan are paid fortbg Corporation and are not considered
material.

In addition, the Corporation had foreign pensiostsander various retirement plans of $3.5 mill®h,9 million, and $1.6 million in 2004,
2003, and 2002, respectively.

15. Leases

The Corporation conducts a portion of its operatifsrom leased facilities, which include manufaatgrand service facilities, administrative
offices, and warehouses. In addition, the Corpondgases automobiles, machinery, and office egeiprander operating leases. The leases
expire at various dates and may include renewalsanalations. Rental expenses for all operatiagele amounted to $18.5 million in 2004,
$10.5 million in 2003, and $8.2 million in 2002.

At December 31, 2004, the approximate future mimmrantal commitments under operating leases that mtial or remaining non-
cancelable lease terms in excess of one year doi@ss:

Rental
(In thousands) Commitment
2005 $15,846
2006 12,933
2007 11,074
2008 9,141
2009 6,016
Thereafter 17,727
Total $72,737

16. Industry Segments

The Corporation manages and evaluates its opesatiased on the products and services it offerghandifferent markets it serves. Based on
this approach, the Corporation has three reporsdgdenents: Flow Control, Motion Control, and Méte¢atment. The Flow Control segment
primarily designs, manufactures, distributes, andises a broad range of highly engineered flowtrabmproducts for severe service military
and commercial applications. The Motion Controlreegt primarily designs, develops, and manufactoreshanical systems, drive systems,
and electronic controls and sensors for the aecespad defense industries. Metal Treatment proweddsus metallurgical services, principe
"shot peening" and "heat treating." The segmentiges these services to a broad spectrum of cussoim&arious industries, including
aerospace, automotive, construction equipmengrallgas, petrochemical, and metal working.

The accounting policies of the operating segmergdtee same as those described in the summargrfisant accounting policies. Interest
expense and income taxes are not reported on aatmesegment basis because they are not condidetee performance evaluation by the
Corporation's chief operating decis-maker, its Chairman and CE



Sales to one customer of the Flow Control segnentigh which the Corporation is a subcontractah&oU.S. Government were 13% of
consolidated revenues in 2004, 16% in 2003, and ib02002. During 2004, 2003, and 2002, the Corpoanatad no commercial customer
representing more than 10% of consolidated revenue.
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Consolidated Industry Segment Information:

Flow Motion Metal Segment C orporate  Consolidated
(In thousands) Control Control  Treatment(1) Total & Other(2) Total
YEAR ENDED DECEMBER 31, 2004:
Revenue from external customers $ 388,139 $ 388,576 $ 178,324 $ 955,039 $ - $ 955,039
Intersegment revenues -- 144 555 699 (699) --
Operating income (expense) 44,651 44,903 28,279 117,833 (7,114) 110,719
Depreciation and amortization expense 15,884 14,214 10,381 40,479 263 40,742
Segment assets 415,504 576,275 194,783 1,186,562 91,878 1,278,440
Capital expenditures 10,420 10,171 11,728 32,319 133 32,452
YEAR ENDED DECEMBER 31, 2003:
Revenue from external customers $ 341,271 $ 265,905 $ 138,895 $ 746,071 $ - $ 746,071
Intersegment revenues -- - 544 544 - 544
Operating income (expense) 39,991 30,350 19,055 89,396 (66) 89,330
Depreciation and amortization expense 14,458 7,983 8,685 31,126 201 31,327
Segment assets 323,689 317,631 170,547 811,867 161,798 973,665
Capital expenditures 12,417 4,791 15,727 32,935 394 33,329
YEAR ENDED DECEMBER 31, 2002:
Revenue from external customers $ 172,455 $ 233,437 $ 107,386 $ 513,278 $ - $ 513,278
Intersegment revenues - - 491 491 - 491
Operating income (expense) 20,693 29,579 14,403 64,675 4,362 69,037
Depreciation and amortization expense 5,059 7,394 6,063 18,516 177 18,693
Segment assets 328,221 267,244 127,125 722,590 87,512 810,102
Capital expenditures 10,787 8,243 15,873 34,903 51 34,954

(1) Operating income for the Metal Treatment segnmaiudes nonrecurring costs of $0.5 million asataxl with the relocation of a shot
peening facility in 2002.

