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FORWARD -LOOKING INFORMATION

Except for historical information, this Annual Repon Form 10-K may be deemed to contain "forwamoking" information. Examples of
forward-looking information include, but are natited to, (a) projections of or statements regaydeturn on investment, future earnings,
interest income, other income, earnings or losspare, growth prospects, capital structure, ahdrdinancial terms, (b) statements of plans
and objectives of management, (c) statements ofdigconomic performance, and (d) statements afigssons, such as economic conditi
underlying other statements. Such forward-lookimfgrimation can be identified by the use of forwhydking terminology such as "believe
"expects,” "may," "will," "should," "anticipatesgr the negative of any of the foregoing or otherataéons thereon or comparable terminolc
or by discussion of strategy. No assurance canves ghat the future results described by the fodalaoking information will be achieved.
Such statements are subject to risks, uncertajratresother factors, which could cause actual tesoldiffer materially from future results
expressed or implied by such forward-looking infatian. Such statements in this Annual Report ineJwdthout limitation, those contained
in (a) Item 1. Business, (b) Item 7. Managemenigsksion and Analysis of Financial Condition aresits of Operations, and (c) Item 8.
Financial Statements and Supplementary Data inodydiithout limitation, the Environmental Matteretd. Important factors that could
cause the actual results to differ materially fritvmse in these forward-looking statements inclageong other items, the Corporation's
successful execution of internal performance plpesiormance issues with key suppliers, subcordracand business partners; the ability to
negotiate financing arrangements with lenders;llpgeceedings; changes in the need for additioredhimery and equipment and/or in the
cost for the expansion of the Corporation's openati product demand and market acceptance riskgftbct of economic conditions; the
impact of competitive products and pricing; proddevelopment, commercialization, and technologiéficulties; unanticipated
environmental remediation expenses or claims; dgpaed supply constraints or difficulties; an i to perform customer contracts at
anticipated cost levels; changing priorities oruebns in the U.S. government defense budgetraocntontinuation and future contract
awards; U.S. and international military budget ¢aists and determinations; and other factorsdleaerally affect the business of companies
operating in the Corporation's markets and/or itrths

INTRODUCTION

Pursuant to the Securities Exchange Act of 1931 Régistrant, Curtiss-Wright Corporation herebgdilts Annual Report on Form 10-K for
the fiscal year ended December 31, 2003. Referéndhs text to the "Corporation," "Company," "GastWright," or the "Registrant"
include Curtiss-Wright Corporation and its consat&tl subsidiaries unless the context indicateswibe. References to the Corporation's
"Annual Report" are to its 2003 Annual Report tockholders, which is attached hereto as Exhibit 13.
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PART |
Item 1. Business.
Business Description

Curtiss-Wright Corporation was incorporated in 19@@ler the laws of the State of Delaware. The Qi reports its operations in three
segments, motion control, flow control, and metehtment, as described below. For a summary gbriéucts and services and the major
markets by segment, please refer to the informatiomided under the section "At a Glance" on pa@efzhe Registrant's Annual Report,
which is incorporated by reference in this AnnuapBrt on Form 10-K.

Flow Control

This segment designs, manufactures, distributessarvices a broad range of highly engineered @omtrol products for severe service
military and commercial applications. Military ss)Jg@rimarily to the U.S. Navy as a subcontractomprised 56%, 42%, and 31% of segment
sales in 2003, 2002, and 2001, respectively. Flomirol products are used by the U.S. Navy, nughearer plants, the oil and gas industry,
and other commercial applications through the weriousiness units discussed below.

In October 2002 the segment acquired the Electrordeical Corporation ("EMD"), located in Cheswi€lennsylvania. EMD is a world
leader in the development, design, manufacturind,cualification of critical-function, electro-dyméc solutions for the U.S. Navy, including
pumps, advanced motors, generators, and seconagoylgors. EMD provides reactor and main coolamhps, design engineering services,
and purification pump motors to the nuclear U.SvN&pecific applications include the Los AngeMgginia, Trident, Ohio and Seawolf
class submarines, and the CVN Aircraft Carrieradidition, EMD provides ship service generators sembndary propulsion systems to the
non-nuclear U.S. Navy, including the Destroyer pang. EMD is strengthening its relationship with ta&vy by teaming with Northrop
Grumman in the design and development of majorygibms for the Navy's Air System Control Electrodianical Aircraft Launch System
(EMALS) for installation in its aircraft carrierdet. Sales of pumps to the U.S. Navy representédd@ 3% of consolidated revenue in 2003
and 2002, respectively.

Flow Control's Target Rock division located in EBatmingdale, New York, designs, manufactures rbé$hes, and tests highly engineered
valves and related actuators and controllers. T&gek valves are installed on every nuclear subraaand aircraft carrier commissioned by
the U.S. Navy and it currently supplies all theefeValves utilized by the Naval Nuclear Propulsrogram. Current applications include the
Virginia class submarine and aircraft carriers. kggtions include various Navy submarine classeshss Los Angeles, Trident, and
Virginia, as well as Naval Aircraft Carrrier classacluding the Nimitz. Target Rock valves are usedontrol the flow of liquids and gases
and to provide safety relief in high-pressure aggtlons. The U.S. Navy utilizes Target Rock valiweits fleet's nuclear propulsion systems.
Recently, the segment has focused its attentiamornuclear U.S. Navy business in an effort to diife the product offering. Growth in this
sector has been generated through sales fromfalemach shuttles and control valves for aircetriers and ball valves for submarines. The
Peerless Instrument division, also located in Easmingdale, New York, designs, develops, manufastuests, and services specialized
instrumentation and control equipment, which inelsiglant instrumentation for primary and secondantrols, steam generator control
equipment, and valve and heater controls. Salesyade by responding directly to requests for prafsofom customers.

The facilities listed above also provide productshie commercial markets, mainly the nuclear pandustry. The Target Rock division
provides its valves to owners and operators of ceroral power utilities who use them in new and #xgsnuclear and fossil fuel power
plants. EMD supplies reactor coolant pumps, seadgors, and control rod drive mechanisms to singladt users. Over the past few years, all
newly built nuclear power plants have been outdidel.S., and segment sales for such plants harerainly to South Korea and Taiwan.
A small investment has been made in South Koregito a foothold in the commercial nuclear valve keaiin Asia.

The segment's Enertech division in Brea, Califod@aigns, manufactures, and distributes flow copirmducts for sale into global
commercial nuclear power markets. The product linelside snubbers, advanced valves, valve actygiorsps, and test and diagnostic
equipment, as well as related diagnostic serviceaddition, this operation provides training, dte services, staff augmentation, and
engineering programs relating to nuclear powertplan
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The flow control segment's Farris, Solent & Pratt|taValve, and Tapco divisions operate faciliieshe U.S., Canada, and the U.K. that
design, engineer, and manufacture spring-loadeg#oidoperated pressure-relief valves as well esatrseated industrial gate, butterfly, and
ball valves used in standard and advanced appitatncluding high-cycle, high-pressure, extrenmegerature, and corrosive plant
environments within the petroleum, petrochemichgmical, and process industries. Included in tipesducts is the recent commercializat
of the DeltaGuard'TM' coke-drum unheading devideichv represents a significant advancement in cakerdinheading technology. This
new DeltaGuard'TM' technology is safe, easy to ajgereliable, cost effective, and can be configdioe any coke-drum application. The
flow control segment also provides inspection,dfiation, repair and maintenance, and other fieldises for harsh environment flow control
systems.

Other products within the flow control segment progd at its Sprague and Enertech divisions inchydigaulic power units and components
primarily for the automotive and entertainment isties, specialty hydraulic and pneumatic valvesgddven pumps, and gas boosters use¢
various industrial applications as well as in dil@tal control valves for truck transmissions aad ttansport carriers. Recently, the EMD
division expanded its product offering to includgtbsubsea pumping and hazardous waste pumpirngnsyst

Strong competition in flow control products andvéess is encountered from a large number of domestil foreign sources. Competition
occurs on the basis of technical expertise, pdeéyery, contractual terms, previous installatiostory, and reputation for quality. Delivery
speed and the proximity of service centers are rlapbwith respect to aftermarket products. Sadesoimmercial end users are accomplished
by a combination of direct sales employees and faatwrers' representatives located in the segmamttsgry market areas. This
representation provides sales coverage of nucteaemputilities, principal boiler and reactor buitdearchitectural engineers, and hydrocarbon
processing industry and chemical processing indyémts worldwide. For its military contracts, thegment receives requests for quotes
from prime contractors as a result of being an apga supplier for Naval Propulsion System Pumps\&ides. Sales engineers support non-
nuclear sales activities. The segment uses thetdiigtribution basis for military and commercialves and associated spare parts.

Backlog for this segment at December 31, 2003,%845 .8 million, of which 30% will be shipped aftame year, compared with $304.3
million at December 31, 2002. Additionally, 34%tbis segment's backlog as of December 31, 2008ngased of orders with the U.S. N¢
through its prime contractor, Bechtel Group, InaleS by this segment to Bechtel accounted for 8%, and 22% of total segment sales in
2003, 2002, and 2001, respectively, or 16%, 10% 6% of the Corporation's consolidated revenue.l®&® of this customer would have a
material adverse effect on the business of thimsegjand the Corporation. Additionally, sales t® segment's second largest customer, to
which Curtiss-Wright is also a subcontractor far th.S. Navy, represented 16% in 2003, 7% in 2002,08& in 2001 of total segment sales.
The loss of this customer would have a materiakesly effect on the business of this segment. Nbtleedusiness of this segment is
seasonal. Raw materials are generally availabdel@guate quantities.

Motion Control

This segment designs, develops, manufactures, airdains sophisticated, high-performance mechamictalation and drive systems,
mission-critical electronic component and contgatems, and sensors for the aerospace, defensmdarstrial equipment markets. This
segment consists of three main operating divisiorechanical systems, sensors and drives, and@iecsystems.

The mechanical systems division's product offetmthe aerospace industry consists of electro-nméchband hydro-mechanical actuation
components and systems, which are designed tdgoaitcraft control surfaces, or to operate caesptargo doors, weapons bay doors, or
other devices used on aircraft. Aircraft applicasianclude actuators and electronic control systemassensors for the Boeing 737, 747, 757,
767,777, Airbus A320, A330, and A340 civil airnsports, the Lockheed Martin F-16 Falcon fightertjee Boeing F/A-18 fighter jet, the
F/A-22 Raptor fighter jet, the Bell Boeing V-22 @sp, and the Sikorsky Black Hawk and Seahawk hpte. The motion control segment
is also developing flight control actuators for tegineering and Manufacturing Development phadeookheed Martin's F-35 Joint Strike
Fighter (JSF) program. The JSF is the next-gemerditjhter aircraft being designed for use by latee branches of the U.S. military as well
as several foreign governments. The U.S. Air Ferdemanned Combat Air Vehicle (UCAV) weapons bagrdystem is another major
development effort for the Corporation. The mantufeng of these applications is performed at thel®h North Carolina facility.
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Revenue from these products accounted for 9%, d4th20% of the Corporation's consolidated reveiu2603, 2002, and 2001,
respectively.

As a related service within the mechanical systdivision, Curtiss-Wright also provides commercialiaes, the military, and general
aviation customers with component overhaul andireggavices. The services provided include the lo&et and repair of hydraulic,
pneumatic, mechanical, electro-mechanical, andrelgic components, aircraft parts sourcing, andpament exchange services for a wide
array of aircraft. The division provides these g=s from facilities in Gastonia, North Carolinaiavhi, Florida, and a marketing and
distribution facility in Singapore.

The mechanical systems division primarily marketsaerospace products using a direct sales foleselproducts are sold in competition
with a number of other suppliers, some of whom Hareader product lines and greater financial, teainand human resources. The
competitive environment for this division is focdsen a short list of players with recent stratéggnds at the prime contractor level resulting
in a smaller market of vertically integrated supmi with the prime contractors specializing iregration and final assembly. Price, technical
capability, performance, service, and "overall edlare the primary forces of competition with ads@n offering solutions to perform cont
and actuation functions on a limited number of peaduction programs. This division's overhaul agphir services are sold in competition
with a number of other overhaul and repair provddeith a focus on quality, delivery, and price. keting for overhaul and repair services is
accomplished through independent sales represesgaind by direct sales employees.

The sensors and drives division designs, manufestamd distributes electro-mechanical and elegtdraulic actuation components and
systems, including electronic controls designedHermilitary tracked and wheeled vehicle, highespslting train, and commercial marine
propulsion markets. These products, which are desiggnd manufactured at the division's facilitgimitzerland, primarily consist of turret
aiming and stabilization and suspension systemarfoored military vehicles sold to defense equipmnesinufacturers, and tilting systems
high-speed train applications. The products are ssing a direct sales force to customers primamilvestern Europe, Southeast Asia, and
South Africa.

Additionally, the sensors and drives division depsl and manufactures position and fire detectios@s and systems, electronic control
hardware, air data computers, joysticks, and attestronics for the military and commercial aeragpand industrial markets through its
facilities in the U.K. and the U.S. These productdude Linear Variable Displacement Transducet¥DTs"), multi-purpose flight
recorders, solenoids, potentiometers, joystickd,faders. This division sells its products primatd prime contractors and system integra
both directly and through a network of independsis representatives on a worldwide basis.

During 2003 the segment added to the sensors arebdlivision by acquiring the assets of Collingfm®ologies and acquiring the
outstanding stock of Novatronics Inc. and Picke@untrols Inc. These acquisitions expanded the saganmarket share of LVDTSs, entered
the segment into the Rotary Variable Displacemean3ducers market, and helped establish the segnpeasence for these products in
North America.

Competition with the sensor and drives divisiomezsally in the aerospace market, is increasingiyndp driven by price concerns. The ability
to service the customer with superior performamzkquality is expected of all vendors, but downwariding pressure is emerging as a key
discriminator.

The electronics division designs, develops, andufaantures mission-critical electronic control sysseprimarily for defense markets.
Mission-critical electronic control products inckiélectronic components and subsystems used iadiriol, aiming and stabilization,
munitions loading, and environmental processorsrfititary ground vehicles. These products are usedemanding combat platforms
including the Bradley fighting vehicle, the Abraidd A2/A3 tank, and the Brigade Combat Team InterirnAred Vehicle, which is part of
the U.S. Army's modernization and transformatidorég. The electronics division also provides thssion management, flight control
computers, and the sensor management units usihe @hS. Air Force Global Hawk, a high-altitude dngh-endurance unmanned aerial
vehicle. This division's products are manufactuaethe Vista Controls ("Vista") Littleton, Massaaletts and Santa Clarita, California
facilities. Vista sells their products primarily tioe prime contractors and subsystem suppliers, diotctly and through a network of
independent sales representatives.

This segment has a licensing agreement with Vii§agdnology, Inc. ("Viisage"), a supplier of facrglcognition technology and
identification systems, to market and sell thedidkrecognition solutions to all agencies asseciatith the U.S. Department of Defense.
Viisage is a related party of the former owner @gts. The motion control
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segment also has a license to manufacture anébdigtra Quick Reaction Perimeter Intrusion Detec{iQUPID) device, which is a unique
volumetric sensor, featuring low power and low casid which is easily deployed. It has an extrenwly false alarm rate and is easily
integrated with other sensor identification andeasment systems. The product is currently undéewely the FCC and NTIA for waiver
under Part 15 ultra-wideband radar rules.

During 2003 the motion control segment expandedlé@stronics division by acquiring the assets aftBle Corporation and entering into a
technology licensing and marketing collaboratioreagnent with DNA Computing Solutions, thus enhagdia presence in standard,
commercially available computing technologies, mefe to as commercial-off-the-shelf, or COTS, faaghic board and ruggedized digital
signal processing products. Also in 2003 the segméded digital switches, high-speed data streainitegfaces, and other related devices to
the defense aerospace product offering througlhdhaisition of the outstanding shares of Systrarp@uation ("Systran"). These devices are
utilized in applications such as radar and sonstesys, high-speed video transfer, and other sigtelligence devices.

Competition in the electronic systems division blaanged from traditional board competitors to setey and system providers selling to
prime and second tier defense and aerospace coesp&umpetition in this market is based on qualitiechnology, price, and delivery
times. Systran competes in the market place byldeiwve customized applications for each of its pratd, offering broad software driver
support, providing special software ports, andraffiprugged products, with a lesser focus on price.

On January 31, 2004, the segment acquired theandiisig shares of Dy 4 Systems, Inc. ("Dy 4"). Diya$ a significant presence in
ruggedized, embedded computing solutions for thiende and aerospace industries. Using COTS prqddgtd customizes the products to
perform reliably in rugged conditions, such as&xie temperature, terrain and/or speed. Dy 4's ptadix includes single board computers,
digital signal processing, communications and Ifutput products, and graphics output. The acqoisihcreases the segment's presence in
embedded computing solutions for the military, neatliand industrial controls markets.

Sales by this segment to the Boeing Company in 200&2, and 2001 accounted for 11%, 15%, and 3@%pectively, of total segment
revenue, or 4%, 7%, and 13% of the Corporation'salidated revenue. The loss of the Boeing Compary customer would have a mate
adverse effect on the motion control segment. TI& Government direct and end use sales of thimeefgin 2003, 2002, and 2001,
accounted for 56%, 49%, and 26%, respectivelyotafl segment sales. Although the loss of this lmssiiwould also have a material adverse
affect on this segment, no single prime contratidhe U.S. Government through which this segmeatsubcontractor provided greater than
10% of the motion control segment revenue duringadrthe last three years.

Backlog for this segment at December 31, 2003,$¢86.3 million, of which 17% will be shipped aftame year, compared with $173.2
million at December 31, 2002. None of the busirdghis segment is seasonal. Raw materials arergiynavailable in adequate quantities
from a number of suppliers. However, this segméhzes sole source suppliers, the failure anddability of which to provide product to tr
segment, could have an adverse impact on the Guipo's financial performance. While alternativesld be identified to replace a sole
source supplier, a transition could result in imsed costs and manufacturing delays.

Metal Treatment

This segment provides approximately 50 metal treatrservices, with its principal services beingtgieening and heat treating. Shot pee
is the process by which the durability of metattpare improved by the bombardment of the partfse with spherical media such as steel
shot or ceramic or glass beads to compress the laytr of the metal. Revenue of shot peening sesvin 2003, 2002, and 2001 accounted
for 12%, 15%, and 24%, respectively, of the Corponés consolidated revenues. Heat treating is @lfnegical process of subjecting metal
objects to heat and/or cold, or otherwise treatirgmaterial to change the physical and/or chencicatacteristics or properties of the
material. These processes are used principalippodve the service life, strength, and durabilitynetal parts. They are also used to form
curvatures in metal panels, which are assembledragskins of commercial and military aircraft, armdmanufacture reed valves used in
compressors. The segment provides these servieelrtzad spectrum of customers in various indusstieluding aerospace, automotive,
construction equipment, oil and gas, and metal igtkDuring 2003 the metal treatment segment ire@@adts share of the shot peening
market through the acquisition of selected nettassfeAdvanced Material Process Corporation ("AMRRMP is located in Wayne, Michigan
and primarily services the automotive market inBreroit area.
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In April 2003 the segment entered the coatings etaskth the acquisition of selected assets of EdAtihgs Solutions ("E/M Coatings").
Coatings consist of the application of primarilyigdilm lubricant coatings, which are designedetthance the performance of components
used in a broad range of products and industries.rmiethod of application is by air spray or by @pitig and spinning process for bulk
applications.

In addition to shot peening, heat treating, andinga, other metal treatment services which argigeal on a job shop basis include shot peen
forming, laser peening, wet finishing, chemicallimg, and reed valve manufacturing. Working in eogtion with Lawrence Livermore
National Laboratory, the metal treatment segmestdeveloped an advanced metal surface treatmecggmaitilizing laser technology. T

new laser process is being used in production teneithe life of critical turbine engine componeffisture applications include additional
turbine engine components and potentially wing $&ming, allowing for placement of more extremeaaklynamic curvatures of wing skins

of greater thickness. The segment opened a laseingefacility in the U.S. in 2002 and anothertie U.K. during 2003.

Through a combination of acquisitions and new ptargnings, this segment continues to increasettsark of regional facilities. Operations
are now conducted from 53 facilities located in thdted States, Canada, England, France, Germavgdéh, and Belgium. The services and
products of this segment are marketed directlyrbpleyees of the segment. Although numerous compamumpete with the segment in this
field and many customers have the resources tonmeisuch services themselves, Curtiss-Wright befighat its technical knowledge and
quality of workmanship provide a competitive adeay®. The segment competes on the basis of qusdityice, and price.

The backlog of this segment as of December 31, 2088 $1.4 million, all of which is expected toreeognized in the first quarter of 2004,
compared with $1.0 million as of December 31, 2@2e to the nature of the metal treatment seryicegided by this segment, it operates
with a very limited backlog of orders and serviteet are provided primarily on newly manufacturedtp. Thus, the backlog of this segment
is not indicative of future sales and as a resiudt,segment's sales and profitability are closkdynad with the general industrial economic
conditions and, in particular, the commercial apaage market.

The business of this segment is not seasonal. Raterials are generally available in adequate gtiesifrom a number of suppliers, and the
segment is not materially dependent upon any seglece of supply. There are no significant worktagital requirements outside of normal
industry accounts receivable and inventory turnovae segment's largest customer accounted fo588pand 13% of segment sales during
2003, 2002, and 2001, respectively. Although thevacustomer base is in excess of 5,000, thedbHss customer would have a material
adverse effect on this segment.

Risk Factors Relating to the Corporation's Business
Listed below are the risk factors of the Corponaidusiness, as required by rule 503 (c) of Reéigul&-K.
Amount and risks of government business

A significant portion of the Corporation's revenags derived from defense contracts or subcontrithsdomestic and foreign government
agencies, of which a significant portion is atttémito U.S. Navy procurements. The developmentsadess of the Corporation's business in
the future will depend upon the continued willinga®f the U.S. Government to commit substantialuess to such defense programs and,
in particular, upon continued purchases of the G@fion's products.

The Corporation's business with the U.S. Governrigesitbject to various risks, including terminatafrcontracts at the convenience of the
U.S. Government; termination, reduction or modiiima of contracts or subcontracts in the eventhafinges in the U.S. Government's
requirements or budgetary constraints; shifts ensling priorities; and when the Corporation is lcsuntractor, the failure or inability of the
prime contractor to perform its prime contract. t@er contract costs and fees are subject to adgrtas a result of audits by government
agencies. In addition, all defense businessesutjec to risks associated with the frequent nedsld on programs in advance of design
completion, which may result in unforeseen techgiolal difficulties and/or cost overruns.

Multi-year U.S. Government contracts and relatatbms are subject to cancellation if funds for cacitperformance for any subsequent year
become unavailable. In addition, if certain techhar other program

Page 8



requirements are not met in the developmental ghafséhe contract, then the follow-on productiomgd may not be realized. Upon
termination, other than for a contractor's defahk, contractor normally is entitled to reimbursetfer allowable costs, but not necessarily
costs, and to an allowance for the proportionasgesbf fees or earnings for the work completedelgpr defense contracts generally contain
comparable provisions relating to termination &t ¢bnvenience of the foreign government.

Reduced spending in defense industry

These reductions may or may not have an effecherCbrporation's programs; however, in the evepéeditures for products of the type
manufactured by the Corporation are reduced andffe#t by greater foreign sales or other new oty or products, there will be a
reduction in the volume of contracts or subcongrastarded to the Corporation. Unless offset, sadbctions would adversely affect the
Corporation's earnings.

Limited term of contracts

The Corporation's contracts with the U.S. Governnoem prime contractor of the U.S. Government §Usovernment Contracts”) are for
varying fixed terms, and there can be no assurdnate renewal or follow-on contract will be awatde the Corporation by the U.S.
Government or the prime contractor upon the expinadf any such contract. The Corporation's U.Svésoment Contracts account for a
significant portion of the Corporation's revenuBse loss of revenue resulting from the failure lbdain a renewal or follow-on contract with
respect to any significant contract or a numbdesder contracts, in either case without the stibsi of revenues from the award of new
contracts, would have a material adverse effechulpe Corporation's results of operations and fif@dmposition. In addition, from time to
time the Corporation enters into U.S. Governmentttaets with a fully funded backlog, but in whidtetfinal price per unit may not be
determined until sometime in the future. If thecprper unit, which is ultimately determined, isrgiigantly less than anticipated by the
Corporation, the net revenues of the Corporatiariccbe adversely affected.

Terror attacks, war, or other disturbances

Continued terrorist attacks, war, or other distadees could lead to further economic instability dedreases in demand for the Corporation's
products, which could have a material adverse effedts business, financial condition, and resofteperations.

The terrorist attacks of September 11, 2001, cainsability in the global financial markets. Thismdiption of the Corporation's business as a
result of the terrorist attacks of September 1luhed a decrease in customer demand in the comahasgiospace market for its products and
overhaul and repair services. The business aciegis in the third and fourth quarters of 200@red as a result of these attacks, and
continued to impact the results of operations i628nd 2003. Since the metal treatment segmenatgsewith a limited backlog of unfilled
orders, reductions in order activity very quickbduces sales and profitability of this segment@ndd adversely affect the revenue of the
Corporation. The long-term effects of the Septenieattacks on the Corporation are unknown. Thtaels and the U.S. Government's
continued efforts against terrorist organizatioray/riead to additional armed hostilities or to fertlacts of terrorism and civil disturbance in
the U.S. or elsewhere, which may further contriiateconomic instability and could have a matedlerse effect on the Corporation's
businesses, financial condition, and results ofatpns.

Reliance on suppliers

The Corporation's manufacturing process for itglpots often consists of the assembly of purchasetponents and testing of the product at
various stages in the assembly process.

Although materials and purchased components géyara available from a number of different supygjeseveral suppliers are the
Corporation's sole source of certain components slipplier should cease to deliver such componetitsr sources probably would be
available. However, added cost and manufacturifaydenight result. The Corporation has not expeeersignificant production delays
attributable to supply shortages.
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Acquisitions

The Corporation's growth strategy includes acqoisst The Corporation's markets primarily includatane industries. As a result, its
historical growth has depended, and its future ¢indalikely to continue to depend in large partitsracquisition strategy and the successful
integration of acquired businesses into the Cotjmra existing operations. Management intendtdinue to seek additional acquisition
opportunities both to expand into new markets anehihance the Corporation's position in existingkeis throughout the world. However,
the Corporation may not be able to successfulltifiesuitable candidates, negotiate appropriatpigsition terms, obtain financing which
may be needed to consummate such acquisitions,le@poposed acquisitions, successfully integaatpiired businesses into its existing
operations or expand into new markets. In additmy, acquisition, once successfully integrated, mayperform as planned, be accretive to
earnings, or prove to be beneficial to the Corpona operations and cash flow.

Competition

The markets served by the Corporation are hightgpetitive and the competition may have greateruass than the Corporation. This
competition could limit the volume of products salad reduce operating margins.

Many of the Corporation's products are sold in higlompetitive markets. Management believes thatattincipal points of competition in
these markets are product quality, price, desighesngineering capabilities, product developmentfaanity to customer specifications,
quality of post-sale support, timeliness of delyemnd effectiveness of the distribution organmatiMaintaining and improving the
Corporation's competitive position will require ¢immed investment in manufacturing, engineeringlityi standards, marketing, customer
service and support, and the distribution netwofke Corporation may not have sufficient resoutoesontinue to make such investments or
it may not be successful in maintaining its contpegiposition. The Corporation's competitors mayeadep products that are superior to its
products, may develop methods of more efficientigt effectively providing products and servicesimaty adapt more quickly than the
Corporation to new technologies or evolving custorequirements. Certain of the Corporation's cortqrstare larger, more diversified
corporations and may have greater financial, margeproduction, and research and development ressuAs a result, they may be better
able to withstand the effects of periodic econoduw/nturns. Pricing pressures could also cause tinpdtation to adjust the prices of certain
of its products to stay competitive. The Corpomatioay not be able to compete successfully witkisting competitors or with new
competitors. Failure to continue competing sucedlystould adversely affect the Corporation's bass) financial condition, and results of
operations.

Volatility in foreign currency exchange rates

The Corporation is exposed to fluctuations in fgneturrency exchange rates, particularly with respethe Canadian dollar, the British
pound, and the euro. Any significant change invilee of the currencies of the countries in whioh €orporation does business against the
U.S. dollar could have an adverse effect on theo@uattion's business, financial condition, and rssofl operations. Management seeks to
minimize the risk from these foreign currency exarate fluctuations principally through invoicitige Corporation's customers in the same
currency as the source of the products. HoweverCtbrporation's efforts to minimize these risks mat/be successful.
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Political and economic conditions in foreign coiggr

During the year ended December 31, 2003, approrimat% of the Corporation's consolidated revenas te customers outside of North
America. Management expects international operatiomd export sales to continue to contribute taiegs for the foreseeable future. Both
the sales from international operations and exgaids are subject in varying degrees to risks erttén doing business outside of the United
States. Such risks include, without limitation, fbbowing:

o Possibility of unfavorable circumstances arigiogn host country laws or regulations;

o Partial or total expropriation;

o Potential negative consequence from changegifisant taxation policies;

o Changes in tariff and trade barriers and impoebgport licensing requirements;

o Insurrection or war; and

o Potential negative consequences from the reqein&sof partial local ownership of operations in@a countries.
The impact on the Corporation if such events oactine future is uncertain.

The U.S. government's right to use the Corporatitathnology

The Corporation seeks to protect the competitiveefits it derives from its patents, proprietaryoimhation, and other intellectual property.
However, the Corporation does not have the riglpradibit the U.S. government from using certarhtelogies developed or acquired by it
or to prohibit third party companies, including ferporation's competitors, from using those tetdgies in providing products and services
to the U.S. government. The U.S. government hasghéto royalty-free use of technologies that @@poration has developed under U.S.
government contracts. The Corporation is free taroercially exploit those government-funded techgi@e and may assert its intellectual
property rights to seek to block other non-govemimesers thereof, but the Corporation cannot aghaitdt could successfully do so.

Government regulation could limit the Corporaticetslity to sell products outside the United States

The sale of certain of the Corporation's produatside the U.S. is subject to compliance with th8.IExport Administration Regulations.
The Corporation's failure to obtain the requisitemses, meet registration standards, or comply ethier government export regulations, r
affect its ability to generate revenues from the sdits products outside the U.S., which couldéia material adverse effect on the
Corporation's business, financial condition, arslits of operations. Compliance with the governmegulations may also subject the
Corporation to additional fees and costs. The alissehcomparable restrictions on competitors ireottountries may adversely affect the
Corporation's competitive position.

In order to sell its products in European Unionrdoies, the Corporation must satisfy certain techhiequirements. If it is unable to comply
with those requirements with respect to a signifigguantity of its products, the Corporation's safeEurope could be restricted, which could
have a material adverse effect on its business.

Environmental liabilities and litigation

The Corporation is exposed to potential environm@digbilities and litigation. Compliance with emgnmental regulations could require the
Corporation to discharge environmental liabilitiesrease the cost of manufacturing its produatstioerwise adversely affect its business,
financial condition, and results of operations.

Past and present business operations and therhptesent ownership and operations of real prgfsrthe Corporation are subject to
extensive and changing federal, state, and locat@mental laws and regulations, as well as tlafsgther countries, pertaining to the
discharge of materials into the environment, thedling and disposition of wastes (including hazasiwastes), or otherwise relating to
protection of the environment. In the future, therg@dration may be identified as a potentially rexsgble party and be subject to liability
under applicable law. The Corporation has expedadnand management expects the Corporation tontento experience, costs to comply
with environmental laws and regulations. In addifioew laws and regulations, stricter enforceméeiisting laws and regulations, the
discovery of previously unknown contamination, loe tmposition of new clean-up requirements coutplinee the Corporation to incur costs
or become the basis for new or increased liakglitiet could have a material adverse effect oiCtirporation's business, financial condition,
and results of operations.

The Corporation uses and generates hazardous scbstand wastes in its operations. In addition ynediits current and former properties
are or have been used for industrial purposes. Waugly, the Corporation's management is condudtingstigation and remediation
activities at several on-site and off-site locasiofihe Corporation may be subject to potential madtéabilities relating to any investigation
and clean up of contaminated properties and tonslaileging personal injury. In addition, somelad products the Corporation previou



sold contained asbestos components that were addguam third parties and incorporated into itsquets. Although the Corporation has
never been the subject of an adverse judgmentatibed a claim for more than immaterial amountmaty be subject to potential liabilities
relating to claims alleging personal injury as suteof exposure to such products.

Changes in interest rates

The Corporation's profitability may also be advirsdfected during any period of unexpected orddpcrease in interest rates. The
Corporation's market risk for a change in interatgs relates primarily to its debt obligations.aA®sult of the September 25, 2003, Senior
Notes issue and two subsequent interest rate sgrapraents dated November 10, 2003, the Corporsliified its interest rate exposure fr
100% variable to 46% variable as of December 3032The net proceeds of the Senior Notes allowedibrporation to pay down the
majority of its outstanding debt under its creditifities. This blended rate strategy for debt baings reduces the uncertainty of shifts in
future interest rates. The variable rate on bothrévolving credit agreements and the interestsatp agreements are based on market rates
If interest rates changed by one percentage pbi@impact on consolidated interest expense woang fbeen approximately $1 million.
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Collective bargaining agreements

Because some of the Corporation's employees argetpunder collective bargaining agreements, sofwehich will expire in the next
twelve months, the Corporation may be subject tdkgtoppages that may adversely affect the Corjporatbusiness.