(2) Operating income (expense) for Corporate afteOncludes pension (expense) income, environrhesrizediation and administrative
expenses, and other expenses.

Reconciliations:

For the years ended December 31, (In thousands) 2004 2003 2002

REVENUES:

Total segment revenue $ 955,039 $ 746,071 $ 513,278

Intersegment revenue 699 544 491

Elimination of intersegment revenue (699) (544) (491 )
Total consolidated revenues $ 955,039 $ 746,071 $ 513,278

EARNINGS BEFORE TAXES:

Total segment operating income $ 117,833 $ 89,396 $ 64,675

Corporate and administrative (6,614) (1,677) (2,846 )

Pension (expense) income, net (500) 1,611 7,208

Other income, net 65 389 4,508

Interest expense (12,031) (5,663) (1,810 )
Total consolidated earnings before tax $ 98,753 $ 84,056 $ 71,735

ASSETS:

Total assets for reportable segments $ 1,186,562 $ 811,867 $ 722,590

Pension assets 77,802 77,877 76,072

Non-segment cash 545 72,582 4,875

Other assets 13,608 11,384 6,609

Elimination of intersegment receivables 77) (45) (44 )
Total consolidated assets $ 1,278,440 $ 973,665 $ 810,102
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The following table presents geographical informatf the Corporation's revenues and property tptard equipment based on the location of
the customer and the assets, respectively:

December 31, (In thousands) 2004 2003 2002

Long- Lived Long-Lived Long-Lived
Revenues A ssets Revenues Assets Revenu es Assets

Geographic Information:

United States of America $735,356 $18 1,708 $574,427 $176,273 $387,9 39 $163,531
United Kingdom 92,541 5 2,568 66,210 40,614 49,5 19 38,235
Canada 20,675 1 4,136 17,052 6,528 13,5 27 4,674
Other foreign countries 106,467 1 6,831 88,382 14,724 62,2 93 12,609
Consolidated total $955,039 $26 5,243 $746,071 $238,139 $513,2 78 $219,049

17. Contingencies and Commitments

The Corporation, through its subsidiary locate@witzerland, entered into a credit agreement wBSWAG ("UBS") for a credit facility in the
amount of 6.0 million Swiss francs ($5.3 milliowy fthe issue of performance guarantees relatezhfp-erm contracts. The Corporation
received prepayments on these contracts, whicheing used as collateral against the credit fgcilihe customers can draw down on the line
of credit for nonperformance up to the amount efigled collateral, which is released from restnctwer time as the Corporation meets its
obligations under the long-term contracts. Undertdrms of this credit facility agreement, the @ogtion is not permitted to borrow against
the line of credit. The Corporation is charged mmootment fee on the outstanding balance of theatmidlized cash. As of December 31, 2004,
the amount of restricted cash under this faciligs\$2.8 million, all of which is expected to beeeded 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 connectiitih these licenses, the NRC required financialieessce from the Corporation (in the form
of a parent company guarantee) representing estihgatvironmental decommissioning and remediatiatscassociated with the commercial
operations covered by the licenses. The guarantabd decommissioning costs of the refurbishmaaitify, which is estimated for 2017, is
$3.1 million. See Note 13 for further information.

Consistent with other entities its size, the Cogpion is party to a number of legal actions anihtda none of which individually or in the
aggregate, in the opinion of management, are eggddothave a material adverse effect on the Cofipota results of operations or financial
position.

18. Subsequent Event

On March 3, 2005, the Corporation acquired thetaotiing shares of Indal Technologies, Inc (“Indarfe purchase price of the acquisition,
subject to customary adjustments as provided ftinérnStock Purchase Agreement, was 78.0 milliona@em dollars (approximately $63
million). Management funded the purchase from tbepGration's revolving credit facility. Revenuestioé purchased business were 49.4
million Canadian dollars (approximately $38 mill)dior the year ended December 31, 2004. Indal'satipas are located in Toronto, Canada.
Management intends to incorporate the operatiomsdafl into the Corporation's Motion Control segmen
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Corporate Information
Corporate Headquarters

4 Becker Farm Road, 3rd Floor
Roseland, NJ 07068
(973) 597-4700

www.curtisswright.com
Annual Meeting

The 2005 annual meeting of stockholders will baltwel May 19, 2005, at 2:00 pm at the Wilshire Grhlodiel, 350 Pleasant Valley Way, Wi
Orange, NJ 07052.