As of December 31, 2003, 1,019 of the Corporatiérés5 employees were employed under collectivgdiaing agreements. Collective
bargaining agreements covering approximately @hade employees will expire over the next twelventhe. Management believes that
relations with the Corporation's union employeesgenerally good, but there is no assurance tbattporation's operations will not at
some point be subject to work stoppages by sonits employees. If such stoppages were to occuy,¢bald have a material adverse effect
on the Corporation's financial condition and resaltoperations.

Attracting and retaining technical personnel

There is a continuing demand for qualified techinigasonnel, and the Corporation believes thdtiisre growth and success will depend
upon its ability to attract, train, and retain syeltsonnel. An inability to maintain a sufficientmber of trained personnel could have a
material adverse effect on the Corporation's cehparformance or on its ability to capitalize oarket opportunities.

Indebtedness

The Corporation's debt to capitalization ratiosev&2%, 27%, and 6%, as of December 31, 2003, 20022001, respectively. The
Corporation's degree of leverage could:

o Impair its future ability to obtain additionah&incing for working capital, capital expenditurasquisitions, and general corporate or other
purposes;

o Hinder its ability to adjust rapidly to changinmarket conditions; and
o Make the Corporation more vulnerable if a downturgeneral economic conditions or its businessicse

In addition, a portion of the Corporation's casiwfifrom operations must be dedicated to the paymwieptincipal and interest on its
indebtedness. Management anticipates using appabefyr$8 million to $10 million of the Corporatisrtash flow from operations for
interest payments in 2004 on its debt obligatidiss use of cash flow reduces the funds availatmether purposes, which may adversely
affect the continued success of the Corporatiaminess.

In addition to the Senior Notes described abowe Qbrporation has two revolving credit facilitiesthe aggregate of $225.0 million (the
"Credit Facilities") with The Bank of Nova Scotis administrative agent for the eight lenders, tisientains operating and financial
restrictions. Under certain circumstances, theimtigins affect the Corporation's ability to inadditional indebtedness. The credit agreement
also contains covenants limiting, among other thifigndamental changes, such as certain types rofemseor a sale of substantially all of the
Corporation's assets.

OTHER INFORMATION
Government Sales

The Corporation's direct sales to the U.S. Governirand sales for U.S. Government and foreign gawent end use represented 46%, 41%,
and 25% of consolidated revenue during 2003, 280@,2001, respectively. U.S. Government sales, ¢o#ict and indirect, are generally
made under standard types of government contiiactading fixed price and fixed price-redetermirabAs of December 31, 2003,
approximately 6% of the Corporation's backlog weeterminable, downward and upward, with incenpiradit features.

In accordance with normal practice in the case .&. overnment business, contracts and ordersibjecs to partial or complete terminati
at any time, at the option of the customer. Inghent of a termination for convenience by the goneant, there generally are provisions for
recovery by the Corporation of its allowable in@dricosts and a proportionate share of the profg@on the work completed, consistent \
regulations of the U.S. Government. Contracts fav\Nnuclear programs usually provide that Curtdsght absorb most of any cost overr
In the event that there is a cost underrun, theoousr recoups a portion of the underrun based agormula in which the customer's portion
increases as the underrun exceeds certain estblstels.
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Generally, longerm contracts with the U.S. Government requireGbgporation to invest in and carry significantdés/of inventoriable cost
However, the Corporation utilizes progress paymantsother interim billing practices on nearlyalthese contracts, thus reducing the
overall working capital requirements. It is theipplof the Corporation to seek customary progregsnents on certain of its contracts. Where
such payments are obtained by the Corporation udderGovernment prime contracts or subcontralets|kS. government has either title

or a secured interest in, the materials and wogtatess allocable or chargeable to the respectingacts. (See Notes 1.F, 5, and 6 to the
Consolidated Financial Statements, on pages 4®r&l’'57, respectively, of the Registrant's Annwgdrt, which notes are incorporated by
reference in this Annual Report on Form 10-K.)Ha tase of most motion control and flow controlnsegt products for U.S. Government
end use, the contracts typically provide for thiem&on by the customer of stipulated percentaddiseocontract price, pending completion of
contract closeout conditions.

Research and Development

Research and development expenditures incurredeb@orporation amounted to $22.1 million in 2008@spared with $11.6 million in
2002 and $4.4 million in 2001. The Corporation owns is licensed under a number of United StatdS@eign patents and patent
applications, which have been obtained or filedr@period of years. Curtiss-Wright does not comsttiat the successful conduct of its
business or its business segments is materiallgralgmt upon the protection of any one or more efitents, patent applications, or patent
license agreements under which it now operates.

Customer sponsored research and development gaimidbunted to $31.2 million, $10.3 million, and &2nillion in 2003, 2002, and 2001,
respectively, and were attributed to customersiwitte flow control and motion control segments.

Environmental Protection

The effect of compliance upon the Corporation witesent legal requirements concerning protectich@environment is described in Notes
1.M and 15 to the Consolidated Financial Statemehish appear on pages 50 and 64, respectiveleoRegistrant's Annual Report, which
notes are incorporated by reference in this AnRegdort on Form 10-K.

Employees

At the end of 2003 the Corporation had 4,655 ermgesy 1,019 of which were represented by labor sréml are covered by collective
bargaining agreements.

Certain Financial Information

Financial information about the Corporation's segifiés presented in Note 18 to the Consolidatedrgial Statements, which appears on
pages 69 and 70 of the Registrant's Annual Repbith note is incorporated by reference in this @adrReport on Form 10-K. In 2003,

2002, and 2001, foreign operations of the Corponagienerated 20%, 23%, and 18%, respectively,eo€Cibrporation’s pre-tax earnings. The
Corporation does not regard the risks associatdtivese foreign operations to be materially grethizn those applicable to its businesses in
the U.S.
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Item 2. Properties.

At December 31, 2003, the Corporation had 94 fasliworldwide, including manufacturing, metal treant service, aerospace component
overhaul, engineering, and other facilities and iaitrative offices. Of these, the Corporation odi35 locations and leased the remainin
facilities.

The principal physical properties of the Corponatamd its subsidiaries as of December 31, 2003]eseribed below:

Location Description Segment Total Sg. Ft. Owned(1)
Cheswick, Pennsylvania Manufacturing Flow Control 630,000
East Farmingdale, Manufacturing Flow Control 215,000
New York(2)
Chester, Wales Metal Treatment Services - Shot Metal Treatment 200,000
United Kingdom Peening
Shelby, Manufacturing Motion Control 137,000

North Carolina

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

Segment Description Total Sqg. Ft. Owned(1) Total Sq. Ft . Leased(1)
Metal Treatment Metal treatment service an d other 777,000 770,0 00
facilities and administrat ive offices
Motion Control Manufacturing, aerospace ¢ omponent 139,000 492,0 00
overhaul, engineering, and other
facilities
Flow Control Manufacturing, engineering ,and 121,000 193,0 00

other facilities

(1) Sizes are approximate. Unless otherwise indé;adll properties are owned in fee, are not stibpeany major encumbrance, and are
occupied primarily by factory and/or warehouse apiens.

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

The Corporation also leases 18,700 square fedfioé @pace for its corporate headquarters locetdtbseland, New Jersey.

None of the properties listed above are individuaihterial to the Corporation's business. The Inglsl on the properties referred to in t
Item are well maintained, in good condition, anel suitable and adequate for the uses presentlyg beiwle of them. Management believes
productive capacity of the Corporation's properigesdequate to meet its anticipated volume fofdheseeable 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 @nc sales contract, which is anticipated to cthgéng 2004. In September 2002 the
Corporation sold 7.4 acres of land in Lyndhurstw/Niersey. In January 2002 the Corporation soldc2dsaof land located in Hardwick
Township, New Jersey. On December 20, 2001, thedZation sold its Wood-Ridge Business Complex, Whiclocated in Wood-Ridge,
New Jersey, for $51 million. The business complexprised 2.3 million square feet of rental spateased on 138 acres of lar
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Item 3. Legal Proceedings

In the ordinary course of business, the Corporadiwhits subsidiaries are subject to various pendiaims, lawsuits, and contingent
liabilities. The Corporation does not believe ttia disposition of any of these matters, indivitiual in the aggregate, will have a material
adverse effect on the Corporation's consolidateghfiial position or results of operations.

Item 4. Submission of Matters to a Vote of Securitydolders.
Not applicable
PART II
Item 5. Market for the Registrant's Common Equity And Related Stockholder Matters.

See the information contained in the Registrantisufal Report on the inside back cover under théarap"Stock Price Range," "Dividends,"
and "Stock Exchange Listing," which informatiorinsorporated herein by reference. The approxinattd humber of record holders of the
Common stock, $1.00 par value, and the Class B aamstock, $1.00 par value, of the Registrant w87 as of March 3, 2004.

Item 6. Selected Financial Data.

See the information contained in the Registrantisufal Report on page 30 under the caption "CorsteliiSelected Financial Data," which
information is incorporated herein by reference.

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

See the information contained in the Registrantisfal Report on pages 31 through 41, under théarafilanagement's Discussion and
Analysis of Financial Condition and Results of Ggiiems," which information is incorporated hereinrbference.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

See the information contained in the Registrantisufal Report on page 42, under the caption "Quiviit and Qualitative Disclosures About
Market Risk," which information is incorporated &ir by reference.

Item 8. Financial Statements and Supplementary Data

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

Consolidated Statements of Earnings for the yeade@ December 31, 2003, 2002, and 2001, page 45.

Consolidated Balance Sheets at December 31, 200312002, page 46.

Consolidated Statements of Cash Flows for the yeailed December 31, 2003, 2002, and 2001, page 47.
Consolidated Statements of Stockholders' Equitytferyears ended December 31, 2003, 2002, and pag#,48.

Notes to Consolidated Financial Statements, pagéksréugh 71, inclusive, and Quarterly Results péfations, page 3
Independent Auditors' Report as of and for the pealed December 31, 2003, page 44.

Report of Independent Accountants as of Decembe2@®12 and for the years ended December 31, 2002@01i, page 44.

Page 15



Item 9. Changes in and Disagreements with Account&on Accounting and Financial Disclosure

Information required by this Item is included iretRegistrant's Form 8-K filed on March 26, 2003jchtinformation is incorporated herein
by reference.

Item 9A. Controls And Procedures.

As of December 31, 2003, the Corporation's managgrimeluding the Corporation's Chief Executive iGéf and Chief Financial Officer,
conducted an evaluation of the Corporation's d&aie controls and procedures, as such term isetefinRules 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as astk(ttie "Exchange Act"). Based on such evaluatf@nCorporation's Chief Executive
Officer and Chief Financial Officer concluded tlia¢ Corporation's disclosure controls and procedare effective, in all material respects
ensure that information required to be disclosetthiénreports the Corporation files and submits utige Exchange Act is recorded, proces
summarized, and reported as and when required.

There have not been any changes in the Corpomatiternal control over financial reporting (aststerm is defined in Rules 13a-15(f) and
15d15(f) under the Exchange Act) during the fiscalrteraended December 31, 2003, that have mateg#figted, or are reasonably likely
materially affect, the Corporation's internal cohtyver financial reporting.

PART IlI

Item 10. Directors and Executive Officers Of the Rgistrant.

Information required in connection with directorslaexecutive officers is set forth below, as wsluader the caption "Election of Directors,"
in the Registrant's Proxy Statement with respetitécCorporation's 2004 Annual Meeting of Stockkotdthe "Proxy Statement”), which
information is incorporated herein by reference.

Executive Officers of the Registrant

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

Name Principal Occupation and Emplo yment Age
Martin R. Benante Chairman of the Board of Direc tors and Chief Executive 51
Officer since April 2000; form erly President and Chief
Operating Officer from April 1 999 to April 2000; formerly
Vice President of the Corporat ion from April 1996 to April
1999; President of Curtiss-Wri ght Flow Control Corporation,
a wholly-owned subsidiary from March 1995 to April 1999
George J. Yohrling Executive Vice President since May 2001; President, 63
Curtiss-Wright Controls, Inc., a wholly-owned subsidiary,
since April 1998; Executive Vi ce President for Aerospace
Operations of Curtiss-Wright C ontrols, Inc. from April 1997
to April 1998; Senior Vice Pre sident from July 1996 to April
1997 of Curtiss-Wright Control s, Inc.; Vice President and
General Manager of Curtiss-Wri ght Controls/Shelby, Inc.,
then a wholly-owned subsidiary , since 1985.
Edward Bloom Vice President since June 2002 ; President of Metal 62
Improvement Company, Inc., aw holly-owned subsidiary, since
June 2002; formerly Executive Vice President of Metal
Improvement Company, Inc. from December 1995 to June 2002
Glenn E. Tynan Vice President of Finance and Chief Financial Officer since 45
June 2002; Controller from Jun e 2000 to May 2002; Vice
President and Corporate Contro ller of the Movado Group from
1999 to 2000; Corporate Contro ller of Dexter Corporation
from 1998 to 1999; Vice Presid ent Finance and Controller of

Lightolier from 1995 to 1998.
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Name Principal Occupation and Emplo yment Age

Michael J. Denton Secretary and General Counsel since August 2001; Corporate 48
Counsel of Honeywell Internati onal, Inc. (previously
AlliedSignal Inc.) from 1993 t 0 2001.

Kevin McClurg Corporate Controller since Sep tember 2002; Assistant 40
Controller from February 2002 to September 2002; Director of
Accounting of Toys R Us, Inc. until January 2002; Director
of International Reporting of Random House from January 1998
to May 2001,

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

There are no family relationships among these efficor between any of them and any director ofi€sWright Corporation, nor any
arrangements or understandings between any offftgiany other person pursuant to which the offices elected.

Section 16(a) Beneficial Ownership Reporting Coanpdie

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

Item 11. Executive Compensation.

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

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter.

Information required by this Item is contained intdl 14 to the Consolidated Financial Statementgwdppears on pages 63 and 64 of
Registrant's Annual Report, and in the Registrémsy Statement, all of which information is inporated herein by reference: (i) the
information under the caption "Security Ownership &ransactions with Certain Beneficial Owners" &idhe information included under
the caption "Election of Directors."

Item 13. Certain Relationships and Related Transaans.

Information required by this Item is included untiee captions "Executive Compensation” and "Segc@ivnership and Transactions with
Certain Beneficial Owners" in the Registrant's Rr8tatement, which information is incorporated heby reference.

Item 14. Principal Accounting Fees and Services.

Information required by this Item is included untiee caption "Principal Accounting Firm Fees" ie fRegistrant's Proxy Statement, which
information is incorporated herein by reference.

PART IV
Item 15. Exhibits, Financial Statement Schedule, ahReports on Form 8-K.
(a)(2) Financial Statements:

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

(i) Consolidated Statements of Earnings for theyeaded December 31, 2003, 2002, and 2001, page 45
(il) Consolidated Balance Sheets at December 313 20d 2002, page 46.
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(iii) Consolidated Statements of Cash Flows forythars ended December 31, 2003, 2002, and 200&,4¥ag

(iv) Consolidated Statements of Stockholders' Brfait the years ended December 31, 2003, 200228ad, page 48.

(v) Notes to Consolidated Financial Statementsepa® through 71, inclusive, and Quarterly ResflSperations, page 30.

(vi) Independent Auditors' Report as of and forybar ended December 31, 2003, page 44.

(vii) Report of Independent Accountants as of Delsen81, 2002 and for the years ended December082, @nd 2001, page 44.
(a)(2) Financial Statement Schedule:

The items listed below are presented herein ongagend 25 of this Form 10-K:

(i) Independent Auditors' Report on Financial Staat Schedule as of and for the year ended DeceBih@003

(i) Report of Independent Auditors on Financiat®ment Schedule as of December 31, 2002, anddgrdars ended December 31, 2002
2001

(iii) Schedule 1l - Valuation and Qualifying Accotsn

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

(a)(3) Other Matters - Subsequent Events

See the information contained in the Registrantisufal Report on page 41 under the caption "RecemebDpment” and on page 71 under the
caption "Subsequent Event", which information isorporated herein by reference.

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

(i) Second Amended and Restated Distribution Agegirdated as of August 17, 2001, between the Catipa and Unitrin, Inc.
(incorporated by reference to Appendix A to the iRegnt's Proxy Statement Schedule on 14A witheesp the recapitalization of the
Corporation dated September 5, 2001).

(i) Second Amended and Restated Agreement andd®l&ferger, dated as of August 17, 2001, amongweoration, Unitrin, Inc., and CW
Disposition Company (incorporated by reference ppéndix B to the Registrant's Proxy Statement Sdeezh 14A with respect to the
recapitalization of the Corporation dated Septensh@001).

(iii) Asset Purchase and Sale Agreement dated @ct@b, 2001, between Lau Acquisition Corporatioay Defense Systems, LLC, Vista
Controls Corporation, and Curtiss-Wright Corponat{imcorporated by reference to Exhibit 2.3 to Registrant's Quarterly Report on Form
10-Q for the period ended September 30, 2001).

(iv) Real Estate Sale and Purchase Agreement datgdst 2, 2001, between Curtiss-Wright CorporatioartissWright Flight Systems, Inc
and Shaw Achas, LLC (incorporated by referencextuilkit 2.1 to the Registrant's Current Report omfr8-K, filed January 4, 2002).
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(v) Addendum to Real Estate Sale and Purchase Agneedated September 10, 2001, by and betweens€Wktiight Corporation Curtiss-
Wright Flight Systems, Inc., and Shaw Achas, LU ¢rporated by reference to Exhibit 2.2 to the Biegnt's Current Report on Form 8-K,
filed January 4, 2002).

(vi) Share and Asset Purchase Agreement dated &gbtQ, 2002, between Spirent Plc. and Curtiss-Wi@prporation (incorporated by
reference to Exhibit 2.1 to the Registrant's CurReport on Form 8-K, filed April 15, 2002).

(vii) Asset Purchase Agreement dated October 262 2Between Westinghouse Government Services Compab and Curtiss-Wright
Corporation (incorporated by reference to Exhiblt # the Registrant's Current Report on Form &l&l November 12, 2002).

(viil) Asset Purchase Agreement dated January @04 2between Solectron Corporation and Curtiss-k¥i@prporation, filed herewith.
(3) Articles of Incorporation and By-laws of the di&rant

() Restated Certificate of Incorporation as amehiliaty 23, 2004 (incorporated by reference to Ext8lib Registrant's Quarterly Report on
Form 10-Q for the quarter ended June 30, 2003).

(i) By-laws as amended through November 29, 2@@do¢porated by reference to Appendix D-1 to Regrgts Proxy Statement on Schedule
14A with respect to the recapitalization of the @wation dated September 5, 2001).

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

(i) Agreement to furnish to the Commission uporuesi, a copy of any long-term debt instrument whieeeamount of the securities
authorized thereunder does not exceed 10% of thkassets of the Registrant and its subsidiames consolidated basis (incorporated by
reference to Exhibit 4 to Registrant's Annual RéparForm 10-K for the year ended December 31, 1985

(i) Revolving Credit Agreement dated May 13, 20b8tween Registrant, the Lenders parties thereto fime to time, the Issuing Banks
referred to therein, and The Bank of Nova Scotiaqiporated by reference to Exhibit 4.1 to RegmtsaQuarterly Report on Form 10-Q for
the Quarter ended March 31, 2002).

(iii) Short-Term Credit Agreement, as amended Magd03, between Registrant, the Lenders partigstihvérom time to time, the Issuing
Banks referred to therein, and The Bank of Novai&dmcorporated by reference to Exhibit 4.2 t@R#&ant's Quarterly Report on Form 10-
Q for the Quarter ended March 31, 2002; and ExHilbit Registrant's Quarterly Report on Form 10-tlie Quarter ended March 31, 2003).

(iv) Amended and Restated Rights Agreement, dageaf Alovember 6, 2000, as amended and restatefd\as/ember 20, 2001, between the
Corporation and Mellon Investor Services LLC (f/klhaseMellon Shareholder Services, L.L.C.), as Riglgent, (incorporated by reference
to Exhibit 4 to the Registrant's Report on Form &ikéd November 20, 2001).

(v) Amendment to Restated Rights Agreement datéduaey 1, 2002, naming American Stock Transfer &sSEICompany as Rights Agent,
(incorporated by reference to Exhibit 4(iv) to Registrant's Annual Report on Form 10-K, filed Maid, 2002).

(10) Material Contracts:

(i) Modified Incentive Compensation Plan, as amendevember 9, 1989 (incorporated by reference toilkitx10(a) to Registrant's Quarterly
Report on Form 10-Q for the period ended Septerdbet 989). *
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(i) Curtiss-Wright Corporation 1995 Long-Term Imti&ve Plan (incorporated by reference to Exhiblt #h. Registrant's Form &Registratior
Statement No. 95602114 filed December 15, 1995). *

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

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

(v) Restated and Amended Curtiss-Wright Corporaetirement Plan as amended through February 2, @dcorporated by reference to
Exhibit (10)(v) to Registrant's Annual Report orriiRdl0-K for the year ended December 31, 2001).

(vi) Restated and Amended Curtiss-Wright Corporaavings and Investment Plan dated February Z2 @fOcorporated by reference to
Exhibit
(10)(v) to Registrant's Annual Report on Form 1@8Kthe year ended December 31, 2001).

(vii) Curtiss-Wright Electro-Mechanical Division Rgion Plan dated October 29, 2002 (incorporatecefarence to Exhibit (10)(vii) to
Registrant's Annual Report on Form 10-K for therysraded December 31, 2002). *

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

(ix) Curtiss-Wright Corporation Executive Deferr@@mpensation Plan effective November 18, 1997 (pm@ted by reference to Exhibit
(10)(viii) to Registrant's Annual Report on FormH@dor the year ended December 31, 1997). *

(x) Change In Control Severance Protection Agreé¢mated July 9, 2001, between the Registrant anef Executive Officer of the
Registrant (incorporated by reference to Exhibitlltd Registrant's Quarterly Report on FormQ.@er the period ended September 30, 20
*

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

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

(xiil) Consulting Agreement dated April 10, 200@tlveen Registrant and David Lasky (incorporatedeigrence to Exhibit (10)(xi) to
Registrant's Annual Report on Form 10-K for therysaded December 31, 2000). *

(xiv) Standard Supplemental Retirement Agreemetadiapril 27, 1999, between the registrant andaiei®fficers of the Registrant
(incorporated by reference to Exhibit 10 to Registis Quarterly Report on Form 10-Q for the pegaded June 30, 2000). *

(xv) Mutual Separation Agreement dated June 261 2068tween Brian D. O'Neill and Registrant (incogted by reference to Exhibit
(10)(xiv) to Registrant's Annual Report on FormK. @er the year ended December 31, 2001). *

(xvi) Mutual Separation Agreement dated November2D®1, between Robert A. Bosi and Registrant @imo@ted by reference to Exhibit
(10)(xv) to Registrant's Annual Report on Form 1feKthe year ended December 31, 2001). *
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(xvii) Consulting Agreement dated June 18, 2002ywben Registrant and Gerald Nachman (incorporaga@ference to Exhibit 10.1 to
Registrant's Quarterly Report on Form 10-Q forghsgod ended June 30, 2002). *

(xviii)Curtiss-Wright Electro-Mechanical Divisiona®ings Plan dated January 1, 2004, filed herewith.

(xix) Curtiss-Wright Corporation 2003 Employee Std&urchase Plan (incorporated by reference to Agigevill to Registrant's Proxy
Statement on Schedule 14A, filed with the SEC omdi&8, 2003). *

(13) Annual Report to Stockholders for the yeareghBecember 31, 2003.

(16) Letter from Deloitte & Touche and PricewatarseCoopers LLP, dated March 25, 2003 (incorporayeference to Registrant's Form
8-K, filed March 26, 2003).

(21) Subsidiaries of the Registrant.

(23) Consents of Experts and Counsel

(i) Independent Auditors' Consent

(il) Consent of Independent Accountants
(31) Rule 13a-14(a)/15d-14(a) Certifications

(i) Certification of Martin R. Benante, Chairmanda@EO, Pursuant to Rule 13a-14(a) or Rule 15d a)ldiider the Securities Exchange Act
of 1934, as added by Section 302 of the Sarbanésy@xt of 2002, filed herewith.

(i) Certification of Glenn E. Tynan, Chief FinaatiOfficer, Pursuant to Rule 13a-14(a) or Rule 13d(a) under the Securities Exchange Act
of 1934, as added by Section 302 of the Sarbanéesy@xt of 2002, filed herewith.

(32) Certification of Martin R. Benante, ChairmardaCEO and Glenn E. Tynan, Chief Financial Offidaursuant to 18 U.S.C. Section 1350,
as added by
Section 906 of the Sarbanes-Oxley Act of 2002,iflmad herewith.

*Management contract or compensatory plan or agarent
(b) Reports on Form 8-K
(i) On March 26, 2003, the Corporation filed a ném Form 8-K reporting under Iltem 4 a ChangéhmRegistrant's Certifying Accountants.

(i) On September 4, 2003, the Corporation file@gort on Form 8-K under Item 9 announcing that agament provided an investors
presentation at an investor's conference spondyr&hbelli Asset Management, Inc.

(iii) On October 3, 2003, the Corporation filedegort on Form 8-K under Item 5, announcing the e&&200 Million in Senior Guaranteed
Notes.

(iv) On December 2, 2003, the Corporation file@part on Form 8-K under Item 9 announcing that rgan@ent provided an investors
presentation at an investor's conference sponsyrddfferies Quarterdeck, LLC.

(v) On December 8, 2003, the Corporation filed@oreon Form 8-K/A under Item 9 amending the managyg presentation provided by
management at the investor's conference sponsgraefferies Quarterdeck, LLC.
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SIGNATURES

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

CURTISS-WRIGHT CORPORATION
(Registrant)

Date: March 9, 2004 By: /s/ Martin R Benante

Martin R Benante
Chai rman and CEO

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

Date: March 9, 2004 By: /s/ denn E. Tynan

denn E. Tynan
Chi ef Financial Oficer

Date: March 9, 2004 By: /s/ Kevin McClurg

Kevin McC urg
Controller

Date: March 9, 2004 By: /s/ Martin R Benante

Martin R Benante
Director

Date: March 9, 2004 By: /s/ James B. Busey |V

Janes B. Busey |V
Di rector

Date: March 9, 2004 By: /s/ S. Marce Fuller

S. Marce Fuller
Di rector

Date: March 9, 2004 By: /s/ David Lasky

Davi d Lasky
Di rector

Date: March 9, 2004 By: /s/ Carl G Mller

Carl G Mller
Di rector

Date: March 9, 2004 By: /s/ WlliamB. Mtchell

WIlliamB. Mtchell
Di rector

Date: March 9, 2004 By: /s/ John R Mers

John R Mers
Di rector

Date: March 9, 2004 By: /s/ WIlliam W Sihler

WIlliamW Sihler
Director

Date: March 9, 2004 By: /s/ J. MlLain Stewart



J. McLain Stewart
Di rector
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INDEPENDENT AUDITORS' REPORT ON
FINANCIAL STATEMENT SCHEDULE

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

We have audited the consolidated financial statésn@nCurtiss-Wright Corporation as of DecemberZ10Q3, and for the year then ended,
and have issued our report thereon dated Febriar@0®4; such report is incorporated by referendbé Annual Report on Form 10-K for

the year ended December 31, 2003. Our audit atdodad the 2003 consolidated financial statememédigle of Curtiss-Wright Corporation,
listed in Item 15(a)(2). The consolidated finansi@tement schedule is the responsibility of thep@@tion's management. Our responsibility
is to express an opinion based on our audit. Iropimion, the consolidated financial statement dokeas of and for the year ended Decel

31, 2003, when considered in relation to the besitsolidated financial statements as of and foy#er ended December 31, 2003, taken as ¢
whole, presents fairly in all material respectsitifermation set forth therein.

/sl Deloitte & Touche LLP
Del oitte & Touche LLP
Par si ppany, NJ

February 20, 2004

REPORT OF INDEPENDENT AUDITORS 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 2003 Annual Report to
Stockholders of Curtiss-Wright Corporation (whigport and consolidated financial statements amrjporated by reference in this Annual
Report on Form 10-K) also included an audit offthancial statement schedule, for the two yearedrdecember 31, 2002, listed in Item 15
(a)(2) of this Form 10-K. In our opinion, this fingial statement schedule presents fairly, in aliemal respects, the information set forth
therein when read in conjunction with the relatedsolidated financial statements.

/sl Pricewat erhouseCoopers LLP
PRI CEWATERHOUSECOOPERS LLP

FI orham Park, New Jersey

March 12, 2003
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CURTISS-WRIGHT CORPORATION and SUBSIDIARIES
SCHEDULE Il - VALUATION and QUALIFYING ACCOUNTS

for the years ended December 31, 2003, 2002, abtl 20

(In thousands)

Additions

Balance at Charged to Charged to Ba lance at

Beginni ng Costsand Other Accounts Deductions End of
Description of Peri od Expenses (Describe) (Describe) Period
Deducted from assets to which they apply:
Year-ended December 31, 2003
Reserves for inventory obsolescence $23,5 48  $2,152 $1,566(A) $4,988(G) $22,278
Reserves for doubtful accounts and notes 3,2 44 1,388 110(B) 1,293(H) 3,449
Total $26,7 92 $3,540 $1,676 $6,281 $25,727
Year-ended December 31, 2002
Reserves for inventory obsolescence $14,3 84  $1,958 $7,818(C) $ 612(G) $23,548
Reserves for doubtful accounts and notes 2,8 08 197 546(D) 307(H) 3,244
Total $17,1 92  $2,155 $8,364 $ 919 $26,792
Year-ended December 31, 2001
Reserves for inventory obsolescence $10,9 44  $1,857 $1,841(E) $ 258(1) $14,384
Reserves for doubtful accounts and notes 3,0 30 882 527(F) 1,631(H) 2,808
Total $13,9 74 $2,739 $2,368 $1,889 $17,192

Certain prior year information has been reclassif@conform to current presentation
Notes:
(A) Includes amounts acquired from the purchasgystran and Collins and currency translation adjests.
(B) Includes amounts acquired from the purchas®ystran, Novatronics, and Collins and currencydiation adjustments.

(C) Includes amounts acquired from the purchaddextro-Mechanical Division, Penny & Giles and Aartics, finalization of purchase
accounting adjustments of Lau Defense Systems dstd Zontrols, and currency translation adjustments

(D) Relates primarily to amounts acquired from plechase of Penny & Giles and Autronics.

(E) Relates primarily to amounts acquired frompibechase of Lau Defense Systems and Vista Confelsiless Instrument, and Solent &
Pratt.

(F) Relates primarily to amounts acquired fromphechase of Lau Defense Systems, Peerless InsttuarehSolent & Pratt.
(G) Deductions relate to the write-off of obsolateentory.

(H) Deductions relate primarily to the write-off a€counts receivable, net of recoveries.

(I) Deductions relate primarily to release of ressrno longer required.
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(J) EXHIBIT INDEX
The following is an index of the exhibits includiecthis report or incorporated herein by reference.
(2) Plan of acquisition, reorganization, arrangetnkguidation, or succession

(i) Second Amended and Restated Distribution Agergirdated as of August 17, 2001, between the Catipa and Unitrin, Inc.
(incorporated by reference to Appendix A to the iRegnt's Proxy Statement Schedule on 14A withees the recapitalization of the
Corporation dated September 5, 2001). #

(i) Second Amended and Restated Agreement andd®|Isierger, dated as of August 17, 2001, amongXtwgoration, Unitrin, Inc., and CW
Disposition Company (incorporated by reference ppéndix B to the Registrant's Proxy Statement Sadeenh 14A with respect to the
recapitalization of the Corporation dated Septensh@001). #

(iii) Asset Purchase and Sale Agreement dated @ct@h, 2001, between Lau Acquisition Corporatioay Defense Systems, LLC, Vista
Controls Corporation, and Curtiss-Wright Corporat{mcorporated by reference to Exhibit 2.3 to Registrant's Quarterly Report on Form
10-Q for the period ended September 30, 2001). #

(iv) Real Estate Sale and Purchase Agreement datgdst 2, 2001, between Curtiss-Wright CorporatioartissWright Flight Systems, Inc
and Shaw Achas, LLC (incorporated by referencextailit 2.1 to the Registrant's Current Report omi8-K, filed January 4, 2002). #

(v) Addendum to Real Estate Sale and Purchase Agneedated September 10, 2001, by and betweens€Wiiight Corporation, Curtiss-
Wright Flight Systems, Inc., and Shaw Achas, LL@¢rporated by reference to Exhibit 2.2 to the Begnt's Current Report on Form 8-K,
filed January 4, 2002). #

(vi) Share and Asset Purchase Agreement dated &ght9, 2002, between Spirent Plc. and Curtiss-ki1@prporation (incorporated by
reference to Exhibit 2.1 to the Registrant's CurReport on Form 8-K, filed April 15, 2002). #

(vii) Asset Purchase Agreement dated October 262 2Between Westinghouse Government Services Compab and Curtiss-Wright
Corporation (incorporated by reference to Exhiblt ® the Registrant's Current Report on Form &it&l November 12, 2002). #

(viii) Asset Purchase Agreement dated January 304 2between Solectron Corporation and Curtiss-W¥1i@prporation, filed herewith.
(3) Articles of Incorporation and By-laws of the di&rant

(i) Restated Certificate of Incorporation as amehiliay 23, 2004 (incorporated by reference to Ext8lib Registrant's Quarterly Report on
Form 10-Q for the quarter ended June 30, 2003). #

(i) By-laws as amended through November 29, 2@@do¢porated by reference to Appendix D-1 to Regrdts Proxy Statement on Schedule
14A with respect to the recapitalization of the @wation dated September 5, 2001). #

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

(i) Agreement to furnish to the Commission uporuesy, a copy of any long-term debt instrument whieeeamount of the securities
authorized thereunder does not exceed 10% of thkassets of the Registrant and its subsidiares consolidated basis (incorporated by
reference to Exhibit 4 to Registrant's Annual RéparForm 10-K for the year ended December 31, 1985
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(i) Revolving Credit Agreement dated May 13, 20b8tween Registrant, the Lenders parties thereto fime to time, the Issuing Banks
referred to therein, and The Bank of Nova Scotiaqiporated by reference to Exhibit 4.1 to RegmtsaQuarterly Report on Form 10-Q for
the Quarter ended March 31, 2002). #

(iii) Short-Term Credit Agreement, as amended Magd03, between Registrant, the Lenders partigstihvérom time to time, the Issuing
Banks referred to therein, and The Bank of Novai&dmcorporated by reference to Exhibit 4.2 t@R#&ant's Quarterly Report on Form 10-
Q for the Quarter ended March 31, 2002; and ExHilbit Registrant's Quarterly Report on Form 10-tlie Quarter ended March 31, 2003).
#

(iv) Amended and Restated Rights Agreement, dageaf Blovember 6, 2000, as amended and restatefd\issember 20, 2001, between the
Corporation and Mellon Investor Services LLC (f/klhaseMellon Shareholder Services, L.L.C.), as Riggent, (incorporated by reference
to Exhibit 4 to the Registrant's Report on Form gikéd November 20, 2001). #

(v) Amendment to Restated Rights Agreement datéduaey 1, 2002, naming American Stock Transfer &sSEICompany as Rights Agent
(incorporated by reference to Exhibit 4(iv) to fRegistrant's Annual Report on Form 10-K, filed Maid, 2002). #

(10) Material Contracts:

(i) Modified Incentive Compensation Plan, as amendevember 9, 1989 (incorporated by reference tailtitx10(a) to Registrant's Quarterly
Report on Form 10-Q for the period ended Septerdbet 989). * #

(i) Curtiss-Wright Corporation 1995 Long-Term Imt&ve Plan (incorporated by reference to Exhiblt #. Registrant's Form &Registratior
Statement No. 95602114 filed December 15, 1995). *

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

(iv) Retirement Benefits Restoration Plan as amdrfgeil 15, 1997 (incorporated by reference to Withi 0 to Registrant's Quarterly Report
on Form 10-Q for the period ended June 30, 199%). *

(v) Restated and Amended Curtiss-Wright Corporaetirement Plan as amended through February 22 @0corporated by reference to
Exhibit (10)(v) to Registrant's Annual Report omiiRdl0-K for the year ended December 31, 2001). * #

(vi) Restated and Amended Curtiss-Wright Corporasavings and Investment Plan dated February Z8 @fQcorporated by reference to
Exhibit (10)(vi) to Registrant's Annual Report oorf 10-K for the year ended December 31, 2001). * #

(vii) Curtiss-Wright Electro-Mechanical Division Rgion Plan dated October 29, 2002 (incorporatecefarence to Exhibit (10)(vii) to
Registrant's Annual Report on Form 10-K for theryeraded December 31, 2002). * #

(viii) Curtiss-Wright Corporation 1996 Stock Plasr Non-Employee Directors (incorporated by refeeetExhibit 4.1 to Registrant's Form
S-8 Registration Statement No. 96583181, filed Jihel996). * #
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(ix) Curtiss-Wright Corporation Executive Deferr@dmpensation Plan effective November 18, 1997 (pam@ted by reference to Exhibit
(10)(viii) to Registrant's Annual Report on FormK@or the year ended December 31, 1997). * #

(x) Change In Control Severance Protection Agre¢mated July 9, 2001, between the Registrant anef Executive Officer of the
Registrant (incorporated by reference to Exhibitli® Registrant's Quarterly Report on FormQ@er the period ended September 30, 20
*#

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

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

(xiii) Consulting Agreement dated April 10, 200@tlveen Registrant and David Lasky (incorporateddigrence to Exhibit (10)(xi) to
Registrant's Annual Report on Form 10-K for theryeraded December 31, 2000). * #

(xiv) Standard Supplemental Retirement Agreemetadiapril 27, 1999, between the registrant andaiei®fficers of the Registrant
(incorporated by reference to Exhibit 10 to Registis Quarterly Report on Form 10-Q for the peganded June 30, 2000). * #

(xv) Mutual Separation Agreement dated June 261 206tween Brian D. O'Neill and Registrant (incogted by reference to Exhibit (10)
(xiv) to Registrant's Annual Report on Form 10-K fiee year ended December 31, 2001). * #

(xvi) Mutual Separation Agreement dated November20®1, between Robert A. Bosi and Registrant (lmo@ted by reference to Exhibit
(10)(xv) to Registrant's Annual Report on Form 1@eKthe year ended December 31, 2001). * #

(xvii) Consulting Agreement dated June 18, 2002yben Registrant and Gerald Nachman (incorporagaéfierence to Exhibit 10.1 to
Registrant's Quarterly Report on Form 10-Q forghsgod ended June 30, 2002). * #

(xviii) Curtiss-Wright Electro-Mechanical Divisio8avings Plan dated January 1, 2004, filed herewith.

(xix) Curtiss-Wright Corporation 2003 Employee Stdturchase Plan (incorporated by reference to Agigevill to Registrant's Proxy
Statement on Schedule 14A, filed with the SEC omdd&8, 2003). * #

(13) Annual Report to Stockholders for the yeareghBecember 31, 2003.

(16) Letter from Deloitte & Touche and PricewatarseCoopers LLP, dated March 25, 2003 (incorporayeictference to Registrant's Form
8-K, filed March 26, 2003).

(21) Subsidiaries of the Registrant.

(23) Consents of Experts and Counsel
() Independent Auditors' Consent

(il) Consent of Independent Accountants
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(31) Rule 13a-14(a)/15d-14(a) Certifications

(i) Certification of Martin R. Benante, Chairmanda@EO, Pursuant to Rule 13a-14(a) or Rule 15d a)ldiider the Securities Exchange Act
of 1934, as added by Section 302 of the Sarbanésy@xt of 2002, filed herewith.

(i) Certification of Glenn E. Tynan, Chief FinaatiOfficer, Pursuant to Rule 13a-14(a) or Rule 13d(a) under the Securities Exchange Act
of 1934, as added by Section 302 of the Sarbanéesy@xt of 2002, filed herewith.

(32) Certification of Martin R. Benante, ChairmardaCEO and Glenn E.
Tynan, Chief Financial xx Officer, Pursuant to 18IC. Section 1350, as added by Section 906 db#nbanes-Oxley Act of 2002, furnished
herewith.

* Management contract or compensatory plan or gearent. # Incorporated by reference as noted.
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STOCK PURCHASE AGREEMENT
by and among
SOLECTRON CORPORATION,
SOLECTRON CANADA ULC,
and
C-MAC INDUSTRIES, INC.,
as Sellers;
and
DY 4 SYSTEMS, INC.,
DY 4 (US), INC.
and
CURTISS-WRIGHT CONTROLS, INC.,
as Purchaser

Dated as of December 2, 2003
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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of Decembe0B32as amended, restated, supplemented or otleemadified from time to
time, this "Agreement”), by and among Solectrong@oation, a Delaware corporation ("Solectron"),e8tdlon Canada ULC, an unlimited
liability company organized under the laws of N&a@otia and a wholly-owned subsidiary of Solectt83"), and C-MAC Industries, Inc., a
corporation organized under the laws of Canadandmally-owned subsidiary of Solectron ("C-MAC", tager with Solectron and SC,
collectively, the "Sellers" and each, a "Selledy,Sellers, Dy 4 Systems, Inc., a corporation arganunder the laws of Ontario and a wholly-
owned subsidiary of C-MAC ("Dy 4 Systems"), Dy 43)Jnc., a Delaware corporation and indirect whalyned subsidiary of Solectron
("Dy 4 (US)"), and Curtiss-Wright Controls, Inc.carporation organized and existing under the lafntbe State of Delaware ("Purchaser"),
as purchaser.

WITNESSETH:

WHEREAS, as of the date hereof, C-MAC owns alliaf tssued and outstanding shares of common stogkamnvalue per share, of Dy 4
Systems (the "Dy 4 Systems Shares"), and Soleotrars all of the issued and outstanding sharesmfoon stock, $0.001 par value per
share, of Dy 4 (US) and SC owns all of the issuatl@itstanding shares of preferred stock, $0.00\gdae per share, of Dy 4 (US) (the "Dy
4 (US) Shares", and together with the Dy 4 Syst8hexes, collectively the "Shares")).

WHEREAS, Dy 4 Systems owns all of the issued artdtanding capital stock of each of its direct sdiasies (Dy 4 Systems International
Ltd., a corporation organized under the laws ofdos, Dy 4 Systems UK Ltd, a corporation organineder the laws of the United
Kingdom, and Dy 4 Systems Australia Pty Limiteaiosporation organized under the laws of Austrabay] Dy 4 (US) owns all of the issued
and outstanding capital stock of each of its disetisidiaries (Dy 4 Systems, Ltd., a Californigpowation and Dy 4 (Virginia), Inc., a
Virginia corporation).

WHEREAS, as a material inducement for Sellers lictlse Shares, and for Purchaser to purchase taeeShPurchaser and Solectron are
simultaneously herewith entering into a TransitBervices Agreement dated as of the date heretifeiform attached hereto as Exhibit A
(the "Transition Services Agreement"), which sih@tome effective as of the Closing.

WHEREAS, Sellers wish to sell to Purchaser, anatfPaser wishes to purchase from Sellers, the Shapes, the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoimgl she respective agreements, covenants, représestand warranties hereinaf
set forth and other good and valuable considerati@receipt and adequacy of which are hereby@elatiged, and intending to be legally
bound hereby, the parties hereto hereby agredlaw$o



ARTICLE |
DEFINITIONS

Section 1.1. Certain Defined Terms. Unless theedrdtherwise requires, the following terms, wheediin this Agreement, shall have the
respective meanings specified below:

"Accountants” shall have the meaning ascribed tbhéreSection 2.2(c).

"Action" shall mean any claim, action, charge, ctany, suit (whether civil, criminal, administra&y, arbitration, grievance, inquiry,
proceeding or formal or informal investigation hybefore any Governmental Authority or duly appedharbitration authority.

"Adjustment Amount” shall have the meaning ascrittedteto in Section 2.2(b).

"Adjustment Amount Schedule" shall have the meanaisgyibed thereto in
Section 2.2(c).

"Advance Payments" shall mean payments receivexhip\Dy 4 Entity or any affiliate of a Dy 4 Entity respect of any Advance Payments
Contract for future performance under such Contract

"Advance Payments Adjustment Amounts" shall hagenieaning ascribed thereto in Section 2.2(b).

"Advance Payments Contracts" shall mean all cotdraicagreements, written or oral, to which any4gntity is bound pursuant to which a
Dy 4 Entity or its affiliate (i) has received an vahce Payment that has not been actually usedwnesl as of the date hereof or (ii) is
entitled to receive an Advance Payment after the dareof.

"Advance Payments Schedule" shall have the measagbed thereto in
Section 2.2(b).

"affiliate” shall mean, with respect to any speifiPerson, any other Person, that directly, oréatly through one or more intermediaries,
controls, is controlled by, or is under common coinvith, such specified Person.

"Affiliated Group" shall mean a group of corporatso(consisting of Solectron and/or any of its Sdilasies) with which any Dy 4 Entity has
filed consolidated, combined, unitary or similaxxTReturns.

"Agreement" shall have the meaning specified ingteamble to this Agreement.
"Assets" shall have the meaning specified in Sactid8.
"Bonus Schedule" shall have the meaning ascribexdth in Section 2.2(b).
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"Business" shall mean the businesses engagedthrelyy 4 Entities as conducted on the date hereof.

"business day" shall mean any day that is not ar8ay, a Sunday or other day on which banks anginedjor authorized by Law to be closed
in New York City.

"Canadian EPA" shall mean the Canadian Environnh@&ntaection Act, 1999, as amended from time tcetiand the rules and regulations
promulgated thereunder.

"Cleanup” shall mean any corrective action, inahgdany investigation, feasibility study, cleanugmmioval, containment or other preventative
action, or other remediation or response actionired under any applicable Environmental Law (wketbr not such Cleanup has been
required or requested by any Governmental Authanitgny other Person).

"Closing Date" shall have the meaning specifie8aation 2.3.
"Closing" shall have the meaning specified in Sath.3.

"COBRA" shall mean the Consolidated Omnibus BudRgtonciliation Act of 1985, as amended and as matlih Section 4980B of the Cc
and Section 601 et. seq. of ERISA.

"Code" shall mean the Internal Revenue Code of 188&mended through the date hereof.
"Competition Act" means the Competition Act (Caneasiamended, and the rules and regulations prateaddhereunder.

"Confidentiality Agreement” shall mean the confitlality letter agreement, dated as of July 29, 2@33and between Solectron and
Purchaser.

"Contemplated Transactions" shall mean all of thagactions contemplated by this Agreement, inolyitie sale of the Shares by the Sellers
to the Purchaser; the Purchaser's acquisition emmeiship of the Shares and exercise of control theeDy 4 Entities; the execution, delivery
and performance of the Transition Services Agreanzend the performance by the parties hereto dof thepective covenants, agreements
obligations under this Agreement.

"Continuation Period" shall have the meaning sjpetiin Section 6.11.

"control" (including the terms "controlled by" afignder common control with") shall mean, with rese the relationship between or am
two or more Persons, the possession, directlydirantly, or as trustee, personal representativexecutor, of the power to direct or cause the
direction of the affairs or management of a Persdgrether through the ownership of voting securjtésstrustee, personal representative or
executor, by contract or otherwise, including, withlimitation, the ownership, directly or indirggtof securities having the power to elect a
majority of the board of directors or similar bogigverning the affairs of such Person.
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"Dy 4 Entities" or "Dy 4 Entity" shall mean Dy 4 &gms and its Subsidiaries, and Dy 4 (US) andutsi8iaries.

"Dy 4 Intellectual Property" shall have the meanasgribed thereto in
Section 4.16.

"Disclosure Schedule" shall mean the Disclosuree8ule attached hereto, dated as of the date hemedforming a part of this Agreement,
which Disclosure Schedule shall (i) consist of isenfi disclosure categorized by sections, and (dyide information with respect to, or
otherwise qualify, the representations and warearget forth in the corresponding sections ofAlgiseement and any other sections of this
Agreement to the extent that it is readily appamenthe face of such disclosure that such disckoapplies to such other sections of this
Agreement.

"dollars" and the sign "$" shall each mean lawfalmay of the United States of America.
"Employee Plans" shall have the meaning specifigddction 4.19.

"Encumbrance” shall mean any security interestjgege mortgage, lien, charge, encumbrance, adviise, preferential arrangement, option,
right of first refusal, covenant or restrictionafy kind, including any restriction on use, votitrgnsfer, receipt of income, or exercise of any
other attribute of ownership, equitable intereasesnent, tenancy or other possessory interespastunent, indenture, right of way, deed of
trust, lease or security agreement, excluding natusive licenses of Intellectual Property.

"Environmental Claim" shall mean any claim, Actia@ause of action, investigation or written notigeger, direction or requirement by any
Person alleging potential liability or demandingeenedy, whether civil, administrative, criminalaqurasi-criminal (including, without

limitation, potential liability for the costs of ariCleanup, governmental response costs, naturaliress damages, property damage, personal
injuries, harm or injury to public health, nuisaradines, penalties or monetary or non-monetangtans (including, without limitation, loss
of any Permit)) arising out of, based on or reaglfirom (i) the presence or Release of any Hazartitaterials at any location or (ii)
circumstances forming the basis of any violatiomm§ Environmental Law.

"Environmental, Health and Safety Liabilities" dhakan any cost, damage, expense, liability, obbgaor other responsibility arising from
or under Environmental Law or consisting of or tielg to any Environmental Claim.

"Environmental Law" shall mean any applicable Laermit, Governmental Order, or other governmersiriction or requirement in effect
as of the Closing Date, relating directly or indifg to (i) the environmental aspects of produgtrapals, (ii) the protection of the
environment (including air, water vapor, surfacdexagroundwater, drinking water supply, surfaceussurface land); (iii) providing safe
and healthful working conditions and reducing oatignal safety and health hazards, including amgm@m designed to provide safe and
healthful working conditions, including the Unit&tlates Occupational Safety and Health Act and tteu@ational Health and Safety Act
(Ontario) and (iv) the exposure to, or the useagie, recycling, treatment,
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generation, transportation, processing, handledggling, recycling, Release or disposal of Hazasddaterials, including the United States
Federal Solid Waste Disposal Act; the United St&ederal Clean Air Act (including, without limitati, the United States Clean Air Act
Amendments of 1990); the United States Federal Rx#lution Control Act; the United States Hazarsiddiaterials Transportation Act; the
United States Federal Toxic Substances ControltAet{United States Federal Resource ConservatibiRanovery Act of 1976; the United
States National Environmental Policy Act; the Udittates Comprehensive Environmental Response, €wsapon, and Liability Act, 42
U.S.C.

Section 9601 et seq., as amended ("CERCLA"); thea@ian EPA; the Ontario EPA; and all amendmentetbeand all rules and regulatic
promulgated by any Governmental Authority thereunde

"Environmental Permit" shall mean any permit, apptpidentification number, license, certificate,ather authorization of a Governmental
Authority required under any applicable Environnahiaw.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended through the datedigand the rules and regulations
promulgated thereunder.

"ERISA Affiliate" shall mean any person or entitygder common control with any of the Dy 4 Entitieihin the meaning of Section 414(b),
(c), (m) or (o) of the Code and the regulationséssthereunder.

"Exchange Act" shall mean the Securities ExchangeofA1934, as amended through the date hereofthendiles and regulations
promulgated thereunder.

"Financial Statements" shall have the meaning §ipdan Section 4.6.

"Governmental Authority” shall mean any nationateign, multinational, federal, state, provincialynicipal, local, or other government,
governmental, regulatory or administrative autlypi@igency or commission or any court, tribunal thieo judicial body.

"Governmental Order" shall mean any award, decjsiganction, judgment, order, ruling, subpoenaerdict entered issued, made or
rendered by any court, administrative agency oern@overnmental Authority or by any arbitrator.

"Hazardous Materials" shall mean (i) all substartefsed as Hazardous Substances, Oils, Pollutar@®ntaminants in the National Oil and
Hazardous Substances Pollution Contingency Plag.B(R.300.5, (ii) all radioactive materials, agbesand asbestos-containing materials,
polychlorinated biphenyls, petroleum products apgbtinducts, all solid, semi-solid, liquid or gase@mubstances which are toxic, ignitable,
corrosive, carcinogenic or otherwise dangerousutodn, plant or animal health, and (iii) all subsesdefined or listed as "hazardous
substances," "toxic substances," "hazardous wdstj¢ pollutants” in, or otherwise regulated unday Environmental Law, including the
meanings ascribed to them in CERCLA, the CanadRA &nd the Ontario EPA as in effect from time todiand in any rules and regulations
promulgated thereunder by any Governmental Authorit
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"HSR Act" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended, and thessrahd regulations promulgated
thereunder.

"Intellectual Property" shall mean the Owned Irgellial Property and the Licensed Intellectual Pitype

"Inventories" shall mean all inventory, merchandfs@shed goods, work in process, raw materiadstgy packaging, pallets, and supplies on
hand (wherever located) and other personal projiettansit, maintained or held by or for the Dig#tities.

"IP Rights" shall mean any or all of the followitfyoughout the world:

(i) all patents and applications therefore andefisues, divisions, renewals, extensions, pravés) continuations and continuations-in-part
thereof ("Patents"); (ii) all inventions (whetheatentable or not), invention disclosures and impments, all trade secrets, proprietary
information, know-how and technology ("Trade SesPet(iii) all works of authorship, copyrights, mkaaorks, copyright and mask work
registrations and applications ("Copyrights"); i)l all trade names, logos, trademarks and semiagks; trademark and service mark
registrations and applications ("Trademarks").

"IRS" shall mean the Internal Revenue Service eflnited States.

"knowledge" shall mean, with respect to any spedifPerson, (i) if such Person is an individual,gbteial knowledge of such Person, and (ii)
if such Person is not an individual, the actualidealge of any executive officer (or other indivilsarving in a similar capacity) of such
Person.

"Law" shall mean any treaty, statute, law, ordir@grregulation, rule, code, foreign, internatiomaljltinational, Governmental Order,
constitution, or other requirement enacted, entergetomulgated by any Governmental Authority.

"Leased Real Property" shall mean the real propgeegently leased by or subject to an agreemdatase or sublease or other use or
occupancy agreement by any of the Dy 4 Entitieteaant.

"Liabilities" shall mean any and all debts, liatids and obligations, whether accrued or fixedphlie or contingent, matured or unmatured or
determined or determinable.

"Licensed Intellectual Property" shall mean all em&tl IP Rights licensed or sublicensed to anyhefDy 4 Entities from a third party.
"Loss" or "Losses" shall have the meaning specifiefiection 10.2.

"Material Adverse Effect" shall mean any circums&mvolving any change in or effect on the Businibsit is materially adverse to the
Business, operations, Assets or Liabilities, rasoftoperations or financial condition of the D¥#dtities, taken as a whole; provided,
however, that none of the following shall be deenadtther alone or in combination, to constitute atéfial Adverse
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Effect: any circumstance, change or effect resylifiom or arising out of (i) the announcement a$ thgreement or the pendency of the
transactions contemplated by this Agreement;t{g)performance by Sellers, Dy 4 Systems and DyS) @ their respective obligations
under this Agreement or as required by applicall br accounting requirements; (iii) general ecoitoronditions in the United States,
Canada or other countries where any of the Dy &ie&stconduct the Business; (iv) general conditionthe industries in which any of the Dy
4 Entities conduct the Business; (v) any natursdstier or any acts of terrorism, sabotage, miliéation or war (whether or not declared) or
any escalation or worsening thereof; or (vi) arijufa by any of the Dy 4 Entities to meet projensmr forecasts for any period ending on or
after the date of this Agreement.

"Material Contracts" shall have the meaning spedifn Section 4.15.
"Officer's Certificate" shall have the meaning sfied in Section 10.4.

"Ontario EPA" shall mean the Environmental Protati\ct (Ontario), as amended from time to time, #rarules and regulations
promulgated thereunder.

"ordinary course of business" shall mean an ac¢ti&an by a Dy 4 Entity only if such action is catent with the past practices of the Dy 4
Entity and is taken in the ordinary course of idsmal day-to-day operations; such action is notiiregl to be specifically authorized by the
board of directors or stockholders of the Dy 4 fntnd such action is similar in nature and magtetto actions customarily taken without
specific authorization by the board of directorstmckholders.

"Owned Intellectual Property" shall mean all maklP Rights owned by any of the Dy 4 Entities.

"Owned Real Property” shall mean the real properggently owned by any of the Dy 4 Entities, togethith all buildings and other
structures, facilities or improvements currenthyhereafter located thereon.

"Permits" shall have the meaning specified in $&cti.13.

"Permitted Encumbrances” shall mean such of tHevitthg as to which no enforcement, collection, exam, levy or foreclosure proceeding
shall have been commenced: (i) Encumbrances foed,assessments, charges, levies or other clainygidelinquent, or the validity of
which are being contested in good faith and adetpatflected or reserved against in the Refer&alance Sheet and, to the extent incurred
in the ordinary course of business after the RefedBalance Sheet Date, adequately reflected erves against in the consolidated financial
statements of Dy 4 Systems and Dy 4 (US) in accmelavith U.S. GAAP applied in a manner consisteitt #he Reference Balance Sheet;
(i) Encumbrances imposed by Law, such as mateealsyp mechanics' carriers', workmen's and repalstiens and other similar liens for
amounts not yet delinquent, or the validity of whare being contested in good faith; (iii) pledgesleposits to secure obligations under
workers' compensation Laws or similar legislatiotiaosecure public or statutory obligations; (ivyjdambrances, irregularities, easements,
reserves, servitudes, encroachments, rights ofowvayher imperfections of title or possession tkistence of which do
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not materially interfere with the present use @&f #ffected property; and (v) registered easemggtgs-of-way, restrictive covenants and
servitudes and other similar rights in land grantedeserved or taken by any Governmental Authamitpublic utility; or any registered
subdivision, development, servicing, site plan thieo similar agreement with any Governmental Autiiar public utility.

"Person” shall mean any individual, general ortédipartnership, firm, corporation, joint ventusssociation, estate, trust, labor union,
unincorporated organization, or other entity, af a®any syndicate or group that would be deerodikbta person under Section 13(d)(3) of
the Exchange Act through the date hereof and arefBmental Authority.

"Post-Closing Period" shall mean any taxable peoiodortion of a period that begins after the GigdDate.

"Pre-Closing Period" shall mean any taxable peoiogortion of a period that begins on or before@hasing Date and ends on the Closing
Date.

"Purchase Price" shall mean One Hundred Ten Milbatiars ($110,000,000) less the Adjustment Amoifrany, determined in accordance
with the provisions of Section 2.2(b).

"Purchaser" shall have the meaning specified irpteamble to this Agreement.
"Purchaser Indemnified Parties" shall have the rnmgaspecified in Section 10.2.
"Real Property" shall mean the Leased Real Propertythe Owned Real Property.

"Receivables” shall mean any and all accounts vabé, notes and other amounts receivable owedyt@éthe Dy 4 Entities from third
parties (not including Solectron or any of its Sdlzgies), arising from the conduct of the Busingegether with all unpaid financing charges
accrued thereon.

"Reference Balance Sheet Date" shall mean Augys200B.

"Reference Balance Sheet" shall mean the auditesbtidated balance sheet of the Dy 4 Entities dasedf August 29, 2003, a copy of wh
is set forth in Section 4.6 of the Disclosure Sched

"Registered IP Rights" shall mean all United Sta@anadian, international and foreign: (i) patemtd applications for patents (including
provisional applications); (ii) registered tradeksor service marks; and

(iii) registered copyrights; in each case thattheesubject of an application, certificate, filimggistration or other document issued, filed with
or recorded by any Governmental Authority.
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"Regulations" shall mean the Treasury Regulatiomdyding Temporary Regulations) promulgated byltmited States Department of
Treasury with respect to the Code or other fedesabtatutes.

"Related Person" shall mean (i) any Person thatdyr or indirectly controls, is directly or indoy controlled by, or is directly or indirectly
under common control with such specified Persapatiy Person that holds a Material Interest irhsgpecified Person; (iii) each Person that
serves as a director, officer, partner, executotrustee of such specified Person (or in a sintégracity); (iv) any Person in which such
specified Person holds a Material Interest; andi(y) Person with respect to which such specifiadd®eserves as a general partner or a
trustee (or in a similar capacity).

For purposes of this definition, the term "Matetigerest” means direct or indirect beneficial ovahép (as defined in Rule 13d-3 under the
Exchange Act) of voting securities or other votintprests representing at least 5% of the outstaneiting power of a Person or equity
securities or other equity interests representingast 5% of the outstanding equity securitiesaprity interests in a Person. The Sellers shall
be deemed to be Related Persons of the Dy 4 Entitie

"Release" shall mean any release, spill, emissisicharge, pouring, emptying, escaping, leakingaing, injection, deposit, disposal,
dispersal, or leaching into the environment (inoiggdwithout limitation, ambient air, surface watgroundwater and surface or subsurface
strata, including the abandonment or discardinigaofels, containers, and other receptacles contaldazardous Materials) or into or out of
any property (including but not limited to any stiwre or equipment), including the migration oreatmovement of Hazardous Materials
through or in the air, soil, surface water or grdwater.

"Securities Act" shall mean the Securities Act 883, as amended through the date hereof.
"Seller Indemnified Parties" shall have the mearsipgcified in Section 10.2.

"Sellers" shall have the meaning specified in tteamble to this Agreement.

"Shares" shall have the meaning specified in thi¢als to this Agreement.

"Straddle Period" shall mean any taxable periotl ltlegins before and ends after the Closing Date.

"Subsidiary" shall mean, with respect to any Peraoly other corporation, limited liability compamgeneral or limited partnership,
unincorporated association, trust or other busieasity of which (i) if a corporation, a majority the total voting power of shares of stock
entitled (without regard to the occurrence of aagtmgency) to vote in the election of directorg@magers or trustees thereof is at the time
owned or controlled, directly or indirectly, by tiRgerson or one or more of the other Subsidiaffiglsat Person or a combination thereof, or
(i) if a limited liability company, partnershipsaociation, trust or other business entity, a nitgjof the partnership or other similar
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ownership interest thereof is at the time ownedamrtrolled, directly or indirectly, by that Personone or more Subsidiaries of that Person or
a combination thereof.

"Tax" or "Taxes" shall mean any and all taxes, fémsdes, duties, tariffs, imposts, and other ldkarges (together with any and all interest,
penalties, loss, damage, liability, expense, aofutitito tax and additional amounts or costs incusréthposed with respect thereto) imposed
by any government or taxing authority, includingtéixes or other charges on or with respect tonmedranchises, windfall or other profits,
gross receipts, property, sales, use, capital geastal stock or shares, payroll, employmentjed@zcurity, workers' compensation,
unemployment compensation, or net worth; (ii) tasesther charges in the nature of excise, withingldad valorem, stamp, transfer, value
added, or gains taxes; and (iii) customs dutiegfsaand similar charges, whether or not dispugad including any obligations to indemnify
or otherwise assume or succeed to the Tax Lialofignother Person.

"Tax Arbitrator" shall mean a nationally recognizeztounting or law firm mutually acceptable to $tlen and Purchaser engaged in a
dispute related to a Tax Contest.

"Tax Attributes" shall mean net operating lossegpjtal losses and tax credits, and carryovers difigier purposes of federal income or state
and provincial income or franchise taxes.

"Tax Contest" shall mean an audit, claim, disputeamtroversy relating to Taxes.

"Tax Returns" shall mean all reports, returns, @®tions, statements or other information requioee supplied to a taxing authority in
connection with Taxes.

"Third Party Proceedings" shall have the meaniregiied in Section 10.3.

"Threatened" shall mean with respect to a claintjohe dispute, or other matter that a demand destant has been made (orally or in
writing) or any notice has been given (orally omiriting), or if any other event has occurred oy ather circumstances exist, that would lead
a prudent Person to conclude that such a claimpiadispute, or other matter is likely to be asstircommenced, taken, or otherwise
pursued in the future.

"Transferred Employees" shall have the meaningiBpddn Section 6.11.
"Transferred Former Employees" shall have the nmepspecified in Section 6.11.

"U.S. GAAP" shall mean United States generally pte@ accounting principles and practices as irceffem time to time and applied
consistently throughout the periods involved.

Section 1.2. Other Interpretive Provisions. Witference to this Agreement, unless otherwise sgetlierein, the following interpretive
provisions shall apply:

(a) the meanings of defined terms are equally agplée to the singular and plural forms of suchrdsditerms;
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(b) the words "herein," "hereto,
particular provision hereof;

hereof" and 'tnender” and words of similar import shall refethis Agreement as a whole and not to any

(c) Article, Section, Exhibit and Schedule referehare to this Agreement;
(d) the term "including” is by way of example anat fimitation and "or" has the inclusive meaningioé phrase "and/or";

(e) the term "documents" includes any and all ursgnts, documents, agreements, certificates, $otieports, financial statements and other
writings, however evidenced, whether in physicaglectronic form;

(f) in the computation of periods of time from asfjied date to a later specified date, (i) thedvdrom" shall mean "from and including;" (
the words "to" and "until" each mean "to but exahgg" and (iii) the word "through” shall mean "tadhincluding”;

(9) article and section headings herein are inaude convenience of reference only and shall figicathe interpretation of this Agreement;
and words importing the masculine gender shalligelthe feminine and neuter genders and vice adavords importing individuals shall
include Persons and vice versa; and

(h) whenever anything is required to be done orautipn is required to be taken hereunder on a tgy which is not a business day, then
such thing may be validly done and such action beayalidly taken on or by the next succeeding thay is a business day.

ARTICLE II
PURCHASE AND SALE

Section 2.1. Purchase and Sale of the Shares. thpderms and subject to the conditions set fortimis Agreement, at the Closing, each
Seller shall sell, assign, transfer, convey anid/deto Purchaser or cause to be sold, assigreusferred, conveyed and delivered to
Purchaser, free and clear of any and all Encumbksa(ather than restrictions on transfer under apgble U.S. federal and state and Canadian
provincial securities laws), and Purchaser shaktipase, all Shares held by such Seller, as sét éppposite such Seller's name on Schedule |
hereto.

Section 2.2. Purchase Price.

(@) In consideration for the sale of Shares purstma8ection 2.1, upon the terms and subject tatimelitions set forth in this Agreement,
Purchaser shall pay to the Sellers the Purchase,Rtich amount to be allocated among such Sellaccordance with Schedule | hereto.