Stock Exchange Listing

The Corporation's Common and Class B common stazksied and traded on the New York Stock Exchamgger the symbols CW and
CW.B.

Common Shareholders

As of December 31, 2004, the approximate numbéotfers of record of Common stock, par value 008%er share, and Class B common
stock, par value $1.00 per share, of the Corparatias 2,873 and 4,587, respectively.

Stock Transfer Agent and Registrar

For services such as changes of address, replatefrest certificates or dividend checks, and demin registered ownership, or for inquit
as to account status, write to American Stock Tear& Trust Company at 59 Maiden Lane, New York, NI038.

Please include your name, address and telephonkearumith all correspondence. Telephone inquirieg bemade to (800) 937-5449. Foreign
(212) 936-5100. Internet inquiries should be adslrddo http://www.amstock.com. Hearing- impairedrsholders are invited to log on to the
website and select the Live Chat option.

Direct Stock Purchase Plan/Dividend
Reinvestment Plan

A plan is available to purchase or sell shareswti€s-Wright Common stock and Class B common stdble plan provides a low cost
alternative to the traditional methods of buyinglding and selling stock. The plan also providestiie automatic reinvestment of Curtiss-
Wright dividends. For more information, contact enansfer agent, American Stock Transfer & Trusinpany toll-free at (877) 854-0844.

Investor Information

Investors, stockbrokers, security analysts andrstbeeking information about Curtiss-Wright Corpiorashould contact Alexandra Deignan,
Director of Investor Relations, at the Corporateétguarters listed above.

Stockholder Communications

Any stockholder wishing to communicate directlyhwitur Board of Directors should write to Dr. WillieW. Sihler at Southeastern Consult:
Group, LTD, P.O. Box 5645, Charlottesville, VA 2200

Financial Reports

This Annual Report includes most of the periodi@ficial information required to be on file with tBecurities and Exchange Commission.
Corporation also files an Annual Report on FornKl@ copy of which may be obtained free of chafgeese reports, as well as additional
financial documents such as quarterly sharehokjaorts, proxy statements, and quarterly reporsaym 10-Q, may be obtained by written
request to Alexandra Deignan, Director of Inve&etations, at the Corporate Headquarters.

Stock Price Range
200 4 2003

Common High Lo w High Low



First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Class B

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Dividends

Common

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Class B

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$48.70 $44.2

56.19 45.7
58.28 51.1
60.00 52.6
200
High Lo
$47.50 $43.0
53.77 43.5
54.99 49.2
58.32 50.0

Note: All prices adjusted for the-for-1 stock split on December 17, 2003.

Note: All dividends adjusted for the-for-1 stock split on December 17, 2003.
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$33.54
33.13
35.94
47.25

High
$32.50
32.68
35.90
46.71

2004
0.09
0.09
0.09
0.09

2004
0.09
0.09
0.09
0.09

$26.04
26.97
30.42
35.03

2003

$

$

Low
$25.20
26.00
30.56
34.88

2003

0.08
0.08
0.08
0.09

2003

0.08
0.08
0.08
0.08
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Exhibit 21

Subsidiaries of the Registrant

The information below is provided, as of Decemhkr2)04 with respect to the subsidiaries of theifeamt, all of which are wholly owned by
the Corporation, directly or indirectly. The nantdéertain inactive subsidiaries and other consdéid subsidiaries of the Registrant have been
omitted because such subsidiaries would not comstit significant subsidiary, individually or iretlaggregate.