(b) Purchaser shall cause Dy 4 Systems to prepscketiule ("Advance Payments Schedule”) settirth {grthe aggregate amount of all
Advance Payments received by the
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Dy 4 Entities or their affiliates in respect of thdvance Payments Contracts as of the Closing Dess (ii) the aggregate amount of all
Advance Payments attributable to (A) equipmentweentory purchased by the Dy 4 Entities or thditiafes in accordance with the terms of
such Advance Payments Contracts, (B) work perforimetihe Dy 4 Entities or their affiliates under buddvance Payments Contracts, or (C)
goods or services delivered by the Dy 4 Entitietheir affiliates in accordance with the terms wéls Advance Payments Contracts, in each
case as of the Closing Date. In addition, Purchsisalt cause Dy 4 Systems to prepare a schedutn(B8Schedule") of the accrued, but
unpaid bonus amounts payable to employees of thé Butities. In connection with the preparatiortref Bonus Schedule, bonus amount:
the partial quarterly period that includes the @ig®ate shall be accrued in the proportionate artsoaf the bonus metrics achieved as of the
Closing Date. The difference between the amourfostt in clause (i) above, less the amount sehfior clause (i) above, if a positive
number, is referred to herein as the "Advance Paymdjustment Amount”. If the Advance Payment Adijnsnt Amount is a positive
number, the "Adjustment Amount" will be the AdvarRayment Adjustment Amount plus the amount of tgaid bonuses reflected on the
Bonus Schedule. If the Advance Payment Adjustmenbiént is a negative number, the "Adjustment Amowvill'be the amount of the
unpaid bonuses reflected on the Bonus Schedule.

(c) Purchaser shall cause Dy 4 Systems to delineeAtvance Payments Schedule and Bonus Schedlikc{n@ly, referred to herein as the
"Adjustment Amount Schedule") to Solectron withixtg days after the Closing Date. If within thirtiays following delivery of the
Adjustment Amount Schedule, Solectron has not gRerchaser written notice of its objection to thdjustment Amount Schedule (such
notice must contain a statement of the basis adc®ain's objection in reasonable detail, includdtdectron's calculation of the Adjustment
Amount), then the Adjustment Amount, if any, proddgursuant to

Section 2.2(b) above based upon the Adjustment AinSahedule shall be deemed conclusive, final amdiry on the parties. If Solectron
gives such written notice of objection, then theues in dispute will be submitted to Ernst & YoundP, certified public accountants (the
"Accountants"), for resolution. If issues in dispatre submitted to the Accountants for resolutigreach party will furnish to the Accounta
such workpapers and other documents and informagiating to the disputed issues as the Accountaaisrequest and are available to that
party (or its independent public accountants), aitidbe afforded the opportunity to present to fkexountants any material relating to the
determination and to discuss the determination thighAccountants; (ii) the determination by the duatants, as set forth in a notice
delivered to both parties by the Accountants, léllbinding and conclusive on the parties.

(d) (i) Purchaser shall pay that portion of thesfeéthe Accountants equal to the fraction, the awator of which is the difference between
Dy 4 Systems' calculation of the Adjustment Amoumijus the Accountants final calculation of the éstinent Amount, and the denominz
of which is the difference between the Dy 4 Systarakulation of the Adjustment Amount, minus Stden's calculation of the Adjustment
Amount, and (ii) Solectron shall pay that portidritee fees of the Accountants equal to the fragtibe numerator of which is the difference
between the Accountants final calculation of theustment Amount, minus Solectron's calculationhaf Adjustment Amount, and the
denominator of which is the difference betweenDiget
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Systems' calculation of the Adjustment Amount, rsiolectron's calculation of the Adjustment Amount.

(e) On the tenth business day following the fingtiedmination of the Adjustment Amount, if any, Sten will pay the Adjustment Amount

to Purchaser. All payments will be made togethéhwimple interest thereon from the Closing Dateulgh the date of payment at the rate of
interest published in The Wall Street Journal athefClosing Date (or, if not a business day, ah®fhext business day) as the "prime rate."
Payment must be made in immediately available fdoddeposit in an account designated in writindPsvent by Purchaser.

Section 2.3. Closing. Upon the terms and subjetiieéaonditions of this Agreement, the sale andlpage of Shares contemplated by this
Agreement shall take place at a closing (the "@Yito be held at Wilson Sonsini Goodrich & RosBtiC., One Market, Spear Tower, Suite
3300, San Francisco, California 94105, on such dladeat such time as Solectron, on behalf of Sglierd Purchaser may mutually agree,
which date shall be no later than the second (Baodiness day after the satisfaction or valid wadfahe conditions set forth in Article VIII
that are capable of being satisfied prior to thes®lg (the day on which the Closing takes placadesferred to herein as the "Closing Dat

Section 2.4. Closing Deliveries of Sellers. Upoa tdrms and subject to the conditions set forthism Agreement, at the Closing, each Seller
shall deliver, or cause to be delivered, to Purehtiee following:

(a) a stock certificate evidencing the Shares hglduch Seller, duly endorsed in blank or accomgzhbly stock powers duly executed in
blank; and

(b) each of the documents required to be delivbye8ellers pursuant to Section 8.3 that has nat de#vered prior to the Closing.

Section 2.5. Closing Deliveries of Dy 4 Systems By} (US). Upon the terms and subject to the domth set forth in this Agreement, at
Closing, Dy 4 Systems and Dy 4 (US) shall deliegrgause to be delivered, to Purchaser each afdbements required to be delivered by
Dy 4 Systems and Dy 4 (US) pursuant to Sectiorit&aBhas not been delivered prior to the Closing.

Section 2.6. Closing Deliveries of Purchaser. Uftimterms and subject to the conditions set fortiis Agreement, at the Closing, Purch
shall deliver, or cause to be delivered:

(a) To Sellers, One Hundred Ten Million Dollars 1$1000,000), by wire transfer in immediately avaléafunds to the bank account or
accounts designated by Solectron in writing notdiethan two (2) business day prior to the Closing;

(b) To Sellers, each of the documents requirecetdddivered by Purchaser pursuant to Section &2hidis not been delivered prior to the
Closing.

-13-



ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLERS

As an inducement to Purchaser to enter into thieé&gent, each of the Sellers, hereby jointly repressand warrants to Purchaser that,
except as set forth in the Sellers' Disclosure Sglee

Section 3.1. Authority. Each of the Sellers hanattessary power and authority to enter into tlgjge@ment and the Transition Services
Agreement (to the extent it is a party theretoday out such Person's obligations hereundettaréunder, and to consummate the
Contemplated Transactions. Each of this Agreemedhttlae Transition Services Agreement has beeneakdguted and delivered by such
Person, and (assuming due authorization, execatidrdelivery by Purchaser and each other partytdjezach of this Agreement and the
Transition Services Agreement constitutes a legdid and binding obligation of such Person, endatdle against such Person in accordance
with its terms, except as such enforceability maybbject to the laws of general application retato bankruptcy, insolvency, and the relief
of debtors and rules of law governing specific paerfance, injunctive relief, or other equitable relias.

Section 3.2. No Conflict. Assuming compliance vilte notification requirements of the HSR Act aridgplicable, the Competition Act, and
the making and obtaining of all filings, notificatis, consents, approvals, authorizations and atttems referred to in Section 3.3, the
execution, delivery and performance of this Agreethand the Transition Services Agreement by e&t¢heoSellers does not and will not (i)
violate, conflict with or result in the breach afyaprovision of the charter or bylaws (or similaganizational documents) of such Person, (ii)
conflict with or violate any Law or Governmentald@r applicable to such Person or the Shares hetdlifg, or (iii) result in the creation of
any Encumbrance (other than restrictions on transfder applicable U.S. federal and state and Ganamtovincial securities laws) on any of
the Shares held by such Person pursuant to anyialatete, bond, mortgage, deed of trust, indentcoetract, agreement, lease, sublease,
offer to lease, agreement to lease, license, peimaitchise or other instrument or arrangementhalvsuch Person is a party or by which

of the Shares held by such Person is bound ortaffemn each case which could reasonably be exgpéateave a material adverse effect on
the ability of Sellers or any Dy 4 Entity to consmiatte the Contemplated Transactions.

Section 3.3. Governmental Consents and Approvéis.ekecution, delivery and performance of this &grent and the Transition Services
Agreement by such Person does not and will notireguny consent, approval, authorization or othhdepof, action by, filing with or
notification to any Governmental Authority, excéipé notification requirements of the HSR Act ang applicable foreign antitrust
regulations, including the Competition Act.

Section 3.4. Ownership of Shares. Each Seller afnscord the Shares set forth opposite such Setlame on Schedule | hereto, free and
clear of all Encumbrances (other than restrictimm¢ransfer under applicable U.S. federal and stateCanadian provincial securities laws)
and upon consummation of the Contemplated Tramse;tPurchaser shall have good and
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valid title to the Shares free and clear of anyUnisrance (other than restrictions on transfer uagpticable U.S. federal and state and
Canadian provincial securities laws).

ARTICLE IV

ADDITIONAL REPRESENTATIONS AND WARRANTIES
OF SELLERS, DY 4 SYSTEMS AND DY 4 (US)

As an inducement to Purchaser to enter into thie&gent, each of the Sellers and Dy 4 Systems grtl(DS) hereby represents and
warrants to Purchaser that, except as set fottheiiDisclosure Schedule:

Section 4.1. Organization and Qualification.

(a) Dy 4 Systems is a corporation duly organizedigly existing and in good standing under the lav®ntario, and Dy 4 (US) is a
corporation duly organized, validly existing andgmod standing under the laws of Delaware, and baskhall requisite power and authority to
own, lease and operate its properties and to carsuBusiness.

(b) Each of the Dy 4 Entities is duly qualifiedlmensed and in good standing to conduct its Bissirie each jurisdiction in which the
property owned, leased or operated by it or thareadf the Business conducted by it makes suclifipadion or licensing necessary, except
in such jurisdictions where the failure to be stydjualified or licensed and in good standing wounidd, individually or in the aggregate, have
a Material Adverse Effect.

Section 4.2. Capitalization. The authorized caitatk of Dy 4 Systems consists of an unlimited bernof shares of common stock. There is
no other capital stock or equity security of Dyyst®ms authorized for issuance. There are 8,693R8&s of Dy 4 Systems common stock
issued and outstanding, all of which outstandirayash are validly issued, fully paid and nonasséssatd free of preemptive rights. The
authorized capital stock of Dy 4 (US) consists @020 shares of common stock and 2,000 shareefdrped stock, all of which are
designated Series A Preferred Stock. There is Imer @apital stock or equity security of Dy 4 (USjteorized for issuance. There are 8,000
shares of Dy 4 (US) common stock and 2,000 shdrBy @ (US) Series A Preferred Stock issued andtanting, all of which outstanding
shares are validly issued, fully paid and nonasddssnd free of preemptive rights. The Sharestitotesall of the issued and outstanding
shares of capital stock of Dy 4 Systems and Dy 8)(Bxcept as set forth above there are not oustgrany

(i) securities of any Dy 4 Entity convertible intar, exchangeable or exercisable for, shares ofalagtbck or equity securities of Dy 4 Systt
or Dy 4 (US), or (ii) options, warrants or otheglris to acquire from any Dy 4 Entity any sharesaydital stock or equity securities or
securities convertible into or exchangeable or@sable for shares of capital stock or equity siéegrof Dy 4 Systems or Dy 4 (US).

Section 4.3. Subsidiaries. Section 4.3 of the D=male Schedule sets forth, as of the date of thieément, a true and complete list of all of
Dy 4 Systems' and Dy 4 (US)'s Subsidiaries, togetlith the jurisdiction of incorporation or orgaation of each Subsidiary. Dy 4 Systems
has
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delivered to Purchaser accurate and complete coptbe certificate of incorporation and bylaws éamilar governing documents), as
currently in full force and effect, of each of Dy8§stems' and Dy 4 (US)'s Subsidiaries. All of¢hpital stock or other equity interests of
each Subsidiary is owned of record by Dy 4 Systeni3y 4 (US).

Section 4.4. Authority. Each of Dy 4 Systems anddO{JS) has all necessary power and authority terénto this Agreement, to carry out
obligations hereunder and to consummate the trineacontemplated hereby. This Agreement has banexecuted and delivered by such
Person, and (assuming due authorization, execatidrdelivery by Purchaser and each other partytdjettds Agreement constitutes a legal,
valid and binding obligation of such Person, endatile against such Person in accordance withritssteexcept as such enforceability may
subject to the laws of general application relatm@ankruptcy, insolvency, and the relief of debtand rules of law governing specific
performance, injunctive relief, or other equitatdenedies.

Section 4.5. No Conflict. The execution, delivendgerformance of this Agreement by Dy 4 Systents2y4 (US) does not and will not
conflict in any material respect with, or resuliainy material breach of, constitute a material défar event which with the giving of notice
or lapse of time, or both, would become a mateladiault) under, require any consent under, or gopvahers any rights of termination,
amendment, acceleration, suspension, revocatioaraellation of, or result in the creation of amcEmbrance (excluding a Permitted
Encumbrance) on any of the Assets or properti&yof Systems or Dy 4 (US) pursuant to, any matexad, bond, mortgage, deed of trust,
indenture, contract, agreement, lease, subledase,toflease, agreement to lease, license, peinauitchise or other instrument or arrangement
to which Dy 4 Systems or Dy 4 (US) is a party omidyich any of such other assets or properties imbar affected, in each case which c«
reasonably be expected to have a Material AdveifeetE

Section 4.6. Financial Statements. Dy 4 System<andl (US) have provided to the Purchaser the addibnsolidated balance sheet and
statement of income, changes in stockholders'equid cash flows of Dy 4 Systems and Dy 4 (US)famd for the fiscal year ended August
29, 2003. Such financial statements (collectivéig, "Financial Statements") have been prepareddardance with U.S. GAAP applied on a
consistent basis throughout the periods coveraglblyefairly present in all material respects timarcial condition, results of operations and
cash flows of the Dy 4 Entities as of the respectiate thereof and for the period referred to theard are consistent in all material respects
with the books and records of the Dy 4 Entities.

Section 4.7. No Undisclosed Liabilities. There aoeLiabilities of any Dy 4 Entity other than Liaitiés (i) adequately reflected or reserved
against on the Reference Balance Sheet, (ii) ifieatin the Disclosure Schedule, (iii) in respett®rights, other than under the
representations, warranties and covenants in thiseknent, (iv) arising out of one or more of theety of matters addressed in the
representations, warranties, covenants or agresmeade in this Agreement and (A) not required tdibelosed in the Disclosure Schedule
by the terms of any such representation or warran{f3) permitted to exist or be incurred by thers of any such covenant or agreement, as
the case may be, (v) covered by insurance, indératidn, contribution or comparable arrangemeni$,ificurred since the Reference
Balance Sheet Date in the ordinary
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course of business, (vii) for Taxes incurred oraed in the ordinary course of business since #fer@nce Balance Sheet Date, or (viii) that
would not reasonably be expected to have a Matadakrse Effect.

Section 4.8. Receivables. Except to the exteminyf reserved for on the Reference Balance SheBeeeivables reflected on the Reference
Balance Sheet relating to sale of Inventory orisessarose from, and such Receivables existinh@1Ctosing Date will have arisen from, 1
sale of Inventory or services to Persons not atéil with any Dy 4 Entity and in the ordinary c@uod business.

Section 4.9. Inventories. Subject to amounts resktiverefor on the Reference Balance Sheet, (§ahes at which all Inventories are car
on the Reference Balance Sheet reflect the hisddrigentory valuation policy of the Dy 4 Entitiaad (ii) the Inventories are in good and
merchantable condition in all material respects,saitable and usable for the purposes for whiels e intended.

Section 4.10. Conduct in the Ordinary Course; Absasf Material Adverse Effect. Since the RefereRaknce Sheet Date, the Business has
been conducted in the ordinary course of businedstere has occurred no Material Adverse Effedtragither Sellers nor any Dy 4 Entity
has any knowledge of any fact or matter which waaksonably be expected to have a Material AdVEffeet.

Section 4.11. Litigation. There are no Actions Ibyagainst any Dy 4 Entity, or affecting any of thesets of the Business, pending before, or
to the knowledge of Sellers, Dy 4 Systems or DY8) Threatened to be brought by or before, anye@owental Authority or by any other
Person that could reasonably be expected to hMagerial Adverse Effect. No Dy 4 Entity, nor anytbgir respective assets or properties, is
subject to any material Governmental Order, nothéoknowledge of Sellers or any Dy 4 Entity, dreré any such material Governmental
Orders Threatened to be imposed by any GovernmaAuathbrity that could reasonably be expected toehmWaterial Adverse Effect.

Section 4.12. Compliance with Laws. Each Dy 4 Frias conducted and continues to conduct the Bssimeaccordance with all Laws and
Governmental Orders applicable to such Dy 4 Endisythe case may be, or the Assets or the Busieesspt as would not reasonably be
expected to have a Material Adverse Effect, an®yd Entity is in violation of, and to the knowleglgf Sellers or any Dy 4 Entity, no Dy 4
Entity is Threatened with any violation, of any Bu@aw or Governmental Order, except as would nasoeably be expected to have a
Material Adverse Effect.

Section 4.13. Permits. No Dy 4 Entity is in viotatiof or default under, and to the knowledge ofe8glor any Dy 4 Entity, no Dy 4 Entity is
Threatened with any violation of any permit, licen§anchise or authorization from any GovernmeAtghority or any other Person used in
its Business as presently conducted and materthktBusiness (collectively, the "Permits") andResmit will be revoked, terminated prior

its normal expiration date or not renewed solely assult of the consummation of the transacti@méemplated by this Agreement, except, in
all
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cases, for any violation, default, revocation, teation or renewal that, individually or in the aggate, have not had and would not
reasonably be expected to have a Material AdveifsetE

Section 4.14. Environmental Matters.

(a) Each Dy 4 Entity is, and at all times has bé&@gpmpliance in all material respects with, aag hot been and is not in violation of or
liable under any Environmental Law, in any matergspect. Neither Sellers nor any Dy 4 Entity mas,has any other Person for whose
conduct a Dy 4 Entity is or may be held responsitnider Law or by contract or agreement, received,a&tual or, to the knowledge of Sell
or the Dy 4 Entities, Threatened order, noticeptber communication from (i) any Governmental Auttyoor other Person acting in the
public interest, or (ii) the current or prior owraroperator of any Real Property, alleging onphg of any Dy 4 Entity or Person for whose
conduct a Dy 4 Entity is or may be responsible uth@e&v or by contract or agreement, any actual eéemtial violation of or failure to comply
with any Environmental Law, or of any actual orthe knowledge of Sellers or any Dy 4 Entities,&tened Environmental Claim or
obligation to undertake or bear the cost of anyilmmental, Health, and Safety Liabilities with pest to any of the Real Property or any
other properties or assets (whether real, personatjxed) in which a Dy 4 Entity has had an ins¢yer with respect to any Real Property or
any other property or facility at or to which Hadaus Materials were generated, manufactured, mftnensferred, imported, used, or
processed by a Dy 4 Entity, or any other Persomwfarse conduct they are or may be held responsitider Law or by contract or agreement,
or from which Hazardous Materials have been trarisgptreated, stored, handled, transferred, despo§ recycled, or received.

(b) There are no pending or, to the knowledge #l or any Dy 4 Entities, Threatened Environrak@laims or Encumbrances (other than
Permitted Encumbrances), resulting from any Envirental, Health, and Safety Liabilities or arisingdar or pursuant to any Environmental

Law, with respect to or affecting any of the Readgrty or any other properties and assets (whe#tadr personal, or mixed) in which a Dy 4
Entity has or had an interest.

(c) Neither Sellers nor a Dy 4 Entity has, nor Aag of them or any other Person for whose condhest &re or may be held responsible under
Law or by contract or agreement, received, anyioitadirective, inquiry, notice, Governmental Ordgummons, warning, or other
communication that relates to Hazardous Materiatng activity involving Hazardous Materials allegion the part of such party actual, or
potential violation of or failure to comply with prfEnvironmental Law, or of any alleged, actualpotential Environmental Claim or other
obligation to undertake or bear the cost of anyifBmmental, Health, and Safety Liabilities with pest to any of the Real Property or any
other properties or assets (whether real, personaijxed) in which a Dy 4 Entity has had an ingérer with respect to any Real Property or
any other property or facility at or to which Hagdaus Materials were generated, manufactured, kfin@nsferred, imported, used, or
processed by a Dy 4 Entity, or any other Persomwfarse conduct they are or may be held responsitider Law or by contract or agreement,
or from which Hazardous Materials have been trarisdotreated, stored, handled, transferred, despos$, recycled, or received. No Dy 4
Entity is subject to any judgment, decree, ordegi@tion (involving any Dy 4 Entity or any of thiei
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affiliates) related to or arising out of any Envimental Laws. No Dy 4 Entity has been named oedists a potentially responsible party by
any Governmental Authority in any matter arisinglenany Environmental Law, except as would notdasonably likely to result in a
material Liability to any Dy 4 Entity.

(d) Except as would not be reasonably likely tailieim a material Liability to any Dy 4 Entity, rtber Sellers nor a Dy 4 Entity, nor any other
Person for whose conduct a Dy 4 Entity is or mapéld responsible under Law or by contract or agesg, is subject to or received any
notice of any Environmental Claim or Environmentddalth, and Safety Liabilities with respect to Beal Property or with respect to any
other properties and assets (whether real, persanadixed) in which a Dy 4 Entity (or any predes@9, has or had an interest, or with
respect to any property geologically or hydrolotiicadjoining the Real Property or any such othexperty or assets.

(e) There are no Hazardous Materials present amthe Environment at the Real Property or at asylagically or hydrologically adjoining
property, including any Hazardous Materials corgdiin barrels, above or underground storage tdamkdfills, land deposits, dumps,
equipment (whether moveable or fixed) or other amrs, either temporary or permanent, or depositédcated in land, water, sumps, or
any other part of the Real Property or such adjgimroperty, or incorporated into any structureefreor thereon, except the presence of
which would not be reasonably likely to result imaterial liability to any Dy 4 Entity. Neither $&is nor a Dy 4 Entity, nor any other Person
for whose conduct a Dy 4 Entity is or may be helshonsible under Law or by contract or agreememttaithe knowledge of Sellers or any
Dy 4 Entity, any other Person, has permitted odoated, or is aware of, any activity involving Hedraus Materials conducted with respec
the Real Property or any other properties or agsétsther real, personal, or mixed) in which a Dirity has or had an interest, except as
would not be reasonably likely to result in a mialdriability to any Dy 4 Entity.

(f) Except as would not be reasonably likely taufes a material Liability to any Dy 4 Entity, theehas been no Release or, to the knowledge
of Sellers or any Dy 4 Entity, Threat of Releadeamy Hazardous Materials at or from the Real Priypar, to the knowledge of Sellers and
each Dy 4 Entity, at any other locations where ldagardous Materials were generated, manufactueéided, transferred, produced,
imported, used, or processed from or by a Dy 4t¥rdir from or by any other properties and assetether real, personal, or mixed) in wt

a Dy 4 Entity has or had an interest, or any gaosily or hydrologically adjoining property, whethigy the Sellers, a Dy 4 Entity, or any
other Person.

(9) The Dy 4 Entities have delivered to the Pureh@smplete copies and results of any reportsjestudnalyses, tests, or monitoring
possessed or initiated by the Sellers or a Dy #\Epertaining to Hazardous Materials or any atyiwvolving Hazardous Materials in, on, or
under the Real Property, or concerning compliarycedeh Dy 4 Entity, or any other Person for whassdaict a Dy 4 Entity is responsible
under Law or by contract or agreement, with Envinental Laws.
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(h) To the Sellers' or any Dy 4 Entity's knowledtere are not now nor have there ever been, atgrground storage tanks on, under or at
any real estate now or heretofore owned or leageddy 4 Entity which contain or contained Hazarslddaterials, which, if known to be
present in soils or ground water, may reasonablgxdpected to require a Cleanup for which any oflke} Entities may be held liable.

(i) To the Sellers' or any Dy 4 Entity's knowledgach Dy 4 Entity has in full force and effectRdrmits and other approvals required to be
maintained under any Environmental Laws applicable Dy 4 Entity or any Real Property, except witheefailure to hold or maintain same
would not have a Material Adverse Effect.

Section 4.15. Material Contracts.

(a) For purposes hereof, the term "Material Co¢taghall mean all contracts or agreements, writteoral, to which any Dy 4 Entity is
bound:

(i) for the purchase by a Dy 4 Entity of goods ilwitog anticipated annual payments, in the caseoafracts with suppliers, in excess of
$250,000, or, with anticipated annual receiptshancase of contracts with customers, in exce$4 800,000 and in either case that are not
terminable upon notice of 90 days or less withoatarial penalty;

(i) pertaining to employment, consulting or severa arrangements with any officer, director, or Eyge of a Dy 4 Entity (other than offer
letters with respect to "at will* employment orragjuired by Law or any collective bargaining agreatjy

(i) relating to the borrowing of money or the gaateeing or securing of any obligation for borraweoney (including letters of credit)
involving an amount in excess of $100,000, excephé ordinary course in connection with accouatgaple;

(iv) relating to leases, licenses, installment eodditional sale agreements, and other contrafdstafg the ownership of, leasing of, title to,
use of, or any leasehold or other interest in,@angonal property, provided in each case suchacntivolves an amount in excess of $50
per annum;

(v) relating to Leased Real Property, rental oupency agreements, and other contracts affectmgwmership of, leasing of, title to, use of,
or any leasehold or other interest in, any reaperty, provided in each case such contract invodweamount in excess of $100,000 per
annum;

(vi) relating to collective bargaining agreement®ther contracts with any labor union;
(vii) relating to any material joint venture pantgleip or similar legal relationship;
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(viii) that prohibit a Dy 4 Entity from freely engang in any business in any specified geograptdios or from soliciting customers;

(ix) relating to licenses and other agreements eanicg (A) Owned Intellectual Property, or (B) Lised Intellectual Property, provided in
each case (1) annual payments or receipts of gritetie $500,000 were attributable to such licemssgoeement in fiscal year 2003 and
annual payments or receipts of greater than $50008 reasonably anticipated to be attributabkutd license or agreement in fiscal year
2004, or (2) such license or agreement is othermigterial to the operation of the Business; and

(x) not otherwise described that are material ®odbnduct of the Business as currently conductethat are not entered into in the ordinary
course of business, and that involve payments perditures in excess of $100,000 over its term.

(b) Section 4.15(b) of the Disclosure Schedule &gtk a complete list, as of the date hereof,llofaterial Contracts that any of the Dy 4
Entities is party to or by which any of them is hduExcept as would not reasonably be expectedwie b Material Adverse Effect, (i) each
Material Contract is valid, binding and enforceaddminst the Dy 4 Entity party to such Material €act, (ii) each Dy 4 Entity has perform
in all material respects, all obligations under khaterial Contracts required to be performed knid, to the knowledge of Sellers, Dy 4
Systems and Dy 4 (US), no Dy 4 Entity has receamgwritten claim of any material default under &ngterial Contract and (iii) neither Dy
4 Systems nor Dy 4 (US) has knowledge of any maltbreach or anticipated breach by any other gargny Material Contract.

(c) Section 4.15(c) of the Disclosure Schedule fath a complete list, as of the date hereof,lloAdvance Payments Contracts. Except as
would not reasonably be expected to have a Matadaerse Effect, (i) each Advance Payments Contsaealid, binding and enforceable
against the Dy 4 Entity party to such Advance Payn€ontract, (i) each Dy 4 Entity has performiedall material respects, all obligations
under the Advance Payments Contracts required peifermed by it and, to the knowledge of Sellérg 4 Systems and Dy 4 (US), no Dy 4
Entity has received any written claim of any matkediefault under any Advance Payments Contrac{i@hdeither Dy 4 Systems nor Dy 4
(US) has knowledge of any material breach or grdieid breach by any other party to any Advance BaggrContract.

Section 4.16. Intellectual Property.

(a) Each of the Dy 4 Entities owns or has the righise all IP Rights necessary for, or used i aperation of its Business (the "Dy 4
Intellectual Property"), except for any failuredan or have the right to use Dy 4 Intellectual Ry that would not reasonably be expected
to have a Material Adverse Effect.

(b) Section 4.16 of the Disclosure Schedule listshdtem of Registered IP Rights included withinr@d Intellectual Property. Each item of
Owned Intellectual Property is owned free and ctdall Encumbrances, except Permitted Encumbrandesrights of the Dy 4 Entities in
to the Owned Intellectual Property do not infrine IP Rights of any other Person,
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and neither the Sellers nor Dy 4 Systems or Dy 8)(khs received any claim or written notice fromg Berson to such effect.

Section 4.17. Real Property. Section 4.17 of theeldosure Schedule lists the address of each pair€lned Real Property and Leased Real
Property, including whether such Real Propertyeisidp held for sale or is leased or subleased byoattye Dy 4 Entities to a third party. Each
parcel of Owned Real Property is owned free andra&all Encumbrances (other than Permitted Encanmdes), and each parcel of Leased
Real Property is leased under a valid and subgitimse, sublease, offer to lease or agreemeease | Dy 4 Systems has, or caused to be,
made available to Purchaser copies of each dezsk |lsublease, offer to lease or agreement to, lessee case may be, and all written
amendments thereto, relating to the Real PropEggh lease, sublease, offer to lease or agreemé@ade relating to the Leased Real
Property is in full force and effect, and no Dy dtiy is in default of any lease, sublease, ofteletise or agreement to lease in any material
respect.

Section 4.18. Assets. "Assets"” means all of thel Bntities' right, title and interest in and to @flithe material properties and assets used in
the conduct of the Business. The Dy 4 Entities awrnin the case of leased or subleased Assets,adideand subsisting leasehold interests
in, all of the Assets, free and clear of all Encuanices, except Permitted Encumbrances. The Assaissent all the assets necessary to
conduct the Business as presently being condugtedth Dy 4 Entity.

Section 4.19. Employee Matters and Benefit Plans.

(a) Section 4.19(a) of the Disclosure Scheduleainata complete and accurate list of all "empldyeeefit plans” within the meaning of 'SS'3
(3) of ERISA, all material bonus, stock option,ck@urchase, incentive, deferred compensation,lsogmtal retirement, severance and other
employee benefit plans, programs or arrangememtsath material employment or compensation agre¢snaneach case for the benefit ol
relating to, current employees and/or former empdsyof the Dy 4 Entities (collectively, the "EmpdeyPlans™). All Employee Plans (and
each related trust, insurance contract or fundglmeen maintained, funded and administered, imatérial respects, in accordance with their
terms and in compliance in all material respects e requirements prescribed by applicable Lad,the Dy 4 Entities have performed all
material obligations required to be performed by afithem under, and are not in any material resipediolation of the terms of, any of the
Employee Plans. Each Employee Plan which is inteéndeneet the requirements of section 401(a) oftbee has received a determination
letter from the IRS that such Employee Plan iswaliied and no facts or circumstances exist tioadd likely result in the loss of such
qualified status. There have been no prohibiteasaations (as defined in section 406 of ERISA autien 4975 of the Code) with respect to
any Employee Plan or any Employee Plan maintairyeahtERISA Affiliate, excluding transactions effedtin compliance with an
enforceable statutory or administrative exemptiorspant to section 408 of ERISA. To the knowledf8aillers or any Dy 4 Entities, no
fiduciary has any liability for material breachfafuciary duty or any other material failure to actcomply in connection with the
administration or the investment of the assetswgfamployee Plan. No Action, proceeding,
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hearing, or investigation with respect to the adstiation or the investment of the assets of anplgee Plan (other than routine claims for
benefits) is pending or, to the knowledge of Sell@rany Dy 4 Entity, Threatened. No Dy 4 Entitypibutes to, or has any obligation to
contribute to, or has any material liability undemwith respect to any Employee Plan that is aitdef benefit plan” (as defined in section 3
(35) of ERISA). For each Employee Plan that is spoed by a Dy 4 Entity, Dy 4 Systems has, or hasaéto be, made available to
Purchaser copies of: (i) each Employee Plan andr&amnplan description of each Employee Plan; (i@ tmost recent annual actuarial
valuations, if any, prepared for each Employee Riahif the Employee Plan is funded, the mosteet annual and periodic accounting of
Employee Plan assets; (iv) the most recent detatioim letter received from the IRS with respecamy Employee Plan that is intended to be
a qualified plan under section 401(a) of the Cqdethe most recent annual report (Form 5500) &jiplicable attachments; and (vi) all trust
agreements, insurance contracts and other fundiaggements which are related to any Employee Faneach Employee Plan, Dy 4
Systems has, or has caused to be, made availaBledbaser a copy of a summary plan descripti@aoch Employee Plan.

(b) There are no Employee Plans subject to Titl@f¥RISA or

Section 412 of the Code. No Dy 4 Entity or any ERIfiliate, contributes to, has any obligationdontribute to, or has any material
Liability (including withdrawal liability as defirgtin section 4201 of ERISA) under or with respecany "multiemployer plan” (as defined in
section 3(37) of ERISA).

(c) No Employee Plan provides, or reflects or reprgs any Liability or potential Liability to pralé post-termination or retiree welfare
benefits to any person for any reason, except gsbmaequired by COBRA or other applicable Law. Execution of this Agreement and the
consummation of the transactions contemplated frasibnot (either alone or upon termination of empment following such transactions)
constitute an event under any Employee Plan thHabwmay result in any payment (whether of seveeapay or otherwise), forgiveness of
indebtedness or accelerated vesting with respetyt@urrent employees or former employees of thd Bntities. No payment or benefit
which will or may be made by a Dy 4 Entity with pest to any "disqualified individual" in connectiaiith the transactions contemplated by
this Agreement (as defined in Code Section 280Gtlamdegulations thereunder) is reasonably likellpe characterized as a "parachute
payment,” within the meaning of Section 280G (bj{)he Code.