Organized Unde

Name the Laws of
Curtis<Wright Flow Control Corporatio New York
CurtisWright Controls, Inc Delaware
Metal Improvement Company, LL Delaware
CurtisWright Electr-Mechanical Corporatio Delaware
Penny & Giles Controls Limite England
CurtisWright Antriebstechnik Gmbt Switzerlanc
Vista Controls, Inc California
Autronics Corporatiol Delaware
CurtisWright Flow Control Company Cana Nova Scotie
Peerless Instrument Co., It New York
Dy 4, Inc. Delaware
Synergy Microsystems, In California
Primagraphics (Holdings) Limite U.K.
Novatronics, Inc Ontario
Systran Corporatio Ohio




Exhibit 23 (i

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&RM

We consent to the incorporation by reference iniRegion Statement Nos. 33-65073, 33-06329, anti1¥3 95 on Form S-8 and Registration
Statement Nos. 33-113985 and 33-119589 on FornofS=8irtiss-Wright Corporation, of our reports daMdrch 15, 2005, relating to the
financial statements and financial statement sdeeafuCurtiss-Wright Corporation and managemersgfsort of the effectiveness of internal

control over financial reporting, appearing in amcbrporated by reference in the Annual Report om10-K of Curtiss-Wright Corporation
for the years ended December 31, 2004.

DELOITTE & TOUCHE LLP

Parsippany, New Jersey
March 15, 2005




Exhibit 23 (ii)
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtle Registration Statements on Form S-3 (N8s1l13985 and 33-119589) and in the
Registration Statements on Form S-8 (Nos. 33-658386329, and 33-116195) of Curtiss-Wright Corgioreof our report dated March 12,
2003, relating to the financial statements, whippears in the Annual Report to Stockholders, wigdhcorporated in this Annual Report on

Form 10-K. We also consent to the incorporatiomdfgrence of our report dated March 12, 2003 redgtid the financial statement schedule,
which appears in this Form 10-K.

PRICEWATERHOUSECOOPERS LLP

Florham Park, New Jersey
March 15, 2005




Exhibit 31 (i

Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002.

[, Martin R. Benante, certify that:
1. I have reviewed this annual report on Forr-K of Curtis-Wright Corporation

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hay

a)

b)

d)

Designed such disclosure controls and proceduregused such disclosure controls and procedures ¢esigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

Designed such internal control over financial reéijpgr or caused such internal control over finah@gorting to be
designed under our supervision, to provide readersdsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period covgredis report based on
such evaluation; ar

Disclosed in this report any change in the regidisainternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a)

b)

March 15, 200¢

All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaamd report financial
information; anc

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

/s/ Martin R. Benant

Martin R. Benante
Chairman and Chief Executive Offic




[, Glenn E. Tynan

Exhibit 31 (ii)

Certification Pursuant to Section 302 of the Sarbaes-Oxley Act of 2002.
, certify that:

1. I have reviewed this annual report on Forr-K of Curtis-Wright Corporation

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag @efined in Exchange Act Rules

13e15(f) an
a)

b)

d)

d 15-15(f)) for the registrant and hav

Designed such disclosure controls and proceduregused such disclosure controls and procedures ¢esigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

Designed such internal control over financial reéijpgr or caused such internal control over finah@gorting to be
designed under our supervision, to provide readersdsurance regarding the reliability of financégorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period covgredis report based on
such evaluation; ar

Disclosed in this report any change in the regidisainternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaff, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a)

b)

March 15, 200¢

/s/ Glenn E. Tyna

All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaamd report financial
information; anc

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registran’s internal control over financial reportir

Glenn E. Tynat

Chief Financial Office!




Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Annual Report of Curtiss-giti Corporation (the “Company”) on Form 10-K foetheriod ended December 31, 2004
as filed with the Securities and Exchange Commiseiothe date hereof (the “Report”), Martin R. Betea as Chairman and Chief Executive
Officer of the Company, and Glenn E. Tynan, as Ohieancial Officer of the Company, each herebyifies, pursuant to 18 U.S.C. section
1350, that to the best of his knowledge:

(1) The Report fully complies with the requirementseé€tion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
the Company

/s/ Martin R. Benant

Martin R. Benante
Chairman and Chief Executive Officer
March 15, 200¢

/s/ Glenn E. Tyna

Glenn E. Tynar
Chief Financial Officer
March 15, 200¢