(d) With respect to each employee benefit plars(eh term is defined in Section 3(3) of ERISA) thay ERISA Affiliate maintains, to whit
any of them contributes or has any obligation totgbute, or with respect to which any of them hag Liability or potential Liability:

(i) no such employee benefit plan that is an "Em@éoPension Benefit Plan”, as defined in secti@) 8{ ERISA that is subject to Title IV of
ERISA (other than a "Multiemployer Plan" as defiriedection 3(37) of ERISA), has been completelpantially terminated or been the
subject of a "reportable event" within the meardhection 4043 of ERISA. No proceeding by the RemBenefit Guaranty Corporation
("PBGC") to terminate any such Employee PensionefieRlan (other than any Multiemployer Plan) hasibinstituted or Threatened. The
market value of the assets under each such empbeyesit plan that is an
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Employee Pension Benefit Plan (other than a Mulbleyer Plan) equals or exceeds the present vala# eésted and non-vested Liabilities
thereunder determined in accordance with PBGC ndstHactors, and assumptions applicable to an Byepl®ension Benefit Plan
terminating on the date of determination.

(i) none of the Dy 4 Entities has incurred, anddPédoes not expect that any Dy 4 Entity will incany Liabilities to the PBGC (other than
with respect to any PBGC premiums not yet due)tioermvise under Title IV of ERISA or under the Caouligh respect to any such employee
benefit plan which is an Employee Pension Benééih P

Section 4.20. Taxes.

(a) Except to the extent that any failure doeshaoe a Material Adverse Effect, (i) all materiakTReturns required to be filed with respec
the Dy 4 Entities have been timely filed and weserect and complete in all material respectsallifaxes shown due and owing on such
Returns have been paid, (iii) no Dy 4 Entity isreutly the beneficiary of any extension of timdite any Tax Return, (iv) no material
adjustment relating to any of such Tax Returnsteges proposed formally or, to the knowledge of Dyétems or Dy 4 (US), informally by
any Tax authority, and (v) no Dy 4 Entity has anjual or potential liability for any Tax obligatiasf any taxpayer (including without
limitation any Affiliated Group) other than the @yEntities, including any obligation under any &bocation or sharing agreement, under
Section 1.1502-6 of the Regulations or any sinplawision of Law, as a transferee or successocdmyract, or otherwise. No representation
or warranty is made regarding the availability dlity of Tax Attributes or the amount thereof.

(b) The Dy 4 Entities have, or have caused to lzEleravailable to Purchaser copies of all Tax Retfiled with respect to the Dy 4 Entities,
all Tax audit records with respect to such Tax Retpexamination reports, and statements of defigds assessed against, or agreed to b
Dy 4 Entity. No such Tax Return is the subjectf aending audit proceedings and no Seller or anyt Bntity has received any notice of
any proposed audit of any such Tax Return. Thaetstalf limitations in respect of Taxes of the A#ted Group or any Dy 4 Entity has not
been waived, which waiver is still outstanding, adextension of time with respect to any Tax agsesit or deficiency of the Affiliated
Group or any Dy 4 Entity is currently still in efie

(c) The unpaid Taxes of the Dy 4 Entities (i) dat,ras of the date of the Reference Balance Sheeted the reserve for Tax Liability (rather
than any reserve for deferred Taxes establisheeflect timing differences between book and Taxine) established in accordance with US
GAAP on the face of the Reference Balance Shettgréhan in any notes thereto) and (ii) will neteed that reserve as adjusted for
operations and transactions through the Closing Daeaccordance with the past custom and pracfiteedDy 4 Entities in filing their Tax
Returns.

(d) No Dy 4 Entity will be required to include aitgm of income in, or exclude any deduction froaxable income for any taxable period (or
portion thereof) ending after the Closing Date assalt of any (i) change of accounting methodaféaxable period ending on or
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before the Closing Date, (ii) "closing agreemeas @efined in section 7121 of the Code or corredipgnor similar provision of any other
applicable Law) entered into before the Closingd)éti) intercompany transactions or any excess lccount described in Treasury
Regulations under section 1502 of the Code (orcamgesponding or similar provision of any other laggble Law),

(iv) installment sale or open transaction dispositinade on or before the Closing Date, or (v) pepmount received on or before the
Closing Date.

Section 4.21. Brokers. Except for Morgan Stanle€@& Incorporated and/or one or more affiliatesebé&rno broker, finder or investment
banker is entitled to any brokerage, finder's beofee or commission in connection with the tratieas contemplated by this Agreement
based upon any agreement, arrangement or unddargjandde by or on behalf of such Person. Solecthatl be solely responsible for
payment of the fees and expenses of Morgan St&nlég. Incorporated and its affiliates.

Section 4.22. Books and Records. The books of axtcminute books, stock record books, and othesroscof each Dy 4 Entity, all of which
have been made available to the Purchaser, areleteamd correct in all material respects. The baafkaccount and financial records of €
Dy 4 Entity represent actual, bona fide transastiand have been maintained in accordance with sousidess practices, including the
maintenance of an adequate system of internal@sntll of these books and records are and ati@josill be in the possession of the
respective Dy 4 Entity.

Section 4.23. Certain Payments. Since Decembe2@,, neither a Dy 4 Entity nor, to Sellers' or &w4 Entity's knowledge, any director,
officer, agent, or employee of a Dy 4 Entity, oyaither Person associated with or acting for obehalf of a Dy 4 Entity, has directly or
indirectly (a) made any contribution, gift, bribepate, payoff, influence payment, kickback, oreothbayment to any Person, private or public,
regardless of form, whether in money, propertysawices (i) to obtain favorable treatment in sexgubusiness for a Dy 4 Entity, (ii) to pay
for favorable treatment for business secured oy & Entity, (iii) to obtain special concessionsfar special concessions already obtainec

or in respect of a Dy 4 Entity, or (iv) in violatimf any Law for the benefit of or on behalf of g D Entity, or (b) established or maintained
any fund or asset for the benefit or on behalf Biyad Entity that has not been recorded in the bawid records of a Dy 4 Entity.

Section 4.24. Relationships With Related PersonskBlated Person of a Dy 4 Entity has any intaneahy of the Assets. No Related Person
of a Dy 4 Entity owns (of record or as a benefioaher), an equity interest or any other finanoigprofit interest in, a Person that has (a)
material business dealings or a material finanntekest in any transaction with a Dy 4 Entity (by engaged in direct competition with a C
Entity with respect to any line of services of a Dntity, other than for non-material interestsiipublicly traded company. Except (i) as set
forth in Section 4.24 of the Disclosure Schedulgaé will be paid at or prior to Closing as setth in

Section 6.16, or (iii) as compensation to employedke ordinary course of business, no RelateddPeof a Dy 4 Entity is a party to any
Material Contract with, or has any claim or riggaast, a Dy 4 Entity. No Related Person of a I5ndity has any outstanding loans, or
guarantees of
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indebtedness, from a Dy 4 Entity (other than trarel expense advances incurred in accordance wigting established policies of the Dy 4
Entities and in the ordinary course of business).

Section 4.25. Labor Relations; Compliance.

(a) No Dy 4 Entity has been nor is a party to apljective bargaining or other labor contract. Thieas not been, there is not presently
pending or existing, and to Sellers' or any Dy 4itif's knowledge, there is not Threatened, (i) atrike, slowdown, picketing, work stoppa
or employee grievance process, (ii) any Action mgfadr affecting a Dy 4 Entity relating to the gl violation of any Law pertaining to lat
relations or employment matters, including any ghasr complaint filed by an employee or union with National Labor Relations Board,
the Equal Employment Opportunity Commission, or aosnparable Governmental Authority, organizaticalvity, or other labor or
employment dispute against or affecting a Dy 4 tigmi its premises, except as would not result atamal liability to the Dy 4 Entities, or
(iiif) any application for certification of a colléee bargaining agent. To the Sellers' or any 5ndity's knowledge, no event has occurred or
circumstance exists that could provide the basisfy work stoppage or other labor dispute. Thereoilockout of any employees by a Dy 4
Entity, and no such action is contemplated by at®Bntity. Each Dy 4 Entity has complied in all mé&érespects with all Laws relating to
employment, employment practices, terms and canditof employment, equal employment opportunityydigcrimination, immigration,
wages, hours, benefits, collective bargaining pigngment of withholding, social security and similaxes, occupational safety and health,
plant closing in each case with respect to theirezu and former employees. No Dy 4 Entity is lefdr the payment of any material
compensation, damages, Taxes, fines, penaltiegher amounts, however designated, for failureotmly in all material respects with any
the foregoing Laws.

(b) No notice has been received by Dy 4 Systemstadhe knowledge of Sellers or any Dy 4 Entitgsany complaint been Threatened or
filed by any Dy 4 Systems employee which has nenbesolved claiming that Dy 4 Systems has malgn@lated the Employment
Standards Act (Ontario) or the Human Rights Cod&#€o) or any applicable employee or human rigintsimilar legislation in this or the
other jurisdictions in which Dy 4 Systems operatef any complaints or proceedings which mightimve been resolved, of any kind
involving Dy 4 Systems, to the Sellers' or Dy 418yss' knowledge, after due inquiry, by any Dy 4t8ys employee before any labor
relations board.

(c) There are no outstanding orders or charget® dhe knowledge of Sellers' or any Dy 4 Entitytguaial or Threatened orders or charges
against Dy 4 Systems under the Occupational HaalthSafety Act (Ontario) (or any applicable healtld safety legislation in the other
jurisdictions in which Dy 4 Systems carries onBtssiness)

(d) All complaints, appeals, premiums, levies, ass®nts and penalties required to be paid by DysteSis pursuant to the Workers'
Compensation Act (Ontario) and/or the Workplacee§aénd Insurance Act (Ontario) (and any applicaimekers' compensation legislation
in the other jurisdictions in which Dy 4 Systemsries on the Business) have been paid
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by Dy 4 Systems, and Dy 4 Systems has not beesagsed or, to its knowledge, Threatened with asgsgsnent under any such legislation
except such as have been resolved.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER
As an inducement to Sellers to enter into this &grent, Purchaser hereby represents and warraésoof the Sellers as follows:

Section 5.1. Organization and Authority. Purchaser corporation duly organized, validly existiman good standing under the laws of
Delaware, and has all necessary corporate poweaathdrity to enter into this Agreement and then§igon Services Agreement, and to
carry out its obligations hereunder and thereurat®d,to consummate the transactions contemplarettyrand thereby. The execution and
delivery of each of this Agreement and the Traosibervices Agreement by Purchaser, the performayn&archaser of all of its obligations
hereunder and thereunder, and the consummationfah&ser of the transactions contemplated herethyremeby, have been duly authori:
and approved by all requisite action on the paRwichaser. This Agreement and the Transition Sesvigreement have been duly executed
and delivered by Purchaser, and (assuming due rgzdation, execution and delivery by each party ¢t@y constitute legal, valid and binding
obligations of Purchaser, enforceable against Rwshin accordance with their terms, except as saofdrceability may be subject to the le

of general application relating to bankruptcy, imsacy, and the relief of debtors and rules of gwerning specific performance, injunctive
relief, or other equitable remedies.

Section 5.2. No Conflict. Assuming compliance vilie notification requirements of the HSR Act aridgplicable, the Competition Act, and
the making and obtaining of all filings, notificatis, consents, approvals, authorizations and atttems referred to in Section 5.3, the
execution, delivery and performance of this Agreenaad the Transition Services Agreement by Pumhaases not and will not (i) violate,
conflict with or result in the breach of any prawis of the charter or by-laws of Purchaser, (iinftict with or violate in any material respect
any Law or Governmental Order applicable to Purehas (iii) conflict in any material respect withr, result in any material breach of,
constitute a material default (or event which witk giving of notice or lapse of time, or both, Wbbecome a material default) under, req
any consent under, or give to others any rightewhination, amendment, acceleration, suspensémogcation or cancellation of, any material
note, bond, mortgage, deed of trust, indenturetraot) agreement, lease, sublease, license, pdramthise or other instrument or
arrangement to which Purchaser is a party or bgkvhny of such assets or properties is bound ectf, in each case which could
reasonably be expected to have a material advéesz en the ability of Purchaser to consummateGbatemplated Transactions.

Section 5.3. Governmental Consents and Approvéis.ekecution, delivery and performance of this &grent and the Transition Services
Agreement by Purchaser does not and will not recaiiry consent, approval, authorization or otheead, action by, filing with, or
notification to, any Governmental Authority, excéptas described in a writing given to Solectron
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by Purchaser on the date of this Agreement anth@inotification requirements of the HSR Act angt applicable foreign antitrust
regulations, including the Competition Act.

Section 5.4. Private Placement.

(a) Purchaser understands that (i) the offeringsatel of the Shares under this Agreement is ingttmlbe exempt from the registration
requirements of the Securities Act, and (ii) thereo existing public or other market for the Slsaaad there can be no assurance that
Purchaser will be able to sell or dispose of thar&h

(b) Purchaser is acquiring the Shares for its oeaoant solely for the purpose of investment andwitit a view to, or for offer or sale in
connection with, any distribution thereof.

(c) Purchaser is an "accredited investor" as seigh ts defined in Regulation D promulgated underSlecurities Act.
(d) Purchaser is not a broker-dealer subject tauR¢ign T promulgated by the Board of Governorshef Federal Reserve System.

(e) Purchaser has sufficient knowledge and expegiénfinancial and business matters so as to pabda of evaluating the merits and risk
its investment in the Shares, and Purchaser idt@apébearing the economic risks of such investiraoluding a complete loss of its
investment in the Shares.

(f) Purchaser has been given the opportunity togasistions of, and receive answers from the Sdletsthe Dy 4 Entities concerning the
transactions contemplated by this Agreement, tleedhand other related matters. Dy 4 Systems hassacaused to be, made available to
Purchaser or its agents all documents and infoomagquested by or on behalf of Purchaser relatiram investment in the Shares. In
evaluating the suitability of an investment in Bteares, Purchaser has not relied upon any repatissistor other information (whether oral
or written) made by or on behalf of the Dy 4 Eesitior any Seller other than as contemplated bintbgreceding sentences and Article Ill
and Article 1V hereof.

(9) Purchaser understands that it may not selispode of any of the Shares other than pursuamtégistered offering, unless otherwise
exempt from the registration requirements of theufides Act.

Section 5.5. Investigation.

(a) Without in any way affecting Purchaser's rightely on the representations and warrantieseftllers and the Dy 4 Entities set forth
herein, Purchaser (i) has made its own inquiryiamestigation into, and, based thereon, has forareshdependent judgment concerning the
Dy 4 Entities and the Business, (ii) has been filmed with or given adequate access to such infosmabout the Dy 4 Entities and the
Business as it has requested, and

(i) understands that none of Sellers, or any D5ty is making any representation or warrantthwespect to the
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Business or the operations, assets, liabilitinancial condition of a Dy 4 Entity, other thansgsecifically set forth in this Agreement.

(b) In connection with Purchaser's investigatiothef Dy 4 Entities and the Business, Purchaserdwasved from Dy 4 Systems and Dy 4
(US) certain estimates, projections, forecasts)pénd budgets for the Business. Purchaser

(i) understands that there are uncertainties imténeattempting to make such projections, forexgdtins and budgets, (ii) is familiar with
such uncertainties, (iii) is taking full respongitlyifor making its own evaluation of the adequayd accuracy of all estimates, projections,
forecasts, plans and budgets furnished to it,will)not assert any claim against any Seller or ahtheir respective directors, officers,
employees, agents, stockholders, affiliates, coastd, counsel, accountants, investment bankeepoesentatives, or hold any Seller or any
such other persons liable, with respect to sudmasgts, projections, forecasts, plans and budgats(v) understands that none of the Sellers
is making any representation or warranty with respeany estimates, projections, forecasts, ptatmidgets referred to in this Section 5.5.

Section 5.6. Financing. Purchaser now has fundici&uit to consummate the transactions contemplageithis Agreement and will have such
funds at the Closing.

Section 5.7. Litigation. Except as set forth in@iwg given to Solectron by Purchaser on the détihis Agreement, no claim, Action, or
proceeding is pending or, to the knowledge of Paseh, Threatened, which seeks to delay or pretientdnsummation of, or which could
reasonably be expected to materially adversel\caRearchaser's ability to consummate, the Conteteghl@ransactions.

Section 5.8. Brokers. Except for Philpott Ball & Yer, Inc., no broker, finder or investment bankery be entitled to any brokerage, finder's
or other fee or commission in connection with tfaasactions contemplated by this Agreement based apy agreement, arrangement or
understanding, written or oral, made by or on tetfaPurchaser. Purchaser shall be solely resptn&ib payment of the fees and expense¢
Philpott Ball & Werner, Inc.

ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1. Conduct of Business by Dy 4 Entitiescept as permitted, required or contemplated lsyAgreement, including those actions
contemplated in Section 6.1 of the Disclosure Salediuring the period commencing on the date Hered ending on the Closing Date, the
Dy 4 Entities will conduct the Business in the oatly course of business, and Dy 4 Systems and @53 will not, and will cause each of its
Subsidiaries to not, do any of the following, uslexpressly contemplated by this Agreement or ajggt@r consented to in writing by
Purchaser (which consent will not be unreasonaélsyed, conditioned or withheld):

(a) Amend the certificate of incorporation or byvtaor similar governing documents of a Dy 4 Entity;

-29-



(b) (i) declare, set aside, make or pay any dividenother distribution (whether in cash, stoclpmperty or any combination thereof), except
for (A) by a wholly-owned Subsidiary of Dy 4 Systeiwr Dy 4 (US) to a Dy 4 Entity, or (B) by a Dy #tiy to Solectron or its Subsidiaries

in the ordinary course of business in connectiah wmtercompany cash management, or

(i) split, combine or reclassify any of its capiséock or issue or authorize or propose the issei@f any other securities in respect of, in lieu
of or in substitution for shares of its capitalcitp

(c) authorize for issuance, issue, sell, deliveagnee or commit to issue, sell or deliver (i) aapital stock of, or other equity or voting
interest in, Dy 4 Systems or Dy 4 (US) or (ii) aecurities convertible into, exchangeable for,\adencing the right to subscribe for or
acquire either (A) any capital stock of, or othguiéy or voting interest in, Dy 4 Systems or Dy

4 (US), or (B) any securities convertible into, leangeable for, or evidencing the right to subsciilber acquire, any capital stock of, or ot
equity or voting interest in, Dy 4 Systems or DgUs).

(d) incur or assume any material indebtednessdmolved money or guarantee any such indebtedness widividually is in excess of
$100,000, other than in the ordinary course ofriess;

(e) permit any of its assets to become subjectethyanaterial Encumbrance, other than Permittedifbcances;

(f) sell, lease or otherwise dispose of any ofrittterial assets, except for the disposition of ey and obsolete assets in the ordinary cc
of business;

(9) acquire or agree to acquire by merging or cheating with, or by purchasing a material portiofithe assets or equity securities of, or by
any other manner, any business or any corporgt@mnership, association or other business orgtaizar division thereof, or otherwise
acquire or agree to acquire any assets which areriaaindividually or in the aggregate, to thesihess;

(h) make, commit to make, or incur any capital exjiire which individually is in excess of $250,0@8cept capital expenditures reasoni
required in the event of exigent circumstances hickvare funded by insurance or other third parties

(i) make any material change in any method of aesting or accounting practice or policy other tharaccordance with U.S. GAAP or as
required by applicable Law or authoritative intetation of such Law;

() grant to any of its employees a material inseeen compensation, except in the ordinary coufdrisiness and as may be required under
existing agreements;

(k) modify or amend in any material manner, terrteén@xcept in accordance with its terms or in trdimary course of business), or enter into
any Material Contract (except in the ordinary ceur§business), provided that a Dy 4 Entity may enadodifications or
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amendments to a Material Contract (i) in the ordireourse of business that does not materiallyeiase the obligations of the Dy 4 Entitie
an adverse manner or (ii) associated with reneafasich Material Contract in the ordinary courséas$iness;

(I) subject to Section 7.2, make or change anytielecchange an annual accounting period, adophange any accounting method, file any
amended Tax Return, enter into any closing agretrsetile any Tax claim or assessment relatingedXty 4 Entities, surrender any right to
claim a refund of Taxes, consent to any extensiamaiver of the limitation period applicable to afhgx claim or assessment relating to any
Dy 4 Entity, or take any similar action relatingtte filing of any Tax Return or the payment of arax, if such election, adoption, change,
amendment, agreement, settlement, surrender, domsether action would have the effect of incragghe Tax liability of any Dy 4 Entity

for any period ending after the Closing Date omrdasing any Tax attribute of any Dy 4 Entity exigton the Closing Date, provided that Tax
Returns and amended Tax Returns may be filed iorti@ary course of business and may include caak of net operating losses and o
Tax attributes to the extent attributable to the-Elosing Period; or

(m) agree to do any of the foregoing.

Section 6.2. Access to Information. Subject totdrens of the Confidentiality Agreement, from theedhereof until the Closing, upon
reasonable notice, each of Dy 4 Systems and DyS} gball, and shall cause their respective officgirectors, employees, agents,
representatives, accountants and counsel to, dffierdfficers, employees and authorized agentseseptatives, accountants, counsel anc
debt financing sources of Purchaser reasonablenfbutntrusive) access, during normal businessshopon reasonable notice, to the offices,
properties, plants, other facilities, books andrds of each Dy 4 Entity and to those officersediors, employees, agents, representatives,
accountants and counsel of the Dy 4 Entities whee lzany knowledge relating to the Business, Aséiet@ncial condition and operations of
each of the Dy 4 Entities; provided, however, fhatchaser and its officers, employees and authtbegents, representatives, accountants,
counsel and financing sources shall not unreasypriatglrfere with the business and operations o0&l Entities.

Section 6.3. Confidentiality. The terms of the Gdentiality Agreement are hereby incorporated hebsi reference and shall continue in full
force and effect until the Closing, at which tinegcept as set forth below, such Confidentiality #gment and the obligations of the parties
under this Section 6.3 shall terminate; providedyéwver, that (i) the seventh paragraph of the Clentiality Agreement (Non-Solicitation)
shall remain in full force and effect in accordamgth its terms and (ii) the Confidentiality Agreent shall terminate only in respect of that
portion of the Evaluation Material (as definedlie iConfidentiality Agreement) exclusively relatitugthe Contemplated Transactions. If this
Agreement is, for any reason, terminated priohtoGlosing, the Confidentiality Agreement shall thawe in full force and effect.

Section 6.4. Nonsolicitation. Each of the Sellggseas that, from the Closing Date through July22®5, they shall not, and shall cause their
affiliates not to, solicit to employ (or entertairsolicitation to be employed by) any of the offialirectors or employees of any Dy 4
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Entity, so long as they are employed by any Dy #t§without obtaining the prior written conserittbe Purchaser; provided, however,
Sellers or their affiliates shall not be precludiexn hiring such officer, director or employee wiilohas been terminated by the Dy 4 Entity
prior to commencement of employment discussionsdsen any Seller or its affiliate and such offiairector or employee, or (ii) is
responding, on his or her own initiative, to a gahadvertisement for employment not directed gtlan 4 Entity.

Section 6.5. Regulatory Authorizations. Each ofgh#ies hereto shall use commercially reasondbet®to obtain all authorizations,
consents, orders and approvals of all Governménttiorities that may be or become necessary foctimsummation of the Contemplated
Transactions and shall cooperate fully with ea¢tein promptly seeking to obtain all such authatiins, consents, orders and approvals.
Each party hereto shall make an appropriate fiimgsuant to the HSR Act and, if necessary, the @oitign Act with respect to the
transactions contemplated by this Agreement promgiter the date hereof and shall supply as prongstipracticable to the appropriate
Governmental Authorities any additional informatemd documentary material that may be requesteeloired pursuant to the HSR Act ¢
the Competition Act. Each party hereto shall maie r@quired filing(s), if necessary, pursuant te #pplicable foreign antitrust regulations,
including without limitation the Competition Act,ith respect to the transactions contemplated ts/Algreement promptly after the date
hereof and shall supply as promptly as practicabtee appropriate Governmental Authorities anyitiatthl information and documentary
material that may be requested or required purgshantto. Purchaser and Solectron shall share lglfiling fees related to compliance
with HSR and the Competition Act.

Section 6.6. Third Party Consents. The Sellerstaady 4 Entities shall use reasonable effortsbtaio all such third party consents and
estoppel certificates as Purchaser may reasonatpliest (provided that, except as expressly sét faein, no Seller or Dy 4 Entity shall be
required to pay any fee or make any payment toimbiay such consent or estoppel certificate). Pasehshall cooperate and use reasonable
efforts to assist the Sellers and the Dy 4 Entitiesbtaining such consents and estoppel certdcadtiotwithstanding the foregoing, Purchaser
understands and agrees that the procurement afuenfiythird party consents and estoppel certific@tzgmrdless of whether any such consent
or estoppel certificate is identified on

Section 4.5 of the Disclosure Schedule) is notraditimn to Purchaser's obligation to effect thediig.

Section 6.7. Conveyance Taxes. Purchaser shakllttie for and shall hold Sellers harmless againgtteansfer, stock transfer and stamp
Taxes, any transfer, recording, registration ameiotees, and any similar Taxes and fees (inclydintfpout limitation, real property transfer
taxes in connection with Owned Real Property) whiebome payable in connection with the sale andhase of the Shares pursuant to this
Agreement.

Section 6.8. Further Action. Each of the partie®teshall use commercially reasonable effortake tor cause to be taken, all appropriate
action, do or cause to be done all things necespesper or advisable under applicable Law, anadeteeand deliver such documents and
other papers, as may reasonably be required tp oatithe provisions of this Agreement and

-32-



consummate and make effective the transactiongpgnated by this Agreement, and to vest in Purctgesed and valid title to the Shares.

Section 6.9. Director and Officer Liability and kErdnification. For a period of seven (7) years afterClosing, Purchaser shall not, and shall
cause each Dy 4 Entity not to amend, repeal or fyaaly provision in its certificate of incorporati@r bylaws (or similar governing
documents) or pursuant to other instruments ofeageats in effect on the date hereof relating tcettmilpation or indemnification of present
and former officers and directors of the Dy 4 Besit(unless required by Law or the rules of anglsexchange or self-regulatory
organization), it being the intent of the partieattsuch officers and directors of the Dy 4 Ergitieior to the Closing shall continue to be
entitled to such exculpation and indemnificatioteathe Closing Date to the fullest extent pernditt@der applicable law until the expiration
of the applicable statute of limitations. The pestagree that Purchaser shall purchase directdrsfcers liability insurance coverage for
purposes of indemnifying and insuring persons aaydxy such insurance of the Dy 4 Entities, as #se enay be, immediately prior to the
Closing Date, which coverage shall be on termsiam@anounts at least as favorable to such persotiegsvere on the Closing Date.

Section 6.10. Contact with Customers and SupplRuschaser and its representatives shall contactammunicate with the employees,
customers, suppliers, licensees and licensorseddth4 Entities in connection with the transactionatemplated hereby only with the prior
written consent of Solectron (or its designee,vademced by a writing delivered to Purchaser byeSwbn), which consent shall not be
unreasonably withheld, delayed or conditioned ektegt such consent may be conditioned upon a desigf Solectron being present at any
such meeting or conference.

Section 6.11. Employees.

(a) For the period commencing on the Closing Datkending on the one-year anniversary of the CipBiate (or such longer period as may
be required by the terms of any collective bargajragreement or applicable law) (the "ContinuaBemniod"), Purchaser shall provide, or
cause the Dy 4 Entities to provide, those persamd@yed by the Dy 4 Entities immediately prior ketClosing, including those employees
on vacation, leave of absence, disability or seavk or layoff, and, where applicable, their eligitbependents (whether or not such emplc
return to active employment with such Dy 4 Entitiyle "Transferred Employees"), with employee bdaefnd base pay that are substantially
equivalent to, or more favorable than, the benefitd base pay that such Transferred Employeesvester were entitled to receive under the
Employee Plans immediately prior to the Closing.cBRaser shall also maintain the employee benefitgpbf the Dy 4 Entities identified in
Section 6.11(a) of the Disclosure Schedule foriapple Transferred Employees participating in spieins immediately prior to Closing
(subject to the terms of such plans) through theyear anniversary of the Closing Date, and shakersuch payments as are required by
such plans. During the Continuation Period or doolger period as may be required under the ternaspfapplicable Employee Plan,
Purchaser shall continue to provide, or cause thé Bntities to provide, those former employeea &y 4 Entity who were employed prior
to the Closing (the "Transferred Former Employe@sth employee benefits and base pay that are aotially equivalent to, or more
favorable than, the benefits and base pay that
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such Transferred Former Employees were entitle@utice Employee Plans or applicable collective aiaigg agreements immediately prior
to the Closing.

(b) Purchaser shall use reasonable best effodause its medical, dental and other health andaveefflans to (i) waive any preexisting
condition limitations for conditions covered undee applicable medical, dental or other health eifave plans of the Dy 4 Entities (the
"Welfare Plans") and any waiting periods for sutdmp, and (ii) credit Transferred Employees anch3i@red Former Employees with any
deductible and out-of-pocket expenses incurreduleir Employees and their dependents under the WdMans during the portion of 2003
preceding the Closing Date for purposes of satigfyny applicable deductible or outymdeket requirements under any similar welfare ki
plan in which such employees may be eligible tdipigate after the Closing Date.

(c) Upon the Closing Date, Purchaser shall hon@aaose the Dy 4 Entities to honor in accordanch thieir terms all individual employment,
severance and other compensation agreements tistingbetween the Dy 4 Entities and any emplogéector or officer thereof, except as
otherwise agreed in writing by Purchaser and swkdh. Purchaser shall assume and be responsgila# fiabilities with respect to each
Transferred Employee's and Transferred Former Eyapls accrued vacation and for any Employee Phangtsponsored by a Dy 4 Entity
and to which Seller is not a sponsor or particimagmployer.

(d) Effective no later than the Closing Date, edcdnsferred Employee that is U.S. based employak s eligible to participate in a defined
contribution plan which is maintained by Purchagequalified under

Section 401(a) of the Code and includes a qualifeesh or deferred arrangement, within the meanir@gotion 401(k) of the Code (the
"Purchaser

401(k) Plan"). The Purchaser and the Dy 4 Entilesll effectuate the plan-to-plan transfer of actsunaintained on behalf of Transferred
Employees from each defined contribution plan whgcinaintained by the Dy 4 Entities or one of iRIEA Affiliates, is qualified under
Section 401(a) of the Code and includes a qualdesh or deferred arrangement, within the meanirg@gotion 401(k) of the Code to the
Purchaser 401(k) Plan, as soon as administratpralgticable after the Closing Date and in accordawith applicable Laws (including the
Code, ERISA and any laws and regulations with resfpeapplicable black-out periods).

(e) To the extent that service is relevant for pggs of eligibility, vesting or benefit accrual enéiny employee benefit plan, program or
arrangement established or maintained by Purcloaisery Dy 4 Entity for the benefit of Transferrethfloyees or Transferred Former
Employees, such plan, program or arrangement stedit such employees or former employees for seron or prior to the Closing with a
Dy 4 Entity.

(f) Purchaser will establish no later than the @lgate, such employee benefit plans as to prosétd Transferred Employee and
Transferred Former Employee (and, where applicahégy;, eligible dependents) with substantially egient or more favorable benefits than
those received (or entitled to receive) under thmpByee Plans prior to the Closing Date and wilitdtmue to maintain and sponsor such
benefit plans through at least the one-year ansargrof the
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Closing Date. Purchaser shall further adopt andsmoeach Employee Plan that is sponsored by aBytity and to which Seller is not a
sponsor or participating employer.

(9) Purchaser will establish prior to Closing aisegred retirement savings plan ("RRSP") or deficeatribution pension plan ("DC Plan") -
the benefit of employees of the Dy 4 Entities base@danada and will permit such employees to tremsihere applicable, their account
balances from the DC Plan and RRSP(s) of Selletisair Affiliates to such RRSP or DC Plan of Pusdra The transfers described herein
shall comply with applicable Law, and each partglsimake all filings and take any actions requioéguch party by applicable Law in
connection therewith. To the extent permitted bw] participants in the RRSP(s) of Sellers or tidfiliates shall be given full service credit
for all service with the Dy 4 Entities for purposgeligibility and vesting under the RRSP or D@rPbf Purchaser.

(h) For purposes of this Section 6.11, referencé®tirchaser” shall mean the Purchaser, togethhritsiSubsidiaries (including without
limitation the Dy 4 Entities after Closing).

Section 6.12. Use of Solectron's Name.
(a) Within three (3) months after the Closing, Ehechaser shall:

(i) remove "Solectron", "C-MAC" or any other similamark and any other trademark, design or logoiptesly or currently used by Solectron
(the "Solectron Marks") from all buildings, signsdavehicles of Purchaser; and

(i) cease using the Solectron Marks in electraldtabases, web sites, product instructions, pacgagid other materials, printed or otherv
(all such materials, together with buildings, sigimsl vehicles, the "Marked Assets").

(b) Immediately after the Closing, Purchaser stedise using the Solectron Marks in all invoicetetlkead, advertising and promotional
materials, office forms and business cards.

(c) From and after the Closing, Purchaser shalfreasonable best efforts to remove the Solectrorkdfaom all assets of the Dy 4 Entities
(including all Marked Assets); provided that in@xent shall Purchaser use the Solectron Marks thigesix month anniversary of the Closing
Date.

(d) Purchaser acknowledges and agrees that Salasttbe owner of the Solectron Marks and all goiidstached thereto. This Agreement
does not give Purchaser the right to use the Soledliarks except in accordance with this Agreematchaser agrees not to attempt to
register the Solectron Marks nor to register anywie the world a mark same as or similar to thee&omn Marks.
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(e) In no event shall Purchaser advertise or heklfiout as Solectron (or an affiliate of Soleotny otherwise associated with Solectron) after
the Closing Date.

(f) For purposes of this Section 6.12, referenog$Sblectron” shall mean Solectron, together wigtSubsidiaries, and references to
"Purchaser" shall mean the Purchaser, togetheritsiubsidiaries (including without limitation tiiey 4 Entities after Closing).

Section 6.13. No Shop. Until the sooner to occuhefconsummation of the Contemplated Transactorise termination of this Agreement,
Purchaser shall have the exclusive right to netgotigth Sellers regarding the acquisition of theu®ls (and/or any material assets of each Dy
4 Entity, other than the disposition of inventoryobsolete assets in the ordinary course of busjresmtemplated hereby and neither Sellers
nor any Dy 4 Entity will solicit or conduct any rn&gtions with any other party for the sale or ottlisposition, by merger or otherwise, of
any Dy 4 Entity, its shares of capital stock, oy ahits material assets or properties (other tiendisposition of inventory or obsolete assets
in the ordinary course of business). In no eveatlshe provisions of this Section 6.13 surviveraration of this Agreement.

Section 6.14. Certain Subsidiaries. Solectron sisdlcommercially reasonable efforts to have Dyste8ns Australia Pty Limited and Dy 4
Systems International Ltd. dissolved and liquidgigdr to the Closing Date, and in the event thehsSubsidiaries are not dissolved and
liquidated prior to Closing, Solectron shall protgpeimburse Purchaser for any reasonable costegpehses that it incurs associated with
such dissolution and liquidation. Solectron herabsees to indemnify and hold Purchaser harmless &y Liabilities that Purchaser or any
of its affiliates may incur attributable to the stidution and liquidation of such Subsidiaries.

Section 6.15. Transition Services. Solectron amdhaser shall consider and negotiate in good faith respect to any amendment to the
Transition Services Agreement necessary to incatpany additional transition services that aratified after the date hereof.

Section 6.16. Satisfaction and Release of Certalehitedness. At or prior to Closing, (i) all directindirect indebtedness of any kind owed
by any Dy 4 Entity to Solectron or any of its Suliaiies (other than a Dy 4 Entity) and

(i), if applicable, all direct or indirect indelteess of Solectron or any of its Subsidiaries (otth@n a Dy 4 Entity) which is guaranteed by
any Dy 4 Entity or in respect of which any Dy 4 inis liable, shall either be paid in full or suBly 4 Entity shall be released from any
obligations in respect thereof, in either case wittfurther Liability to such Dy 4 Entity or anyfiifite thereof (including Purchaser) as of and
after the consummation of the Contemplated TraiwatAt or prior to Closing, all indebtedness of &ind owed by Solectron or any of its
Subsidiaries (other than a Dy 4 Entity) to any Dgrtity shall be paid in full. At the Closing, Soteon shall execute and deliver, or cause to
be executed and delivered, to Purchaser one or ral@ses in form and substance reasonably satisfao Purchaser and its counsel
releasing each Dy 4 Entity and its affiliates fayand all Liabilities attributable to or arisingder all direct or indirect indebtedness referred
to in clause (i) above, and if applicable, claugeabpove.
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Section 6.17. Foreign Currency.

(a) After the Closing, no Dy 4 Entity shall incursuffer any Liability under, nor receive any bahfsbm, any foreign currency hedging or
other derivative financial instrument (includingtioms, forward and futures contracts, repurchaseeagents and swap agreements, and any
combinations thereof) entered into by any Selleargyr of their affiliates ("Hedging Instruments")nyAasset or liability upon which such
Hedging Instruments are based and that are reflectehe financial statements of Dy 4 Systems aynd D

4 (US) will be distributed to, or assumed by, Stitee immediately prior to Closing, and any sucheass liability will be eliminated from the
financial statements of Dy 4 Systems and Dy 4 (&S)f the Closing.

(b) Promptly after the date hereof, Purchaser slwaisider and negotiate in good faith with respe@the assumption or transfer of the
Hedging Instruments (and/or the associated logmioy) of Solectron obtained with respect to thedDgntities; provided, however, that
Purchaser shall have no obligation to assume psfiga such Hedging Instruments.

Section 6.18. Intercompany Accounts; Cash and Eagsiivalents. Notwithstanding anything in this Agremt to the contrary, immediately
prior to Closing, (i) all accounts receivable of Byystems and Dy 4 (US) owing from Solectron or efnits Subsidiaries (other than a Dy 4
Entity) shall be distributed, forgiven or otherwiéminated, (ii) all accounts payable owing to&mfon or any of its Subsidiaries (other than
a Dy 4 Entity) shall be assumed, forgiven or othiseveliminated, and (iii) all cash and cash eqeintd of Dy 4 Systems and Dy 4 (US) shall
be distributed to Solectron.

ARTICLE VII
TAX MATTERS
Section 7.1. Liability for Taxes.

(a) Solectron shall indemnify the Purchaser IndéichiParties against all Taxes relating or attilile to any Dy 4 Entity and any related
Losses incurred or suffered by Purchaser whiclatiribbutable to the Pre-Closing Period.

(b) Purchaser shall indemnify Solectron for all $&s for Taxes relating or attributable to any D§ity incurred or suffered by Solectron
which are attributable to the Post-Closing Period.

(c) With respect to any Straddle Period, Lossed foes will be allocated between the Pre-ClosingoBeand the Post-Closing Period by
closing the books at the end of the Closing Dateept that Tax items of a periodic nature, suceggeciation allowances calculated on an
annual basis, shall be allocated by apportionipgoarata portion of such Taxes to each day in ¢fevant Straddle Period.
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(d) Solectron shall not be required to indemnify Burchaser Indemnified Parties for reductionsinoperating loss carryovers, Tax credit
similar Tax attributes. Solectron shall not be iezpito indemnify the Purchaser Indemnified Paréigainst Losses for Taxes attributable to
the Pre-Closing Period to the extent such Losse$dres are reduced under applicable Law by reafort operating loss carryovers, Tax
credits and similar Tax attributes arising in thie-Elosing Period (assuming for the purposes af¢bntence that such attributes are not used
to reduce Taxes in the Post-Closing Period).

Section 7.2. Tax Return Filing.

(a) Except as set forth in Section 7.2(b) Purchalsell control and be responsible for the filingatifTax Returns required to be filed with
respect to the Dy 4 Entities after the Closing Dwitl respect to any Straddle Period or Post-Chps$iariod. All such Tax Returns shall be
completed in accordance with past practice to dtenté permitted by applicable Law. Purchaser shalke all payments required with respect
to any such Tax Return, subject to reimbursemeditirasiemnification by Solectron pursuant to Sectidriga) and 7.2(c).

(b) Solectron shall control and be responsiblgtierpreparation and filing of all Tax Returns déterathe Closing Date that relate to the Dy 4
Entities and are (i) Affiliated Group Tax Returnkiah include Pre-Closing Period operations andT@¥ Returns for any Dy 4 Entity which
are not Straddle Period Tax Returns for which Paseh has responsibility under Section

7.2(a). All such Tax Returns shall be completeddoordance with past practice to the extent pezthitly applicable Law. Solectron shall
make all payments required with respect to any J@hReturn, subject to reimbursement and indecatifin by Purchaser pursuant to
Sections 7.1(b) and 7.2(c).

(c) In the event that Solectron or Purchaser ddidgor any Taxes paid by the other party with ez$po any Tax Return, prompt
reimbursement shall be made.

Section 7.3. Tax Contests; Audit Responsibilities.

(a) If Purchaser receives notice of a Tax Contdtst kespect to which the Dy 4 Entities could reasdzy be expected to cause Solectron ol
Solectron affiliate to have an indemnification glaliion under this Article VII, then Purchaser shmaitify Solectron in writing of such Tax
Contest within thirty (30) days of receiving suditioe; provided, however, that Purchaser's faitarprovide such notice shall not release
Solectron from any indemnification obligation hander unless Solectron loses its right to contest §iax Contest as a result of such failure
to notify. Solectron shall have the right to cohti® conduct and resolution of such Tax Contestyided, however, that Solectron may
decline to participate in such Tax Contest. If 8tlen controls the conduct of such Tax Conteste&obn regularly shall advise Purchaser of
the status of such Tax Contest and shall not resaleh Tax Contest, to the extent such Tax Corgkdes to Post-Closing Period Taxes,
without Purchaser's written consent, which conskatl not be unreasonably delayed, conditioneditithsld. If Solectron declines to control
such Tax Contest, then the Purchaser shall havegthieto control the conduct of such Tax Contpstyvided, however, that Purchaser shall
regularly advise Solectron of the status of suck Cantest and shall
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not resolve such Tax Contest without Solectronigew consent, which consent shall not be unredsgrielayed, conditioned or withheld.
Each party shall bear its own costs for particigain such Tax Contest, subject to any indemnificeprovided under Section 7.1.

(b) In the event of a dispute between SolectronRurd¢haser regarding the conduct or resolutiomgflaax Contest or claim for
indemnification under this Article VII, such disgushall be referred to a Tax Arbitrator. The decisif the Tax Arbitrator shall be final and
binding, and its fees and costs shall be sharedligduy the disputing parties. Each party shallrbesaown costs for participating in such
dispute resolution.

(c) Any net refunds and credits attributable togagment of Taxes for a Pre-Closing Period shafbbéhe account of Solectron.

(d) To the extent not inconsistent with the promis of this Section 7.3, the procedures of ArtiClghall apply in the case of any claim for
Losses related to Taxes.

Section 7.4. Cooperation. Each of Solectron andhager shall:

(a) provide assistance to each other party asmaagorequested in preparing and filing Tax Retand responding to Tax audits or Tax
authority disputes;

(b) make available to each other party as reaspmehliested all information, records, and documegigging to Taxes concerning the Dy 4
Entities, including information required by Solestrfor Tax Returns required to be filed after Qhgsivhich relate to Pr€losing Periods; ar

(c) retain any books and records that could reddgrige expected to be necessary or useful in cdiumewith any preparation by any other
party of any Tax Return, or for any audit, exanmimmator proceeding relating to Taxes. Such booksranords shall be retained until the
expiration of the applicable statute of limitatidirtscluding extensions thereof) or applicable tifmeany appeals, if relevant.

Section 7.5. 338(h)(10) Election; Purchase Pridedaltion.

(a) If Purchaser so requests: (i) Solectron agiressSolectron and Purchaser will treat the purelwdghe Dy 4 (US) Shares hereunder as a
deemed sale of assets by Dy 4 (US), pursuant tiio8e238(h)(10) of the Code, and

(i) Solectron, Solectron Canada ULC, Dy 4 (US) &utchaser will make a timely and effective joiletoéion under Section 338(h)(10) of the
Code (the "Section

338(h)(10) Election").

(b) In the event of a Section 338(h)(10) ElectiSaolectron and Purchaser shall mutually agree fafigwhe Closing on the allocation of
Purchase Price between the Dy 4 (US) Shares artiBstems Shares and on the allocation of PurdPidse among the assets of Dy 4 (US),
and shall jointly prepare and timely file IRS Fo8®23 in connection with the Section 338(h)(10) Etet
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ARTICLE VIII
CONDITIONS TO CLOSING

Section 8.1. Conditions to Obligations of Sellemnd &urchaser. The obligations of each Seller amdi@ser to consummate the transactions
contemplated by this Agreement shall be subjetiédulfillment, at or prior to the Closing, of daof the following conditions:

(&) HSR Act and Competition Act. Any waiting peri(ahd any extension thereof) under the HSR Act@aoichpetition Act applicable to the
purchase of the Shares contemplated by this Agreeshall have expired or shall have been terminated

(b) Regulatory Approvals. Purchaser and the Dy ttiEs shall have received all authorizations, emts, orders and approvals of all
Governmental Authorities, including but not limitemany authorizations, consents, orders and apfgander the Competition Act or other
applicable foreign antitrust regulatory approvalsttare reasonably required to consummate thesitiors contemplated by this Agreement.

(c) No Governmental Order. No Governmental Autlyostiall have enacted, issued, promulgated, enfarcedtered any Law or
Governmental Order which is in effect and has ffeceof making the transactions contemplated liy ftgreement illegal or otherwise
restraining or prohibiting the consummation of tresactions contemplated by this Agreement.

(d) No Proceeding or Litigation. No Action shalMeabeen commenced by or before any Government#loity seeking to restrain or
materially and adversely alter the transactiongaroplated by this Agreement which, in the reasamajpdod faith determination of Solectron
or Purchaser is expected to prevent the parties émnsummating such transactions contemplateditiisement; provided, however, that "
provisions of this Section 8.1(d) shall not apmyany party which has directly or indirectly saiézl or encouraged any such Action.

Section 8.2. Additional Condition to Obligations®#llers. The obligations of each Seller to consatenthe transactions contemplated by
Agreement shall be subject to the fulfilment, apdor to the Closing, of:

(a) Representations and Warranties of Purchagamé representations and warranties of Purchasgained in this Agreement that are not
qualified by materiality shall be true and corriecall material respects as of the Closing Daté¢hwie same force and effect as if made as of
the Closing Date (other than such representatindsiarranties as are made as of another date, whalhhave been true and correct in all
material respects as of such other date), anthéiyepresentations and warranties of Purchaséaioed in this Agreement that are qualified
by materiality shall be true and correct as of@hasing Date, with the same force and effect asdfle as of the Closing Date (other than such
representations and warranties as are made asthfeairdate, which shall have been true and coa®cf such other date); provided, howe
that in order to fail to satisfy this closing cotigin, any failure of the representations and waiean
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to be true and correct, whether or not qualifiedrtateriality, individually or in the aggregate, hbs material in the context of the
Agreement taken as a whole.

(b) Compliance with Covenants. The covenants aneemgents contained in this Agreement to be compligid by Purchaser on or before 1
Closing shall have been complied with in all materéspects.

(c) Purchaser Certificate. Purchaser shall havigeteld to Solectron a certificate executed by ahairzed officer of Purchaser to the effect
that each of the conditions specified in clausgsufa (b) of this Section 8.2 is satisfied in akpects.

Section 8.3. Additional Conditions to ObligatiorfSRurchaser. The obligations of Purchaser to consat® the transactions contemplated by
this Agreement shall be subject to the fulfillmeattor prior to the Closing, of each of the follogiadditional conditions:

(a) Representations and Warranties of Seller§.h@ representations and warranties of Sellers twdan this Agreement that are not
qualified by materiality shall be true and corriecall material respects as of the Closing Dat¢hwie same force and effect as if made as of
the Closing Date (other than such representatindsiarranties as are made as of another date, whalhhave been true and correct in all
material respects as of such other date), anthéiyepresentations and warranties of Sellers gwdan this Agreement that are qualified by
materiality shall be true and correct as of thes@ig Date, with the same force and effect as ifenalof the Closing Date (other than such
representations and warranties as are made asthfeairdate, which shall have been true and coa®cf such other date); provided, howe
that in order to fail to satisfy this closing cotain, any failure of the representations and watiearto be true and correct, whether or not
qualified by materiality, individually or in the ggegate, must be material in the context of theedgrent taken as a whole.

(b) Representations and Warranties of Dy 4 SystamsDy 4 (US). (i) The representations and wareantif Dy 4 Systems and Dy 4 (US)
contained in this Agreement that are not qualifigdnateriality shall be true and correct in all eatl respects as of the Closing Date, with
the same force and effect as if made as of thergjd3ate (other than such representations and wéesaas are made as of another date,
which shall have been true and correct in all nigteespects as of such other date) and (ii) theesentations and warranties of Dy 4 Syst
and Dy 4 (US) contained in this Agreement thatcaralified by materiality shall be true and corrastof the Closing Date, with the same
force and effect as if made as of the Closing atieer than such representations and warrantiassasiade as of another date, which shall
have been true and correct as of such other qata)ided, however, that in order to fail to satittiis closing condition, any failure of the
representations and warranties to be true andapmwéether or not qualified by materiality, inddvally or in the aggregate, must be material
in the context of the Agreement taken as a whole.
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(c) Compliance with Covenants.

(i) The covenants and agreements contained irAiiieement to be complied with by Sellers on or beetbe Closing shall have been
complied with in all material respects.

(i) The covenants and agreements contained inXhisement to be complied with by Dy 4 Systems Bgdl (US) on or before the Closing
shall have been complied with in all material respe

(d) Sellers' Certificate. Solectron, on behalfte Sellers, shall have delivered to Purchasertdicate executed by an authorized officer of
Solectron to the effect that each of the conditigpacified in clauses (a) and
(c)(i) of this Section 8.3 is satisfied in all resgs.

(e) Dy 4 Entities' Certificate. Dy 4 Systems andDUS), on behalf of the Dy 4 Entities, shall haedivered to Purchaser a certificate
executed by an authorized officer of each of Dyydt&mns and Dy 4 (US), to the effect that each efcitnditions specified in clauses (b) and
(c)(ii) of this Section 8.3 is satisfied in all pests.

ARTICLE IX
TERMINATION AND WAIVER
Section 9.1. Termination. This Agreement may bmieated at any time prior to the Closing:
(a) by the mutual written consent of Solectronpehalf of Sellers, and Purchaser;

(b) by Solectron, on behalf of Sellers, or Purcha$¢he Closing shall not have occurred by Ma2gt2004; provided, however, that this date
shall be automatically extended to April 2, 2004li applicable waiting periods under HSR and @wmpetition Act have not either expired
or been terminated; provided, further, howevert tha right to terminate this Agreement under 8éstion 9.1(b) shall not be available to
party hereto whose actions or failure to fulfillyambligation under this Agreement shall have bé&encause of, or shall have resulted in, the
failure of the Closing to occur on or prior to suddte and such actions or failure to act consstatbreach of this Agreement;

(c) by Purchaser, by giving written notice to Stlec in the event any Dy 4 Entity or Seller is iredch of any representation, warranty or
covenant contained in this Agreement, and suchchraéadividually or in combination with any otharch breach, (i) would cause the
conditions set forth in clauses (a), (b) or (cpettion 8.3 not to be satisfied and (ii) is notecLwithin 30 days following delivery by
Purchaser to Solectron of written notice of suakabh (except in the case of a breach that is mabior efforts to cure such breach have
ceased);
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(d) by Solectron, on behalf of the Sellers, by mivivritten notice to Purchaser in the event Purehiasin breach of any representation,
warranty or covenant contained in this Agreememd, such breach, individually or in combination wathly other such breach, (i) would ca
the conditions set forth in clauses (a) or (b) et®n 8.2 not to be satisfied and (ii) is not clwéthin 30 days following delivery by
Solectron to Purchaser of written notice of sudwsbh (except in the case of a breach that is mabtaior efforts to cure such breach have
ceased);

(e) by Purchaser or Solectron, if a Governmentahauity shall have enacted, issued, promulgatefbread or entered any Law,
Governmental Order or award which is then in eféedd has the effect of making the Contemplated Saations illegal or otherwise
prohibiting consummation of the Contemplated Tratieas and which is final and non-appealable.

Section 9.2. Effect of Termination. In the eventerinination of this agreement as provided in ®ac8i.1, this Agreement shall forthwith
become void and there shall be no liability onplhe of any party hereto except (i) as set fortthia Section 9.2, Section 6.3 and Article XI
and (ii) that nothing herein shall relieve any pdrom liability for any willful breach of this Agrement.

Section 9.3. Waiver.

(a) Solectron, on behalf of Sellers, may (i) extémaltime for the performance of any of the obligag or other acts of Purchaser or any of the
obligations or other acts of Dy 4 Systems or DY&) to be performed after the Closing, (ii) waiveg énaccuracies in the representations and
warranties of Purchaser contained herein or indmogment delivered by Purchaser pursuant here{@j)ovaive compliance with any of the
agreements or conditions of Purchaser containedropliance after the Closing with any of the agreets or conditions of Dy 4 Systems or
Dy 4 (US) contained herein. Any such extension aiver shall be valid only if set forth in an ingtrant in writing signed by Solectron.

(b) Purchaser may (i) extend the time for the perfnce of any of the obligations or other actsnyf Seller or Dy 4 Entity (ii) waive any
inaccuracies in the representations and warraotiaDy 4 Entity, or any Seller contained hereinnoany document delivered by a Dy 4
Entity or any Seller pursuant hereto or (iii) wan@mpliance with any of the agreements or conditioha Dy 4 Entity or any Seller contained
herein. Any such extension or waiver shall be vatty if set forth in an instrument in writing sigeh by Purchaser.

(c) Any waiver of any term or condition shall na bonstrued as a waiver of any subsequent breaglsursequent waiver of the same term
or condition, or a waiver of any other term or citiod, of this Agreement. The failure of any pattyassert any of its rights hereunder shall
not constitute a waiver of any of such rights.

-43-



ARTICLE X
INDEMNIFICATION
Section 10.1. Survival of Representations and \Wiigs.

(@) All representations and warranties set fortthis Agreement shall expire and terminate on tite that is eighteen months after the
Closing Date; provided, however, that the repreg@nis and warranties set forth in

Section 4.14 and Section 4.19 shall expire on #ie that is 27 months after the Closing Date; pedj further, that the representations and
warranties set forth in Section 4.20 shall expime month after the expiration of the applicabléuséaof limitations relating thereto (the date
of such applicable expiration, a "Termination Dgtetovided, further, that the representationswadanties set forth in Section 3.1, Section
3.4, Section 4.1, Section 4.2,

Section 4.3, and Section 4.4 shall not expire. pas provided in the preceding sentence and exeephy breach of any covenant which
requires performance beyond the Termination Dateg(@ in each case as a result of any changesroplated or permitted by this
Agreement), the obligations to indemnify and hoddrhless any Person pursuant to Section 10.2(a)8eotion 10.2(b)(i) or Section 7.1 shall
terminate on the Termination Date; provided thahsobligations to indemnify and hold harmless shatlterminate as to any item with
respect to which the person to be indemnified gdiealke, prior to the Termination Date, deliveredh® indemnifying party a bona fide
Officer's Certificate or, in the event of a ThirdrB Proceeding, given naotice to the indemnifyirgty of such Third Party Proceeding in
accordance with Section

10.4. References herein to the "indemnified pashgll mean the party entitled to indemnificatioml@nSection 10.2 or Section 7.1, and
references herein to the "indemnifying party" shadlan the party obligated to indemnify an indenexifparty against Losses pursuant to
Section 10.2 and Section 7.1.

(b) The right to indemnification, payment of Losseother remedy based on such representationsamtes, covenants, and obligations will
not be affected by any investigation conducted wagpect to, or any knowledge acquired (or capablteing acquired) at any time, whether
before or after the execution and delivery of thigeement or the Closing Date, with respect toat@uracy or inaccuracy of or compliance
with, any such representation, warranty, covermmbpligation. The waiver of any condition basedtlo@ accuracy of any representation or
warranty, or on the performance of or complianciany covenant or obligation, will not affect tlight to indemnification, payment of
Losses, or other remedy based on such represergatiarranties, covenants, and obligations.

Section 10.2. Indemnification.

(a) Indemnification by Solectron. Subject to theyisions of this Article X and Article VII, from ahafter the Closing, Solectron agrees to
indemnify and hold the Purchaser and its officdiigctors and affiliates, including the Dy 4 Emgtiafter the Closing (the "Purchaser
Indemnified Parties"), harmless against all clailosses, liabilities, damages, deficiencies, castsexpenses (including costs of investiga
and defense and all reasonable legal and otheegmiohal fees and disbursements, interest, penahig amounts paid in settlement), relating
to
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such claim, loss, liability, damage, deficiencystcor expense incurred or suffered (hereinafteividdally a "Loss" and collectively "Losses
by the Purchaser Indemnified Parties, or any afth@ as a result of the breach of any represimtair warranty made by Sellers or the Dy 4
Entities in this Agreement, (ii) as a result of tireach of any covenant made by Sellers or the Byt#ties in this Agreement (except in each
case as a result of any changes contemplated mitped by this Agreement), (i) as a result of adtributable to, the disclosure set forth in
Schedule 4.19(a)(iii), or (iv) as a result of, triautable to, any unsatisfied obligations to jg@yerance benefits or professional fees that
incurred with respect to the reductions-in-forceenifployees of the Dy 4 Entities occurring betwesmudry 1, 2003 and August 29, 2003.
Notwithstanding the foregoing, indemnification fory Losses relating to Taxes shall be governetidéyptovisions in Section 7.1; provid

that the provisions of this Article X shall alsoplypfor indemnification for Losses relating to Tax® the extent not inconsistent with the
provisions of Article VII.

(b) Indemnification by Purchaser. Subject to thevfgions of this Article X and Article VII, from ahafter the Closing, Purchaser agrees to
indemnify and hold each Seller and its officersediors and affiliates (the "Seller Indemnified i), harmless against all Losses (other
than any Losses relating to Taxes, for which tlieinnification provisions in Section 7.1 shall gawancurred or suffered by the Seller
Indemnified Parties, or any of them, (i) as a restithe breach of any representation or warraragenby Purchaser in this Agreement, (ii) as
a result of the breach of any covenant made byHRger in this Agreement, or (iii) as a result ofatiributable to, the failure to provide, as of
the Closing Date and through the one-year anningidfathe Closing Date, Transferred Employees @nsferred Former Employees with
employee benefits and base pay that are equivi@geat more favorable than, the benefits and bagethpat such Transferred Employees or
Transferred Former Employees received or wereleatib receive under the Employee Plans immedigiedr to Closing.

Section 10.3. Proceedings Involving GovernmentahAtities or Third Parties. If the existence or ammoof any Loss cannot be ascertained
until the conclusion of any audit, examinatiorightion, or other proceeding involving any Govermba¢ Authority, tax authority or third
party ("Third Party Proceeding"), the indemnifieatty shall give written notice of such Third PalPgoceeding to the indemnifying party
within five (5) business days of the indemnifiedtpa receipt of notice of the commencement of slicind Party Proceeding. Such written
notice shall describe in reasonable detail thesfaghstituting the basis for such Third Party Pedoeg and the amount of the potential Loss.
Within 20 days after delivery of such notificatidhe indemnifying party may, upon written noticertof to the indemnified party, assume
control of the Third Party Proceeding with counsalsonably satisfactory to the indemnified parftghé indemnifying party elects not to
assume control, the indemnified party shall retaintrol of such Third Party Proceeding. The padigontrolling such Third Party
Proceeding (the "Non-controlling Party") may papate therein at its own expense. The party cdimgpsuch Third Party Proceeding (the
"Controlling Party") shall keep the Non-controlliRgrty advised of the status of such Third Paroc@eding and shall consider in good faith
recommendations made by the Non-controlling Paitly vespect thereto. The Non-controlling Party shahish the Controlling Party with
such information as it may have with respect tchstioird Party Proceeding (including copies of angnmons, complaint or other pleading
which may have been served on such party and aittgmvr
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claim, demand, invoice, billing or other documewitencing or asserting the same) and shall otheraa®perate with and assist the
Controlling Party such Third Party Proceeding. irrdemnifying party shall not agree to any settleta#nor the entry of any judgment
arising from, any such Third Party Proceeding withte prior written consent of the indemnifiedtgawhich shall not be unreasonably
withheld, conditioned or delayed; provided that ¢besent of the indemnified party shall not be neglif the indemnifying party agrees in
writing to pay any amounts payable pursuant to sattlement or judgment and such Third Party Paiogeincludes a complete release of
the indemnified party from further liability and $i1ao other adverse effect on the indemnified pditye indemnified party shall not agree to
any settlement of, or the entry of any judgmergiag from, any such Third Party Proceeding withtbet prior written consent of the
indemnifying party. Notwithstanding the foregoimmgthe event of a Loss relating to a Tax Contés,ptrovisions of Section 7.3 shall govern.

Section 10.4. Claims for Indemnification. An inddfied party shall make any claims for indemnificatipursuant to Section 10.2 (subject to
Section 7.3 with respect to claims made under Beittion 10.2 and Section 7.1) by delivering and@ffs Certificate to the indemnifying
party. For purposes hereof, "Officer's Certificatball mean a certificate signed by any officethaf Purchaser, in the case of a Purchaser
Indemnified Party, and Solectron, in the case $éler Indemnified Party; and such certificate (/) state that the party claiming
indemnification has paid, incurred or properly aect or reasonably anticipates that it will haveag, incur or accrue Losses, and (B)
specifying in reasonable detail the individual iteaf Losses included in the amount so stated, dbee @hch such item was paid, incurred or
properly accrued, or the basis for such anticipadaility.

Section 10.5. Objections to Claims for Indemnificat An indemnifying party may make a written olijen ("Objection™) to any claim for
indemnification. Subject to Section 7.3 with redggeaclaims made under both

Section 10.2 and Section 7.1, the Objection stetlddivered to the indemnified party within 30 dafter delivery of the Officer's Certificate
to the indemnifying party.

Section 10.6. Resolution by the Parties. The indBtimg party and the indemnified party shall atteriipgood faith to resolve any claim for
indemnification to which an Objection is made.Uth parties are able to resolve any such clainmftgmnification, they shall prepare and
sign a memorandum setting forth such agreementinttemnifying party shall pay to the applicablegnthified party by wire transfer of
immediately available funds to an account desighbtesuch indemnified party the agreed-upon amofitite Loss (if any) within 15 days of
the date of the written memorandum described irpteeeding sentence.

Section 10.7. Arbitration. Subject to Section 7ithwespect to claims made under both Section 40d2Section 7.1, if the indemnifying pa
and the indemnified party are unable to resolviaiancfor indemnification to which an Objection Hasen made within 20 days (as such
period may be extended by mutual agreement bet®ekattron and Purchaser), either the indemnifyiadypor the indemnified party shall
serve the other with a written demand for arbitrativithin 30 days of the expiration of such 20-ga&yiod, unless the amount of the Loss is at
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issue in a Third Party Proceeding, in which evehiti@tion shall not be commenced until such amasiascertained or Solectron and
Purchaser agree to commence arbitration. Any stsitration shall be held in Santa Clara County,iféatia and shall be conducted before a
single arbitrator mutually agreeable to Solectrod Burchaser in accordance with the Commercialtéation Rules of the American
Arbitration Association. In the event that withil 8ays after submission of any dispute to arb@raolectron and Purchaser cannot mutt
agree on one arbitrator, Solectron and Purchasdlresich select one arbitrator, and the two arioitsaso selected shall select a third arbitr
The decision of the arbitrator or, if applicables imajority of the three arbitrators regarding alaym for indemnification to which an
Objection has been made shall be binding and csiveluSuch decision shall be written and shalldpperted by written findings of fact and
conclusions which shall set forth the award, judgimdecree or order awarded by the arbitrator. Jdrées agree to complete such arbitration
as expeditiously as reasonably possible.

Section 10.8. Treatment of Indemnification ClaifB.indemnification payments made under this Agreatshall be treated by all parties as
an adjustment to the Purchase Price.

Section 10.9. Threshold for Indemnification Claifike Purchaser Indemnified Parties shall not bi#tlemto make a claim for
indemnification under Section 10.2(a)(i) (otherrtliar any claims for indemnification (a) allegindpeeach of the representations and
warranties set forth in Sections 4.20 or 4.24f@b).osses relating to Taxes, or (¢) pursuant tctiSe 10.2(a)(iii), in each case, which shall
not be subject to any such limitation) until theskes claimed exceed $400,000 in the aggregatég#sket Amount”), in which case the
Purchaser Indemnified Parties shall be entitlegttover all Losses in excess of the Basket Amduatindemnified party shall be permitted
to assert any individual claim for indemnificatimvolving alleged Losses of less than $25,000 (othan for any claims for indemnification
(a) alleging a breach of the representations arrdawies set forth in Sections 4.20 or 4.24,

(b) for Losses relating to Taxes, or (c) pursuarBéction 10.2(a)(iii), in each case, which shatllme subject to any such limitation) unless
such claims originate from the same set of faatiralbmstances and, in the aggregate, exceed tHeeBamount.

Section 10.10. Limitation on Indemnification. Nothstanding anything to the contrary in this Agreatn&olectron's liability for

indemnifying the Purchaser Indemnified Parties pans to Article X (other than for any claims fodamnification (i) alleging a breach of the
representations and warranties set forth in Sedti2, (ii) alleging a breach of the covenantdagh in Sections 6.14 and 6.16, or (iii)
pursuant to Article VII, which shall not be subjéatany such limitation) shall not exceed $15,000,0h the aggregate (the "Indemnity Cap").
Neither Solectron nor Purchaser shall have a fgtindemnification with respect to any incidentgbecial, punitive or consequent

damages incurred or suffered by an indemnifiedydaeteunder.

Section 10.11. Exclusive Remedy. The parties heagkypowledge and agree that, from and after thei@pthe sole and exclusive remed
the parties hereto with respect to any and all ragelaims arising in connection with the trangatt contemplated by this Agreement shall
be pursuant to the indemnification obligationsfegh in Section 10.2 and Section 7.1. In addition,
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Sellers shall not have any liability under this Agment except to the extent of the Indemnity Cage. foregoing shall not prohibit a party
from bringing a claim for fraud.

Section 10.12. No Set-Off. Neither the Purchaserany Purchaser Indemnified Party shall have aglytio set-off any Losses against any
payments to be made by the Purchaser pursuaristAgheement or the Transition Services Agreement.

ARTICLE XI
MISCELLANEOUS

Section 11.1. Expenses. Except as otherwise seédifithis Agreement, all costs and expenses, divadi) without limitation, fees and
disbursements of counsel, financial advisors awdw@attants, incurred in connection with this Agreatrand the transactions contemplated
hereby shall be paid by the party incurring sucst€and expenses, whether or not the Closing lshad occurred.

Section 11.2. Notices. All notices, requests, caidemands and other communications hereundertshaill writing and shall be delivered,
given or made (and shall be deemed to have begrddiiVered, given or made upon receipt) by delniarperson, or by nationally
recognized courier service, or cable, telecopggielm, or registered or certified mail (postageai, return receipt requested) to the
respective parties hereto at their addresses gbtldelow (or at such other address for a partetioesis shall be specified in a notice given in
accordance with this Section 11.2).

If to Purchaser (or after the Closing, any of the § 4 Entities), to:

Curtiss-Wright Controls, Inc.
3120 Northwest Boulevard
Gastonia, North Carolina 28052

Attention: Robert H. Shaw, Esq., General CounsglNa. (704) 869-4601
with a copy to:

Curtiss-Wright Corporation 4 Becker Farm Road
Roseland, NJ 07068
Attention: Michael J. Denton, Esq., General Coufrsel No. (973) 597-4798

with a copy to:

Satterlee Stephens Burke & Burke LLP 230 Park Aeenu
New York, NY 1016¢
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Attention: Peter A. Basilevsky, Esq.
Fax No. (212) 818-9607
If to Sellers (or prior to the Closing, any of theDy 4 Entities), to:

Solectron Corporation
777 Gibraltar Drive
Milpitas, California 95035

Attention: Chief Legal Counsel
with copies to:

Wilson Sonsini Goodrich & Rosati Professional Caogtion
650 Page Mill Road

Palo Alto, CA 94304-1050

Attention: Steven E. Bochner, Esq.

Robert T. Ishii, Esq.
Telephone: (650) 493-9300

Telecopy: (650) 493-6811

Section 11.3. Public Announcements. No party ghslle any press release or public announcemetiheta the subject matter of this
Agreement without the prior written approval of thtéer parties; provided, however, that any pardy make any public disclosure it belie

in good faith is required by applicable Law, regioia or stock market rule (in which case the distig party shall use reasonable efforts to
advise the other parties and provide them withpy aj the proposed disclosure prior to making tlseldsure), including any disclosure to
any and all Persons, without limitation of any kiofithe transaction's Tax treatment and Tax strectas such terms are defined in sections
6011 and 6012 of the Code and the Regulationsuhder) contemplated by this Agreement and all meteof any kind (including Tax
opinions or analyses) provided to such party ohferson relating to such Tax treatment and Taxcttre, except to the extent necessary to
comply with any applicable federal, state or proiahsecurities laws, provided that the partiesn@aeledge and agree that the Tax treatment
and Tax structure of any Transaction does not dethe name of any party to the Transaction orsamgitive business information
(including, without limitation, the name and ottspecific information about any party's intellectpebperty or other proprietary assets) un
such information is necessary to understand thpguted or claimed federal income Tax treatmenhefTransaction.

Section 11.4. Severability. If any term or othesvgsion of this Agreement is invalid, illegal orcapable of being enforced by any Law or

public policy, all other terms and provisions oktAgreement shall nevertheless remain in full éoand effect so long as the economic or
legal substance of the transactions contemplatezbizés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga
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incapable of being enforced, the parties herett shgotiate in good faith to modify this Agreementas to effect the original intent of the
parties as closely as possible in an acceptabl@enam order that the transactions contemplateddyeare consummated as originally
contemplated to the greatest extent possible.

Section 11.5. Entire Agreement. This Agreementttogrewith all Schedules (including the Disclosuch&dule) and Exhibits hereto
constitutes the entire agreement of the partiestbavith respect to the subject matter hereof Artebf and supersedes all prior agreements,
covenants, representations, warranties, undertakind understandings, written or oral, among thgsshereto with respect to the subject
matter hereof and thereof; provided, however, tiatConfidentiality Agreement shall continue to déderce and effect as provided in Section
6.3.

Section 11.6. Assignment. This Agreement may nadségned by operation of law or otherwise withtbetexpress written consent of
Solectron, on behalf of Sellers, and Purchaserduwbonsent may be granted or withheld in the resislerdiscretion of each such party),
except that Purchaser may assign any of its rigfitsnot its obligations) under this Agreementng &ubsidiary of Purchaser.

Section 11.7. No Third Party Beneficiaries. Thiségment shall be binding upon and inure solelféoltenefit of the parties hereto and their
permitted assigns and nothing herein, whether espoeimplied, is intended to or shall confer upog other Person any legal or equitable
right, benefit or remedy of any nature whatsoevetan or by reason of this Agreement, provided, h@rehat the provisions of Section 6.9
concerning indemnification are intended for thedfierof the individuals referred to in such Section

Section 11.8. Amendment. This Agreement may natrbended, restated, supplemented or otherwise raddificept (i) by an instrument in
writing signed by Solectron, on behalf of Sellensd Purchaser or (ii) by a waiver in accordancé Bection 9.3.

Section 11.9. Governing Law. THIS AGREEMENT SHALIEEsOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWSF THE STATE OF CALIFORNIA.

Section 11.10. Waiver of Jury Trial. EACH OF THERNES HERETO WAIVES TO

THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANYRIGHT IT MAY HAVE TO TRIAL BY JURY IN RESPECT OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION BASEDON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OEALING, VERBAL OR WRITTEN STATEMENT OR ACTION
OF ANY PARTY HERETO, IN EACH CASE WHETHER NOW EXISNIG OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY OR OTHERWISE. THE PARTIES RETO EACH HEREBY AGREES THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDEBY COURT TRIAL WITHOUT A JURY AND THAT THE
PARTIES HERETO MAY FILE AN ORIGINAL COUNTERPART OR COPY OF THIS AGREEMENT WITH ANY COURT AS
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EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO TH E WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Section 11.11. Counterparts and Facsimile Signaluns Agreement may be executed in one or moreteoparts, and by the different par
hereto in separate counterparts, each of which wikeouted shall be deemed to be an original butf allhich taken together shall constitute
one and the same agreement. This Agreement mayeloeated by facsimile signature.

Section 11.12. Specific Performance. The partieseathat irreparable damage would occur in the teaney provision of this Agreement was
not performed in accordance with the terms theaedfthat, prior to the termination of this Agreemgursuant to its terms, the parties sha
entitled to specific performance of the terms hgreoaddition to any other remedy at law or equity

Section 11.13. Guarantee. Curtiss-Wright Corponat@oDelaware corporation ("Guarantor”) irrevocagplarantees each and every
representation, warranty, covenant, agreement aligiation of the Purchaser and the full and timgdyformance of its obligations under the
provisions of this Agreement. This is a guarantiggayment and performance, and not of collectionl @uarantor acknowledges and agrees
that this guarantee is full and unconditional, andelease or extinguishments of the Purchasélitgatibns or liabilities (other than in
accordance with the terms of this Agreement), wérelly decree in any bankruptcy proceeding or otlservghall affect the continuing

validity and enforceability of this guarantee. Fhaser hereby waives, for the benefit of the Dy #ties and the Sellers, (i) any right to
require the Dy 4 Entities or the Sellers as a dirdof payment or performance of Guarantor to peatagainst the Purchaser or pursue any
other remedies whatsoever and (i) to the fullestmt permitted by law, any defenses or benefas iiay be derived from or afforded by law
that limit the liability of or exonerate guarantamssureties, except to the extent that any sufdnde is available to the Purchaser. Guarantor
understands that the Dy 4 Entities and the Sedlerselying on this guarantee in entering into &igseement. Guarantor has all necessary
power and authority to enter into this Agreemenmt tincarry out its obligations hereunder. The eiieawand delivery of this Agreement, and
performance of this Section 11.13, by Guarantosdumg and will not (i) violate, conflict with or salt in the breach of any provision of the
charter or bylaws (or similar organizational docuisg of such Person, (ii) conflict with or violdteany material respect any Law or
Governmental Order applicable to such Personjipcdinflict in any material respect with, or resil any material breach of, constitute a
material default (or event which with the givingradtice or lapse of time, or both, would becomeademal default) under, require any con:
under, or give to others any rights of terminati@mendment, acceleration, suspension, revocatioaraellation of, any material note, bond,
mortgage, deed of trust, indenture, contract, agesg, lease, sublease, license, permit, franchis¢her instrument or arrangement to which
Guarantor is a party or by which any of such assefsoperties is bound or affected, in each cadsetwcould reasonably be expected to have
a material adverse effect on the ability of Guasai perform its obligations under this

Section 11.13.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each party hereto has executedaused its duly authorized officer(s) to execthis Agreement as of the date
first written above.

SELLERS

SOLECTRON CORPORATION

By:

Name:

Title:

SOLECTRON CANADA ULC
By:

Name:

Title:

C-MAC INDUSTRIES INC.
By:

Name:

Title:

[SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT]



DY 4 ENTITIES

DY 4 SYSTEMS, INC.

By:

Name:

Title:

DY 4 (US), INC.

By:

Name:

Title:
PURCHASER

CURTISS-WRIGHT CONTROLS, INC.

By:

Name:

Title:
GUARANTOR

CURTISS-WRIGHT CORPORATION
By:

Name:

Title:

[SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT]



SCHEDULE |

SELLER SHARE OWNERSHIP

Seller Number of Shares

C-MAC Industries, Inc. 8,692,296 shares of
common stock of Dy 4
Systems, Inc.

Solectron Corporation 8,000 shares of common
stock of Dy 4 (US) Inc.

Solectron Canada ULC 2,000 shares of Series A
Preferred Stock of Dy 4
(US) Inc.

Allocation of Purchase Price

71.0% of Purchase Price (or $78.1
million, assuming Purchase Price of
$110,000,000)

29.0% of Purchase Price, minus
26,120,800 CDN Dollars

26,120,800 CDN Dollars



CURTISS-WRIGHT ELECTRO -MECHANICAL DIVISION
SAVINGS PLAN

Effective as of
January 1, 2004
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INTRODUCTION

This Curtiss-Wright Electro-Mechanical Division $ays Plan is effective as of January, 2004 ("thedEifve Date"). It has been established
by and shall be maintained by Curtiss-Wright Cogtion, to provide retirement benefits for eligiei@ployees of Curtiss-Wright Electro-
Mechanical Corporation ("CWEMC"), a wholly ownedbsidiary of Curtiss-Wright Corporation. The opevat at which the eligible
employees are employed are referred to hereineaBl#ttro-Mechanical Division ("EMD") operations.

CWEMC acquired the operations that comprise EMDnfiestinghouse Government Services Company LLCQ3@"), a subsidiary of
Washington Group International, Inc. ("WGI"), inransaction that was effective as of October 29220the Acquisition Date").

Prior to the acquisition of EMD by CWEMC, eligibdenployees at EMD participated in the Westinghouseethment Services Group
Savings Plan ("the Predecessor Plan"), a plantthatmaintained by WGSC, that was qualified undeti@e 401(a) of the Code and that
included a qualified cash or deferred arrangenwittijn the meaning of section 401(k) of the Coder. the period between the Acquisition
Date and December 31, 2003, eligible employeed/Hd Eontinued to participate in the Predecessor Blasuant to a Transition Services
Agreement between CWEMC and WGI. In accordance antlagreement between CWEMC and WGSC, accountdaited under the
Predecessor Plan, for individuals who were iderdifhs "Employees” in Section 3.15(a) of the Assetitase Agreement dated October 25,
2002 between WGSC and CWEMC relating to the puelohsertain assets related to WGSC's Electro-MachbDivision and who
commenced employment with the Employer or an Affdd Entity in connection with such agreement, acabunts maintained under the
Predecessor Plan for individuals who became empkgé EMD during the period between the Acquisitizate and the Effective Date, were
transferred to the Plan in a transaction that cadplith section 414(l) of the Code, and that wisctive as of the Effective Date.

The provisions of the Plan, as set forth hereia,imtended to apply to participants who were enmgxdbgt EMD on or after the Acquisition
Date.

Intent and Construction:

The Plan is intended to comply with the qualifioatrequirements of sections 401(a) and 401(k) ®Gbde and applicable regulations and
rulings thereunder, and shall be construed in alzoare with such intention.

The Plan is conditioned upon and subject to obtgisiuch approval of the Commissioner of InternaldRee as may be necessary to esta
the deductibility for income tax purposes of ang afl contributions hereunder, other than Employ@sributions.



ARTICLE | - DEFINITIONS

For purposes of the Plan, masculine pronouns iedhalh men and women unless the context indicaékeswise. The following words and
phrases shall have the meanings set forth below:

1. "Accounts"” shall mean the After-Tax Account,Fex Account, Catch-Up Contribution Account Emploj#atch Contribution Account,
Rollover Account, Pension Rollover Account, Additad Contribution Account, and Top-Heavy Contribatidccount.

2. "Actual Contribution Ratio (ACR)" shall mean,tivrespect to any Participant, a fraction, the matoe of which equals the Employer
Match Contributions and After-Tax Contributionsg#d the Trust for the Plan Year on behalf of sBahticipant, and the denominator of
which equals the Participant's Compensation folPtlae Year. Notwithstanding the preceding sentefocell Plan Years after the first plan
year (as that term is defined in IRS Notice1), with respect to a Participant who is a Ndighly Compensated Employee, "for the prior F
Year" shall be substituted for "for the Plan Yearthe preceding sentence.

3. "Actual Deferral Ratio (ADR)" shall mean, witespect to any Participant, a fraction, the numematavhich equals the Pre-Tax
Contributions paid to the Trust for the Plan Yeatbehalf of such Participant, and the denominataevtoch equals the Participant's
Compensation for the Plan Year. Notwithstandingpfexeding sentence, for all Plan Years afteritiseglan year (as that term is defined in
IRS Notice 98-1), with respect to a Participant vid1a Non-Highly Compensated Employee, "for thepHlan Year" shall be substituted for
"for the Plan Year" in the preceding sentence.

4. "Additional Contribution" shall mean a qualifiadn-elective contribution as defined in sectiof01(k)-1(g)(13)(ii) of the Treasury
regulations, which imposes the immediate forfeit@guirement and distribution restrictions that @pelicable to amounts allocable to a
Participant's Pre-Tax Account.

5. "Additional Contribution Account" shall mean account established and maintained on behalf &@maployee to which his Additional
Contributions are allocated.

6. "Administrative Committee" shall mean the pefsprappointed by the Company to act on behalf @@bmpany as the sponsor and
"named fiduciary" (within the meaning of sectior2¢@)(2) of ERISA), as appropriate, with respedPlan administrative matters. When
performing any activity or exercising any authotityder the provisions of the Plan, the Adminiss@Committee shall be deemed to act
solely on behalf of the Company, and not in anviitial capacity.

7. "Affiliated Entity" shall mean a subsidiary whids at least 50% owned by the Company or a patiiior joint venture in which the
Company is at least a 50%
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owner that has not been designated as an Emplblyerterm Affiliated Entity shall include all entis in the Controlled Group of each
Employer.

8. "After-Tax Account" shall mean all After-Tax Cioibutions made to the Plan by the Participanthwiarnings thereon, and shall also
include any similar contributions (including eampirthereon) transferred to the Plan from anothalifird retirement plan.

9. "After-Tax Contribution" shall mean a contritarito the Plan deducted from a Participant's Cosgigon on an after-tax basis in
accordance with the Participant's election madeuAdticle I11.1.a.

10. "Alternate Payee" shall mean the recipientcipients of payments made pursuant to a Qualifiechestic Relations Order.

11. "Annual Addition" shall mean the total for thienitation Year of the items listed below allocatedthe account of an Employee under all
defined contribution plans sponsored by the Employehe Employer's Controlled Group (except thatthe purpose of this definition,
"more than 50%" shall be substituted for "80%" eplelte it appears in section 1563(a)(1) of the Qode

a. employer contributions;

b. forfeitures;

c. employee contributions (other than rolloversd a

d. amounts described in section 415(1)(1) or 419@&dof the Code.

12. "Beneficiary" shall mean the person, or persmrentity named by a Participant by written deaigm to receive benefits in the event of
the Participant's death as described in Article X.

13. "Board" shall mean the Board of Directors @& @ompany.

14. "Calendar Month" shall mean, with respect topliyees paid on a weekly basis, the number of weaakyroll periods included by an
Employer in a particular calendar month for accounpurposes and, with respect to Employees paia monthly basis, the particular
calendar month.

15. "Casual Employee" shall mean a person whaéglhgither:
a. For a predetermined limited period of time ulguabt to exceed 3 months, or

b. For the purpose of completing a specific task ih anticipated not to exceed 5 months and famwthe Employer has no expectation of
continued employment beyond the completion of tasi.

The determination of who is a Casual Employee siethade on a uniform and nondiscriminatory basis.
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16. "Catch-Up Contribution” shall mean a contribatto the Plan deducted from a Participant's Comsgitgan on a préax basis in accordan
with the Participant's election made under Artitié.b.

17. "Catch-Up Contribution Account" shall mean@ditch-Up Contributions made to the Plan by thei€@pant, with earnings thereon.
18. "Code" or "Internal Revenue Code" means theriral Revenue Code of 1986, as amended.
19. "Company" shall mean Curtiss-Wright Corporati@amrorporation organized under the laws of théeSiaDelaware.

20. "Compensation" shall mean wages within the nimgaof Code section 3401 (a) and all other paymehtompensation to an Employee
the Employer (in the course of the Employer's tradeusiness) for which the Employer is requireutmish the Employee a written
statement on Form W-2 under sections 6041(d), @)&J)(and 6052 of the Code, and amounts contriboyeitie Employer pursuant to a
salary reduction agreement that are not includibtbe gross income of the Employee under secti@as

402(e)(3), 402(h) or 132(f) of the Code.

Notwithstanding the preceding sentence, the termgamsation shall not include: reimbursements cerotiipense allowances; fringe ben¢
(cash or noncash); moving expenses; deferred cosafien; welfare benefits. Compensation shall alstuele any suggestion award or other
non-performance-related awards (other than retetttmuses or other bonuses). In addition, the @ompensation does not include any
awards made under a corporate incentive prograch, sl gainsharing, goalshare, or all employee bigrigay programs, etc., unless (i) the
Administrative Committee determines that such awatthll constitute Compensation under the Plan(igrttie Employer communicates the
inclusion of such awards in Compensation to aketffd Participants prior to the effective dateunfsinclusion. If the Administrative
Committee communicates the inclusion of gain-shpawards in Compensation pursuant to (i) in theepding sentence, Compensation
under the Plan shall be deemed to include suchdsimaginning on the effective date of such inclugind for all succeeding periods, unless
and until the Employer again communicates that Gamsgtion shall not include such awards.

In no event shall the term Compensation includeamual incentive award under a management inaeptiegram, if paid to a Highly
Compensated Employee.

The annual Compensation of each Participant tak®naiccount in determining allocations for any PYaar shall not exceed $200,000, as
adjusted for cost-of-living increases in accordanih section 401(a)(17)(B) of the Code. Annual Qamsation means Compensation during
the Plan Year or such other consecutive 12-montioggever which Compensation is otherwise deterchimeder the Plan (the determination
period). The cost-of-living adjustment in effect Bocalendar year applies to annual Compensatiothéodetermination period that begins
with or within such calendar year.
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In addition, the Compensation taken into accounienhis Plan, when added to compensation prewi@ained during a Plan Year from an
Affiliated Entity or an Excluded Unit shall not eeeed the limit described in the preceding paragrapifect for such Plan Year.

21. "Controlled Group" means with respect to an oygr:

a. any corporation which is a member of a contdofjeoup of corporations within the meaning of sattl563(a) of the Code, determined
without regard to sections 1563(a)(4) and (e)(3){@)luding the Employer;

b. any trade or business under common control suitth Employer, within the meaning of section 414fdhe Code;
c. any employer which is included with such Employean affiliated service group, within the meaniof section 414(m) of the Code; or
d. any other entity required to be aggregated thithEmployer pursuant to regulations under seetiigt(0) of the Code.

For purposes of Appendix A, "more than 50%" shalkbbstituted for "80%" each place it appears atice 1563(a)(1) of the Code or sect
1.414(c)-2 of the Treasury regulations.

22. "Dollar Limit" shall mean the dollar limitatioon Pre-Tax Contributions under section 402(ghef@€ode in effect for a calendar year, as
follows:

The Dollar Limit on Pre-Tax Contributions made oRaxticipant's behalf with respect to calendar yéaginning on or after the Effective
Date and prior to January 1, 2007 are limited itoadance with the following table:

Calendar Year Dollar Limit

2004 $13,000

2005 $14,000

2006 $15,000

The Dollar Limit on PreFax Contributions made on a Participant's behatfiweéspect to any calendar year beginning afteebber 31, 200
shall be $15,000 (or such higher dollar limit ag/rha in effect with respect to such year in accocgawith Section 402(g)(4) of the Code as
in effect for calendar years beginning after Decen$d, 2001).

23. "Eligibility Service" shall mean service takieto account to determine a Participant's vestetlistand shall be determined as follows:
a. For all Employees:

(1) Subject to the qualifications and limitatiotiatsd below in subsection a(2), Eligibility Serviveans all periods of service as an Employee
with the Employer for which the Employee is dirgatt indirectly paid, or
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entitled to payment, by the Employer for the parfance of duties, and time spent on any of theviotig:
(i) furlough;
(i) disability up to a maximum continuous perioti2oyears;
(iii) leaves of absence (other than military leagad leaves for personal reasons including edutatleaves) up to a maximum of 2 years;

(iv) military leaves of absence up to a maximumagda that period of time during which reemploymentequired under applicable Federal
statutes; or

(v) layoffs up to a continuous period of one year.

If while an Employee is on disability leave of ahse under subsection a(1)(ii) above he is laidlwfshall begin to accrue service only under
subsection a(1)(v) above from that time and staitioue to be credited with Eligibility Service wrdsubsection a(1)(v) for up to 1 year, but
in no event shall the combined service in suchasitm under subsections a.1(ii) and

a.1l(v) exceed 2 years.

Eligibility Service shall be expressed in whole sgeand fractions thereof. Any fraction of a yeaalshe expressed as a decimal ratio of actual
calendar days of service to the number of daykahyear.

(2) If the Employee is absent from service for asgson which does not otherwise qualify him fogBlility Service under the Plan, and such
absence is not due to quit, discharge, releasegneint or death, he shall receive Eligibility Seevof up to 1 year for any continuous period
of absence.

If the Employee is separated from service by read@nquit, discharge, release or retirement, aed ts reemployed within 12 months of the
date he was separated, the Employee's EligibityiSe shall include the period between the daterde separated and the date he was
reemployed.

Notwithstanding the provisions of the previous paragraphs, if the Employee is separated from cetw reason of a quit, dischan

release or retirement during an absence from sepfid2 months or less for any reason other thguitadischarge, release or retirement and
then is reemployed within 12 months of the datevbith he was first absent from service, the Empity&ligibility Service shall include the
period between his last day worked and the datetoens to work.



b. For an individual who is identified as an "Emy@e" in Section 3.15(a) of the Asset Purchase Agess dated October 25, 2002 between
WGSC and Curtiss-Wright Electro-Mechanical Corpioratelating to the purchase of certain assets¢agl WGSC's Electro-Mechanical
Division and who commences employment with the Exygt or an Affiliated Entity in connection with duagreement ("a WGSC
Transferee") (and individuals who would have bekmtified as such "Employees" except that theygradiously retired or terminated from
employment), Eligibility Service shall include aRigibility Service credited under the Westingho@avernment Services Group Savings
Plan for periods prior to transfer of employmentsuant to the agreement.

24. "Employee" shall mean a person who is eithéremresented or who is employed in a unit reprieskby a labor organization or other
representative which is recognized by an Emplogeha representative of such unit for the purpdsmitective bargaining and has entered
into a written agreement with an Employer providiagparticipation in the Plan by the Employeesuch unit, provided:

a. Such person is in the regular service of an Bygpland is neither employed in an Excluded Urat,anleased employee (as defined in
section 414(n)(2) of the Code); or

b. Such person is a citizen of the United States rasident alien (as defined in section 7701 (lihefCode) who is an Employee of either a
domestic subsidiary (as defined in section 40hefGode) or of a foreign subsidiary as to whiclicerployer has entered into an agreement
under section 3121(l) of the Code and with respeathom contributions under a funded plan of defércompensation (whether or not
described in sections 401(a), 403 (a) or 405(ah®iCode) are not provided by any person or compémgr than the Employer with respec
the remuneration paid to the citizen or resideiehaby the domestic or foreign subsidiary.

25. "Employer" means (a) the Company, (b) an attlB&%-owned subsidiary of the Company, or (c)rityedesignated as an Employer in
Appendix C.

26. "Employer Match Contribution Account" shall mesl Employer Match Contributions made to the Rigithe Employer, with earnings
thereon, and shall also include any similar contidns (including earnings thereon) transferrethoPlan from another qualified retirement
plan.

27. "Employer Match Contribution" shall mean a cimttion made by the Employer pursuant to Artidle?l
28. "ERISA" shall mean the Employee Retirement ineecurity Act of 1974, as amended.

29. "Excluded Unit" means any group, or other oizgiional unit, of employees of the Company, othen (a) the business unit denomine
as the Electro-Mechanical Division of Curtiss-Wtigthow Control Corporation and
(b) any group or unit that has been designatedh&yAtiministrative Committee as eligible to partatpin this Plan.
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30. "Fixed Income Fund" shall mean an Investmemidradesigned to preserve capital and to providdagively stable and predictable rate of
interest.

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

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

For purposes of determining which Employees shati®emed Highly Compensated Employees, the apdigabr of the Plan for which a
determination is being made is called a deternonagear and the preceding 12-month period is callkk-back year.

A Highly Compensated Former Employee is determiveesked on the rules applicable to determining Hig@tdynpensated Employee status
the determination year in which the Employee sapdritom service, in accordance with section 1.4}4{T, Q&A-4 of the Treasury
regulations and IRS Notice 97-75.

32. "Investment Fund" shall mean an investmenbopselected by the Administrative Committee, uriigicle 1V.1 of the Plan, to which
Participants may direct investment of amounts @irtAccounts. Investment Funds may include the drixeome Fund, the Mutual Funds, .
any other investment option selected by the Adrtraii’e Committee.

33. "Investment Manager" shall mean a fiduciaryaapied by the Administrative Committee to manageittvestment of any portion of the
assets of the Plan. Each Investment Manager sttadr €a) satisfy the conditions to be an "Invesitidanager,” as described by section 3
of ERISA, or (b) be a "named fiduciary" of the Plan

34. "Layoff" shall mean the termination of the eoyhent of an Employee with an Employer or AffilidtEntity through no fault of the
Employee for lack of work for reasons associateith wie business where the Employer or Affiliatedifgrdetermines there is a reasonable
expectation of recall within one year.

Notwithstanding the foregoing, a person who woulteovise be considered to be on Layoff may tak&aoeactions which would result in 1
severance of his relationship with the Employerth&t time such action is taken, that person skalbime a voluntary quit and shall no longer
be considered on Layoff.

35. "Limitation Year" shall mean the Plan Year.
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36. "Mutual Fund" shall mean an open-end investrmenipany registered under the Investment Companyft940 that is selected by the
Administrative Committee as an Investment Fund uidtcle IV.1 of the Plan.

37. "Non-Highly Compensated Employee" shall meanEmployee who is not a Highly Compensated Employee

38. "Non-Vested Participant" shall mean an Actiagtiipant who does not have a nonforfeitable rightis Employer Match Contribution
Account.

39. "Normal Retirement Date" shall mean the fifsthe month following the later of the month duriwbich the Participant's 65th birthday
occurs or the month during which the Participamhptetes 5 years of Eligibility Service.

40. "NYSE" shall mean the New York Stock Exchange.
41. "Participant” shall mean any person who ha8amunt in the Plan.

42. "Pension Rollover Account” shall mean all anteiattributable to after-tax employee contributitrasisferred to the Plan pursuant to
Article 1V.4 from the Curtiss-Wright Electro-Mechigal Division Pension Plan, with earnings thereon.

43. "Plan" shall mean the Curtiss-Wright Electrodianical Division Savings Plan as set forth in ttasument or as amended from time to
time, which is intended to be qualified under secd01(a) and section 401(k) of the Code.

44. "Plan Administrator" shall mean the Companyghgy delegated to serve as the Plan Administiataccordance with Article XIV.3.

45. "Plan Year" shall mean the calendar year. TreePPlan Year shall be the calendar year beginnindanuary 1, 2004, the Effective Datt
the Plan.

46. "Pre-Tax Account" shall mean all Pre-Tax Cdmitions made to the Plan by the Participants, aatinings thereon, and shall also include
any similar contributions (including earnings ttargtransferred to the Plan from another qualifigtitement plan. Pre-Tax Accounts are
subject to the distribution restrictions set ous@ction 401(k)(2) of the Code 1.401(k)-1(d)(1}ué Treasury regulations (which regulations
permit distributions only after one of the followievents: (i) an employee's retirement, deathpdisg or severance from employment; (ii)
the termination of a plan without establishmentnaintenance of another defined contribution pldreothan an ESOP or SEP (but only with
respect to lump sum distributions); and (iii) anpbogee's attainment of age 59 1/2 or hardship ¢bilyt with respect to a profit-sharing or
stock bonus plan).

47. "Pre-Tax Contribution" shall mean a contribatto the Plan deducted from a Participant's Congi@rson a pre-tax basis in accordance
with the Participant's election made under Artitld..a.

48. "Qualifled Domestic Relations Order" or "QDR€NWall mean a court order as defined in sectionp)lef(the Code.
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49. "Retired Participant” shall mean a Participaho is no longer an Employee and who has retirelbuan Employer pension plan. This
term does not refer to a Participant who has teatethwith a right to a vested pension under an Byeplpension plan.

50. "Rollover Account" shall mean all amounts tfan®d to the Plan pursuant to Article IV.4 as dl®er Distribution from a qualified
defined contribution or defined benefit plan oristribution from an individual retirement accouas (described in section 408(d)(3)(A) of the
Code), and earnings thereon, and all amounts, tiherafter-tax employee contributions, transfetoethe Plan pursuant to Article 1V.4 from
the Curtiss-Wright Electro-Mechanical Division PiemsPlan.

51. "Rollover Distribution" shall mean one or maiistributions which, under section 402 of the Caate, eligible for rollover to this Plan.

52. "Self-Managed Account" shall mean an Investnkemtd designed to allow Participants to select feonong a variety of investment
alternatives.

53. "Surviving Spouse" shall mean the spouse @rtidipant on the date of his death.

54. "Terminated Participant” shall mean a Particigaot including a Participant who has been ondfffpr 12 months or less or is employed
at an Affiliated Entity or employed in an Excludddit) who is no longer an Employee and is not arBétParticipant. A Participant who is
not a Retired Participant, but has incurred a ssw@r from employment shall be deemed a Terminaieitipant.

55. "Top-Heavy Contribution” shall mean a contribntmade by the Employer pursuant to Appendix BhefPlan.

56. "Top-Heavy Contribution Account" shall meanamtount established and maintained on behalf afraicipant to which his Top-Heavy
Contributions, if any, are allocated.

57. "Totally Disabled Participant” shall mean atiegrant who at the time he stops accruing EligiipiService is not able, because of injur
sickness, to engage in any gainful occupation foictvhe is reasonably fitted by education, traiming@xperience provided he has completed
at least 10 years of Eligibility Service.

58. "Trading Day" shall mean any day on which théSE is open for business. A Trading Day ends when\tY SE closes for business on
such day.

59. "Trust" shall mean the Curtiss-Wright Electr@d®hanical Division Savings Plan Trust establishesyent to the Plan.
60. "Trustee" shall mean the trustee(s) from timgnhe in office pursuant to appointments madeccoadance with the Plan.

61. "Unit" shall mean the equitable share inteoést Participant within an Investment Fund othentla Self-Managed Account.
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62. "Valuation Date" shall mean any Trading Day.

63. "Vested Participant” shall mean a ParticipandWwas a nonforfeitable right to his Employer Ma@dntribution Account under the
requirements of Article VI.
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ARTICLE Il - ELIGIBILITY AND PARTICIPATION

1. Any Employee who was a participant in the Wegitisuse Government Services Group Savings Plan \W&&G Plan") on December 31,
2003 shall be eligible to participate in the PlanJanuary 1, 2004. Any other Employee shall belgégo participate in the Plan immediately
upon employment by an Employer. To participate emplByee must apply in accordance with procedurtsbbshed by the Plan
Administrator.

2. If a Participant transfers employment from anpiyier to an Affiliated Entity, an Excluded Unitelshall remain a Participant for all
purposes of the Plan, except that he shall notigible to contribute and no Employer Match Contitibns shall be made on his behalf for
period of time he is employed by the Affiliated EptExcluded Unit.

3. If a Retired Participant or a Terminated Pgpticit is rehired as an Employee, he may immedigigficipate in the Plan, and any previous
Eligibility Service shall be restored.

4. If a Retired Participant is rehired as an Emetgnd he has Accounts remaining in this PlanPthe Administrator will segregate any new
contributions into separate Accounts so that theofots as a Retired Participant are always avaiffablimmediate withdrawal under any
circumstances.

5. A Participant shall no longer be eligible to trdrute to the Plan upon the earlier of the followi
a. The date the Participant ceases to be an Engloye
b. The effective date of complete termination @& EBian under Article

XILI.
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ARTICLE IIl - CONTRIBUTIONS
1. Participant Contributions.
a. After-Tax Contributions and Pre-Tax Contribuson

A Participant may elect to save at a rate of 2%0% of his Compensation, in increments of 1%, oaféer-tax basis, a pre-tax basis or a
combination thereof.

Contributions to the Plan on an after-tax basiaféer-Tax Contributions shall be deducted from Begticipant's Compensation and shall be
allocated to the Participant's After-Tax Accountn@ibutions to the Plan on a pre-tax basis asTseContributions shall be based on a
Participant's agreement to reduce his Compensatidrio have the amount by which his Compensatign i®duced contributed to the Plan
by the Employer, and shall be allocated to thei€@pant's Pre-Tax Account, provide, however, thRgaticipant's Pre-Tax Contributions for a
Plan Year shall not exceed the Dollar Limit.

Each Participant shall make such election withRlzsm Administrator, in accordance with reasonabbe@dures established by the Plan
Administrator, specifying the portion of his Compation that is to be contributed to the Plan agrAftax and/or Pre-Tax Contributions. The
election of the Participant shall remain in effectil a new election from that Participant is reeei by the Plan Administrator.

For an individual who was a participant in the WGBI@n and who is an Employee of an Employer ab@#iffective Date ("a WGSC Plan
Transferee"), the most recent contribution electinder the WGSGS Plan shall remain in effect utitisrPlan until changed by the
Participant.

b. Catch-Up Contributions:

(1) A Participant who satisfies the requirementauicle

I11.1.b(2) for a Plan Year shall be eligible to &lein accordance with Article 111.1.b(3), to reduhis Compensation and to have the amount by
which his Compensation is so reduced contributatdedPlan by his Employer as a Catch-up Contrilmtpwovided, however, that such
Catch-up Contributions shall be subject to the @@tk set forth in Article

[11.1.b(4),(5),(6).

(2) A Participant satisfies the requirements of thibsection for a Plan Year if his 50th birthdagaincident with or prior to the last day of
the Plan Year.

(3) A Participant described in subsection (b) miagteto make Catch-up Contributions in the amodrit% to 20% of Compensation for each
payroll period during which such election remaimgifect.
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(4) A Participant's Catch-Up Contributions in calanyears beginning after on or after the Effecbate and prior to January 1, 2007 shall be
limited in accordance with the following table:

Calendar Year Dollar Limitation

2004 $3,000
2005 $4,000
2006 $5,000

Catch-Up Contributions made on a Participant's bh&bith respect to any calendar year beginningraftecember 31, 2006 shall limited to
$5,000, as adjusted in accordance with sectiond@j(C) of the Code. In no event shall the Pgpicit's Catch-Up Contributions for a Plan
Year exceed the excess of his Pre-Tax Contribufimnsuch Plan Year over his Compensation for Rielm Year.

(5) If, as of the end of a Plan Year in which atiegrant has made Catch-up Contributions in acawcdawith Article 111.1.b(3), it is
determined that:

(i) the amount of his Pre-Tax Contributions forlsilan Year is less than the Dollar Limit in effémt such Plan Year, and

(i) the amount of his Pre-Tax Contributions issiésan the excess of 20% of his Compensation treeainount of his After-Tax
Contributions,

then the amount deemed to have been contributadCasch-up Contribution shall be reduced by thedesf the (A) the excess of the Dollar
Limit over the amount of his Pre-Tax ContributiawgB) the excess of 25% of his Compensation dversum of his Pre-Tax Contributions
and his After-Tax Contributions, and the amounttch his Catch-up Contributions are so reducedl blearecharacterized as a Pre-Tax
Contribution for such Plan Year, for all purposésdicle .

(6) The provisions of this subsection shall be saifo the requirements of section 414(v) of the€Cand Regulations thereunder.
2. Employer Match Contributions

Effective as of the end of each Calendar Monthefrh dollar a Participant contributes on eitheaféer-tax basis or a pre-tax basis, his
Employer shall contribute $0.50 into the Particf|mBEmployer Match Contribution Account, subjecatmaximum Employer Match
Contribution of 3% of the Participant's Compengafar that month. Employer Match Contributions $fiast be made with respect to
Participant contributions made on a pre-tax baises) with respect to Participant contributions maden after-tax basis.
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No Employer Match Contributions shall be made wébpect to Cat-Up Contributions made by a Participant in accocganith Article
I.1.b

3. Any amounts credited to any Account for a Pardint that are forfeited by such Participant punstia any provision of the Plan shall not
be returned to the Company but shall be used taceethe obligations of the Company to make Empld4&tch Contributions under the Ple

4. Treatment of Excess Elective Deferral Amounts.

The Plan shall not incur any Excess Elective DaferNotwithstanding any other provision of therRIBxcess Elective Deferrals as adjusted
for income or losses thereon shall be distributetth¢ Participants in accordance with this Article.

a. For purposes of this Article, the following defions shall have the following meanings:

(1) "Elective Deferrals" for a taxable year medres $um of all Employer contributions made on bebf# Participant pursuant to an election
to defer under any qualified CODA as describeckiction 401(k) of the Code, any simplified emplopeasion cash or deferred arrangement
as described in section 402(h)(1)(B) of the Codg,arangement described in section 408(p)(2)(Af(the Code, and any Employer
contributions made on behalf of a Participant far purchase of an annuity contract under secti@3®f the Code pursuant to a salary
reduction agreement.

(2) "Excess Elective Deferrals" shall mean thosectile Deferrals that are includable in a Partiet{sagross income under section 402(g) of
the Code because they exceed the Dollar Limit. &x&dective Deferrals shall be treated as Annualifahs under the Plan, unless they are
distributed by April 15 of the year following thalendar year in which they were made.

b. A Participant may assign to this Plan any Exé&gestive Deferrals made during the taxable yeahefParticipant by filing a claim in

writing with the Plan Administrator no later tharak¢h 1 following the year in which the Excess ElecDeferral was made. Said claim shall
specify the Participant's Excess Elective Defaambunt for the preceding calendar year, and skadldcompanied by the Participant's written
statement that if such amounts are not distribigedn Excess Elective Deferral amount, when addegdriiounts deferred under other plans or
arrangements described in section 401(k), 408(3(1), or 408(p) of the Code, shall exceed the &adlimit for the year in which the defer
occurred. A Participant shall be deemed to havergthie notification described above if the Excdsstive Deferral results from Elective
Deferrals to this Plan or other plans of the Emptay the Employer's Controlled Group.
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c. A Participant who has an Excess Elective Deffeluieing a taxable year may receive a correctigéritiution. Such a corrective distribution
shall be made if:

(1) the Participant designates the distributioam&xcess Elective Deferral or is deemed to mageléisignation under paragraph 4.b above;
(2) the corrective distribution is made after tla¢edon which the Plan received the Excess Eletiaferral; and
(3) the Plan Administrator designates the distidyugais a distribution of an Excess Elective Deferra

d. The Excess Elective Deferral distributed to gi€ipant with respect to a calendar year shaththeisted to reflect income or loss in the
Participant's Pre-Tax Account for the taxable yalrcable thereto. The income or loss allocablsuith Excess Elective Deferral Amount
shall be determined in accordance with section@)0@(the Code and the regulations thereunder.

e. Excess Elective Deferral amounts, as adjusteitiédome and losses, shall be distributed to thidi@ant no later than April 15 of the year
following the calendar year in which such ExcessckVe Deferral was made.

5. Actual Deferral Percentage Test.

The actual deferral percentage (ADP) for Participavho are Highly Compensated Employees shall xceed the greater of a or b, as
follows:

a. the ADP of Participants who are Non-Highly Comgsted Employees times 1.25; or

b. the ADP of Participants who are Non-Highly Comgeted Employees times 2.0, but not to exceed D &f Participants who are Non-
Highly Compensated Employees by more than 2 peagerpoints.

6. ADP Formula.

a. The ADP for a specified group of Participantsddlan Year shall be the average of the Actu&ibal Ratios (ADR) calculated separately
for each Participant in such group.

The Plan Administrator shall determine as soorrastigable after the end of the Plan Year whetherADP for Highly Compensated
Employees satisfies either of the tests containeitiicle I11.5. In the event neither test is séiid, the Plan Administrator may elect any of
following:

(1) to recharacterize all or any portion of the-Pex Contributions for Highly Compensated Employas#fter-Tax Contributions as
provided in Article 1l1.8;
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(2) to reduce the allowable Pre-Tax ContributiamsHighly Compensated Employees as provided inchgtill.9; or

(3) to make an Additional Contribution (subjecthe requirements of Article 111.10 for all or a pion of Non-Highly Compensated
Employees eligible to make contributions under detilll.1.a, in a level dollar amount or a unifoparcentage of Compensation, as the
Company shall elect, within the time period reqdiby any applicable law or regulation.

b. The Plan shall take into account the ADRs o&hdjible Employees for purposes of the ADP test. this purpose, an eligible Employee is
any Employee who is directly or indirectly eligititemake Pre-Tax Contributions under the Plan fiooraa portion of a Plan Year, including
an Employee who would be eligible but for his fedlio make Pre-Tax Contributions and an Employeeseteligibility to make Pre-Tax
Contributions has been suspended because of &ioelact to participate. In the case of an eligiBlaployee who makes no Pre-Tax
Contributions, the ADR for such Employee that ib#oincluded in determining the ADP is zero.

c. A Pre-Tax Contribution shall be taken into actaunder the ADP test for a Plan Year only if iates to Compensation that either would
have been received by the Employee in the Plan {earfor the deferral election) or is attributabdeservices performed by the Employee in
the Plan Year and would have been received by thgldyee within 2 1/2 months after the close offen Year (but for the deferral
election).

d. A PreTax Contribution shall be taken into account urttlerADP test for a Plan Year only if it is contribed to the Trust before the last |
of the twelve-month period immediately followingetRlan Year to which the contribution relates andllocated within the Plan Year to
which the contribution relates. A Pre-Tax Contribatis considered allocated as of a date withitea Fear if the allocation is not contingent
on patrticipation or performance of services aftmhsdate.

e. The ADR and ADP shall be calculated to the retdr®1%.
7. Calculation of Excess Contributions.

a. The aggregate amount of all Pre-Tax Contribstfon all Highly Compensated Employees in excesbatf permitted under Article I11.5
(hereinafter, "Excess Contributions") shall be dateed in the following manner. First, the ADR betHighly Compensated Employee with
the highest ADR is reduced to the extent necedsasgtisfy the ADP test or cause such ADR to eth&ADR of the Highly Compensated
Employee with the next highest ADR. This procesgpeated until the ADP test is satisfied. The amof Excess Contributions for a Highly
Compensated Employee is the difference betweetothkof Pre-Tax and other contributions (if argiién into account for the ADP test, and
the product of the Employee's ADR at the time tiiEPAest is satisfied, as determined above, mudtiply the Employee's Compensation.
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b. The amount of Excess Contributions that areaesatierized under Article 111.8, or distributed wndhrticle 111.9, with respect to an
Employee for a Plan Year, shall be reduced by ExE#asctive Deferrals previously distributed to Braployee for the Employee's taxable
year ending with or within the Plan Year, in ac@nde with section 402(g)(2) of the Code, and Ex&#astive Deferrals to be distributed
a taxable year will be reduced by Excess Contrimgtipreviously distributed or recharacterized li@r Plan Year beginning in such taxable
year.

8. Recharacterization of Excess Contributions.

Excess Contributions may be recharacterized as-Atg& Contributions. Recharacterized amounts dimteallocated to the Participant's
After-Tax Account, but shall continue to be fullgsted and subject to distribution limitations thpply to PreFax Accounts. In no event sh
any amount be recharacterized for a Highly Compedsamployee to the extent such amount in comlmnatiith other contributions excee
any other limit under the Plan. Recharacterizatst occur no later than April 15 of the year faling the Plan Year in which the original
contributions were made. Such recharacterizatidiixoess Contributions shall be made, first, witpeet to the Highly Compensated
Employee with the highest dollar amount of Pre-Tamtributions in an amount sufficient to cause sdiadhly Compensated Employee's Pre-
Tax Contributions to equal the dollar amount of-Paex Contributions of the Highly Compensated Emplowith the next highest dollar
amount of Pre-Tax Contributions. This process |eated until the total Excess Contributions deteedahiin Article Ill.7 are recharacterized.

9. Distribution of Excess Contributions.

Excess Contributions may be distributed to Pardictp on whose behalf such Excess Contributions mewde, in the manner set out in the
following paragraph, no later than the last dayhefPlan Year following the Plan Year for whichytiveere made. Excess Contributions that
are distributed shall be adjusted to reflect incgordoss) allocable thereon, determined usinggaagrable method of computing the income
(or loss) allocable to Excess Contributions, predithat the method does not violate section 404)af(the Code, is used consistently for all
Participants and for all corrective distributiomsder the Plan for the Plan Year, and is used byrthe for allocating income (or loss) to
Participant Accounts.

Distributions of the total Excess Contributionsetetined in Article 111.7 shall be made, first, teetHighly Compensated Employee with the
highest dollar amount of Pre-Tax Contributionsinaanount sufficient to cause such Highly CompensEraployee's Pre-Tax Contributions
to equal the dollar amount of PreTax Contributiohthe Highly Compensated Employee with the neghbst dollar amount of Pre-Tax
Contributions. This process is then repeated theitotal Excess Contributions determined in Aeticl

[11.7 are distributed.

10. Additional and Employer Match Contributions.
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Additional Contributions and Employer Match Contiilons may be treated as Prax Contributions for purposes of the ADP test ahiucl
contributions are nonforfeitable when made andexlip the same distribution restrictions that gpplelective contributions. Additional
Contributions and Employer Match Contributions whinay be treated as Pre-Tax Contributions mustfgatiese requirements without
regard to whether they are actually taken into aotas Pre-Tax Contributions for purposes of satigfthe ADP test.

Additional Contributions and/or Employer Match Gdimaitions may be treated as Pre-Tax Contributionlg i the conditions described in
section 1.401(k)-1(b)(5) of the Treasury reguladiane satisfied.

In combination, (a) the Additional and Employer BfaContributions for Noidighly Compensated Employees made under this &rtitl10,
(b) the distribution of Excess Contributions foigHly Compensated Employees in accordance with l&rtit9, and/or (c) the recharacterized
contributions under Article 111.8, shall be suclattat least one of the tests contained in Artittl® Is satisfied, or the distribution requireme
in Article

[11.9 are satisfied.

11. Forfeiture of Employer Match Contributions.

Any Employer Match Contributions made on accourdmmExcess Contribution or an Excess Elective Dafshall be forfeited and shall be
used to reduce the amount of Employer Match Camiobhs required to be made by the Employer forydsar of forfeiture.

12. Actual Contribution Percentage Test.

The actual contribution percentage (ACP) for Pgodints who are Highly Compensated Employees sbakxceed the greater of a or b as
follows:

a. the ACP of Participants who are Non-Highly Congaged Employees times 1.25; or

b. the ACP of Participants who are Non-Highly Comgsted Employees times 2.0, but not to exceed €ie éf Participants who are Non-
Highly Compensated Employees by more than 2 peagentoints.

13. ACP Formula.

a. The ACP for a specified group of Participantsd@lan Year shall be the average of the Actualt@mution Ratios (ACR) calculated
separately for each Participant in such group.

The Plan Administrator shall determine as soorrastigable after the end of the Plan Year whetherACP for Highly Compensated
Employees satisfies either of the tests containéstticle 111.12. In the event neither test is séitd, the Plan Administrator may elect eithe
the following:
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(1) to reduce the allowable Employer Match Conthitruand/or After-Tax Contributions for Highly Compsated Employees as provided in
Article 111.14; or

(2) to make an Additional Contribution for all opartion of Non-Highly Compensated Employees elgtio make contributions under
Article lll.1.a in a level dollar amount or a unifo percentage of Compensation, as the Plan Admatdstshall elect, within the time period
required by any applicable law or regulation.

b. The Plan shall take into account the ACRs oélidible Employees for purposes of the ACP test.this purpose, an eligible Employee is
any Employee who is directly or indirectly eligikitereceive an allocation of Employer Match Conitibns, including an Employee who
would be eligible but for his failure to make Aft€ax and/or Pre-Tax Contributions and an Employbese right to receive Employer Match
Contributions has been suspended because of dioelaot to participate. In the case of an eligiBlaployee who receives no Employer
Match Contributions, the ACR that is to be includedietermining the ACP is zero.

¢. An Employer Match Contribution shall be taketoiaccount under the ACP test for a Plan Year dntys made on account of the eligible
Employee's After-Tax and/or Pre-Tax Contributioosthe Plan Year, contributed to the Trust befoeelast day of the twelve-month period
immediately following the Plan Year to which thentidbutions relate and is allocated within the PYarar to which the contributions relate.
Employer Match Contributions which are used to ntleetrequirements of section 401(k)(3)(A) of thed€are not taken into account.

d. The ACR and ACP shall be calculated to the ret&x©1%.
14. Calculation of Excess Aggregate Contributions.

a. The aggregate amount of contributions for afjiti Compensated Employees in excess of that peehiinder Article 111.12 (hereinafter,
"Excess Aggregate Contributions") shall be deteeaim the following manner. First, the ACR of thegyhlly Compensated Employee with
highest ACR is reduced (first, as to AffEax Contributions, if any, then as to Employer Ma@ontributions) to the extent necessary to s
the ACP test or cause such ACR to equal the ACReHighly Compensated Employee with the next hég#CR. This process is repeated
until the ACP test is satisfied. The amount of EBecAggregate Contribution for a Highly Compens&eatployee is the difference between
the total of Employer Match Contributions and otbentributions taken into account for the ACP tasd the product of the Employee's A
at the time the ACP test is satisfied, as deterchateove, multiplied by the Employee's Compensation.

b. The amount of Excess Aggregate Contribution@fBtan Year shall be determined only after fietedmining the Excess Contributions
are treated as Employee After-Tax Contributiongaiy) due to recharacterization



21
of such contributions made to this Plan, or to heoplan aggregated with this Plan under Articld 8, for the Plan Year.
15. Distribution of Excess Aggregate Contributions.

Excess Aggregate Contributions shall be distributed manner that satisfies the requirements destin section 1.401(a)(4)-4 of the
Treasury regulations (so that after correction daeél of matching contributions will be currentind effectively available to a group of
employees that satisfies section 410(b) of the f;dadd articipants on whose behalf such Excess éggge Contributions were made, in the
manner set out in the following paragraph, to tktert vested, no later than the last day of the Flear following the Plan Year for which
they were made. Non-vested Excess Aggregate Catibiis shall be applied as provided in Articleldl. Excess Aggregate Contributions
shall be adjusted to reflect income (or loss) ale thereon, determined using a reasonable methommputing the income (or loss)
allocable to Excess Aggregate Contributions, predithat the method does not violate section 404)af(the Code, is used consistently for
all Participants and for all corrective distributgounder the Plan for the Plan Year, and is usetidiPlan for allocating income (or loss) to
Participant Accounts.

Distributions of the total Excess Aggregate Conttitins determined in Article 111.14 shall be mafiest, to the Highly Compensated
Employee with the highest dollar amount of Employkatch Contributions and After-Tax Contributionsan amount sufficient to cause such
Highly Compensated Employee's Employer Match Cbuations and After-Tax Contributions to equal thddatcamount of Employer Match
Contributions and After-Tax Contributions of thegHly Compensated Employee with the next highedadamount of Employer Match
Contributions and After-Tax Contributions. This pess is then repeated until the total Excess AggeeQontributions determined in Article
[11.14 are distributed.

16. Additional Contributions.

Additional Contributions may be treated as Emplayiatch Contributions only if the conditions desedhin section 1.401(m)-1(b)(5) of the
Treasury regulations are satisfied.

In combination, (a) the amount of Additional Cobtriions for Non-Highly Compensated Employees maukeuthis Article 111.16. and/or (b)
the distribution of Excess Aggregate Contributitmslighly Compensated Employees under Article Bishall be such that at least one of the
tests contained in Article 111.12 is satisfied,tbe distribution requirements in Article 111.15 asatisfied.

17. Forfeitures.

Amounts forfeited by Highly Compensated Employees tb the distribution of Excess Aggregate Contidns shall be treated as an Annual
Addition under the Plan and shall be applied taoedfuture Employer Match Contributions requiredbéomade by the Employer. No
forfeiture arising under this Article shall be a@i&ted to the account of any Highly Compensated Byag!.
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18. Special Rules.

a. The ADR and ACR for an Participant who is a Hiighompensated Employee for the Plan Year and whgdigible to make Pre-Tax
Contributions, or to have Employer Match Contribng allocated to his Accounts, or to make After-Tantributions, under 2 or more plans
that are maintained by an Employer or the Empley@ontrolled Group shall be determined as if athscontributions were made under a
single plan.

b. In the event that this Plan satisfies the remménts of sections 410(b) and 401(a)(4) of the @mileif aggregated with one or more other
plans, or if one or more other plans satisfy tlgil@ments of sections 410(b) and 401(a)(4) ofGbde only if aggregated with this Plan, tl
the contribution percentages and deferral percestafjParticipants shall be determined as if alhquians were a single plan.

c. The determination and treatment of the contidloupercentage of any Participant shall satisfyhsatber requirements as may be prescribed
by the Secretary of the Treasury.

19. Adjustments to Contribution Limits.

Notwithstanding any other Plan provision, the PA@iministrator may limit the P-Tax Contribution percentage for Employees who have
reached the Dollar Limit, or the Pre-Tax and/oreAdfTax Contribution percentage(s) for all or a clasklighly Compensated Employees, a
determines is necessary or desirable to assur¢ghth&@an satisfies the requirements of this Agtitl To the extent no other Plan requirement
is violated, that portion of any elected Pre-Taxt@ibution percentage which is limited under thidiédle 111.19, shall instead be treated as an
election to make After-Tax Contributions.

20. Adjustments to Contributions.

A Participant may increase or decrease his rafdtef-Tax and/or Pre-Tax Contributions at any tibyemaking a new election with the Plan
Administrator in accordance with reasonable proceslestablished by the Plan Administrator. A Pgoaict may suspend After-Tax and/or
Pre-Tax Contributions at any time by providing netto the Plan Administrator in accordance wittsogmble procedures established by the
Plan Administrator. A Participant may recommenceeAfTax and/or Pre-Tax Contributions to the Plaargt time by making a new election
with the Plan Administrator. All elections of adjoents to contributions shall be effective as saspracticable after the election is filed v
the Plan Administrator.

21. Permitted Employer Refunds.
Employer contributions hereunder shall be refuridettie Employer under the limited circumstancesdidelow:

a. Any contribution made by the Employer due toistake of fact shall be refunded to the Employahimione year of such contribution.
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b. Employer contributions are expressly conditionadleductibility under section 404 of the CodeyAonntribution that is disallowed as a
deduction shall be refunded to the Employer withrie year of such disallowance.

c. Contributions under the Plan are conditionechupe initial qualification of the Plan under seati401(a) of the Code, and any
contributions shall be refunded to the Employehimitbne year of a determination by the Internalétese Service that the Plan is not
qualified.

d. Refunds of contributions due to a disallowanicéealuction, a mistake of fact, or a determinatigrthe Internal Revenue Service that the
Plan is not qualified shall not include earningsilatitable to the amount being refunded due tolldisance, mistake, or determination that
Plan is not qualified, but losses thereto shallicedthe amount to be refunded.
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ARTICLE IV - INVESTMENT OPTIONS AND TRANSFERS TO AN D FROM THE
TRUST

1. All amounts in the Participants' Accounts shallinvested in one or more of the Investment Fuwtig;h shall be designated by the
Administrative Committee. Investment Funds mayudel (but are not limited to) the Fixed Income Fuhé, Self-Managed Account and
Mutual Funds as designated by the Administrativen@ittee. No contributions may be allocated direttlyhe Self-Managed Account.

The Administrative Committee, in its discretion,yn&hange or terminate the existing Investment Fumdsstablish additional Investment
Funds at any time. However, any Investment Funtdishaot an investment company registered undelmbestment Company Act of 1940
shall be managed by an Investment Manager appdiytéide Administrative Committee. The selectionrafestment Fund choices and the
administration of Plan investments are intendecbioply with the requirements of section 404(c) BAEA and the regulations thereunder
the extent the requirements of section 404(c) af¥2Rare satisfied, neither the Administrative Cortie®, the Plan Administrator, the
Trustee, nor any other Plan fiduciary, shall b@oesible for any losses resulting from a Particijsandividual selection of Investment Fund
choices.

2. All funds of the Plan shall be invested by thiastee in accordance with the provisions of the Riad Trust Agreement.

3. A Participant shall elect an investment mix @e@dance with procedures established by the Ptamidistrator. Subject to the limitation in
Article

IV.1 regarding investments in the Self-Managed Atctpcontributions may be invested in any comboratf the investment options
available under the Plan in increments of 1%. Taeiépant may change his election at any time dfying the Plan Administrator, in
accordance with reasonable procedures establishttePlan Administrator, to be effective with fiirst payroll disbursed after receipt and
completion of processing by the Plan Administratbsuch direction.

For a Participant who is a WGSC Plan Transferedgéiaed in Article

lll.2.a (or an individual who would have been id&etl as an "Employee" under Section 3.15(a) ofAkset Purchase Agreement dated
October 25, 2002 between WGSC and CWEMC relatirthagurchase of certain assets related to WGS&tsr&Mechanical Division,
except that he had previously retired or termin&tech employment), the Participant's most recemegtment election, if any, under the
WGSGS Plan shall remain in effect under this Ptarpfirposes of allocating contributions hereundeil cthanged by the Participant;
provided, however, that any amount designated w@llbeated to an Investment Fund that is not offeneder this Plan shall instead be
allocated to the most similar Investment Fund effieunder the Plan, as determined by the Plan Adirénor.

4. A Participant other than a Terminated Participetmo has received a Rollover Distribution fromualified defined contribution plan or
defined benefit plan, or a
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distribution from an individual retirement accouot,a distribution from an annuity contract desedbn section 403(b) of the Code, or a
distribution from an eligible plan under sectiorvBgb) of the Code that is maintained by an emplalgsrcribed in section 457(e)(1)(A) of the
Code, may elect, in accordance with reasonablespioes established by the Plan Administrator, fiover not more than the cash value of
the distribution, less any amount attributablehi Participant's after-tax contributions, to hidl®er Account within 60 days of receipt of
such distribution.

In addition, a Participant other than a Termind&eadicipant may authorize the Trustee of the CsHiigight Electro-Mechanical Division
Pension Plan to transfer the entire balance tarddit of the Participant in such plan directlyhie Pension Rollover Account under this Plan
if such transfer satisfies the requirements ofisect.411(d)-4, Q&A-3(b) of the Treasury regulatson

The Participant may elect to invest any amounedbbiver or transferred to this Plan in any of thestment options available under the Plan
in increments of 1%.

5. Any Participant who ceases to be an Employelt atratinue to have the authority to direct thedstment of his Accounts in accordance
with the provisions of Article IV.6.

6. Contributions made by or on behalf of a Paréinipshall be invested in the Investment Fund odBgelected by the Participant until the
effective date of a new designation which has lpreperly provided to the Plan Administrator in actance with reasonable procedures
established by the Plan Administrator. A desigmaficovided by a Participant changing his investnognitons shall apply to investment of
future deposits and/or to amounts already accuediliat his Accounts.

A Participant may change his investment optionsw contributions and/or change his investmergcsiein with regard to amounts already
accumulated in his Accounts at any time by proygdietice to the Plan Administrator in accordanceéhweasonable procedures establishe
the Plan Administrator.

Any changes in a Participant's investment mix mauter this Article 1V.6 for new contributions andyachanges in a Participant's
investments made under this Article V.6 for amaualteady accumulated in his Accounts will takeeffais soon as administratively
practicable after the transaction has been accéptéite Plan Administrator. Such change shall ligesii to any actions taken by the Mutual
Fund sponsors based upon liquidity needs.

7. In the event an Employer should sell or acgsivares of stock or other assets or propertiesybtrer company which has a defined
contribution plan, qualified under Section 401(&)he Code, in effect at the time of such saleaguésition, the Administrative Committee
may, in such manner and to such extent as it deelwisable, accept a trust to trust transfer oftagsem the defined contribution plan of si
company for any employees who will become, or w@ihain as a Participant in the Plan, provided tiratrust from which such assets are
transferred permits the transfer to be made antrainsfer will not jeopardize the tax exempt statiithe Plan or the Trust or create adverse
tax consequences for the Employer.
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8. If any amounts are directly or indirectly tragrséd to this Plan in a trust-to-trust transfenfra plan that is described in clause (i) or (i) of
Section 401(a)(11)(B) of the Code or to which cta(il) of Section 401(a)(11)(B)(iii) of the Codgplies, such amounts and any earnings
thereon shall be subject to the requirements ofi@ed01(a)(11)(A) and

Section 417 of the Code.
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ARTICLE V - VALUATION OF INVESTMENTS AND CREDITS TO ACCOUNTS

1. The value of each Participant's Accounts asiohé&/aluation Date shall be determined after réfigcany transfers, withdrawals, or
contributions as of such date.

2. The interests of a Participant in all Investmiamhds except the Self-Managed Account shall beesemted by Units that shall be valued
and credited to each Participant's Accounts aevial the value of a Unit of the Investment Fundshimieach Account of the Participant shall
be determined as of each Valuation Date by dividivegtotal number of Units within each such fundriediately prior to the Valuation Date
into the value of all the assets then held by thestEe with respect to such Fund.

For investments in all Investment Funds excepSié-Managed Account, the appropriate AccountsacheParticipant as of each Valuation
Date shall be credited with that number of Unitcualated to the fourth decimal place) determingdiiding (a) contributions made and
amounts transferred into each of the funds by dvedralf of such Participant by

(b) the value of a Unit of such fund as of the \Ation Date.

3. For investments in all Investment Funds exdeptSelf-Managed Account and any Mutual Funds, gpeapriate Accounts of each
Participant as of each Valuation Date shall beitzddvith that number of Units (calculated to tberth decimal place) determined by
dividing (a) contributions made and amounts tramstkinto each of the funds by or on behalf of sRelticipant by (b) the value of a Unit of
such fund as of the Valuation Date.

4. For investments in the Self-Managed Accountajgropriate Accounts of each Participant as o &&duation Date shall be credited with
that amount that equals the current cash valueeoSelf-Managed Account.

5. Each Participant shall be fumished with a statgnof his Accounts under the Plan, as requireddayion 404(c) of ERISA and the
regulations thereunder, and any other applicaldeigion of ERISA.
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ARTICLE VI - VESTING OF ACCOUNTS

1. A Participant shall at all times be one hundrectent (100%) vested in, and have a nonforfeltagle to, his After-Tax, Pre-Tax, Catch-
Up Contribution, Rollover, Pension Rollover, anddigbnal Contribution Accounts.

2. Notwithstanding any other provision of the Piaithe contrary, a Participant who is a WGSC Plean3feree, as defined in Article Ill.1.a
shall remain one 100% vested in, and have a nagifabie right to, all amounts transferred from Y&SGSP to his Accounts under the Plan.

3. a. Subject to Article VI.2 above and Subsectiv3.b, a Participant will become vested in amouwriglited to his Employer Matching
Contribution Account in accordance with the follogyischedule:

Years of Eligibility Service Vested Percentage

Less than 1 0%
1 but less than 2 20%
2 but less than 3 40%
3 but less than 4 60%
4 but less than 5 80%
5 or more 100%

b. Notwithstanding Subsections VI.3.a, the Empldylatch Contribution Account shall become 100% westgon the earliest of the
retirement, death or attainment of age 65 of ai¢haaint who is earning Eligibility Service at sutitme.

4. If a Participant terminates employment priobémoming fully vested in his Employer Match Coniitibn Account, the unvested portion of
such Account will be forfeited. If the Terminatedricipant is subsequently re-employed by an Enmgalogn Affiliated Entity, before
incurring 5 consecutive 1 year breaks in servised@fined in Code Section

411(a)(6)(C)), the dollar value of the forfeited@mt shall be restored to his Employer Match Cobotion Account without adjustment for
gains or losses since the date of forfeiture.

5. Any forfeited amounts that are restored purstmatticle V1.4 shall be invested in accordanceéhithe investment election in effect at the
time of restoration. In the event the Participasgsinot have a current investment election in gffee restored amount will be invested in the
Fixed Income Fund.
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ARTICLE VII - DISTRIBUTION OF ACCOUNTS UPON TERMINA TION,
RETIREMENT, OR DEATH

1. In the event a Participant becomes a Termir@seticipant, the following shall apply:

a. If the total value of vested Accounts is $5,000ss, a total distribution shall be made autica#ly to a Terminated Participant.
Distributions of all Investment Funds shall be madeash.

b. If the total value of vested Accounts exceed®@3, the Terminated Participant may elect a widtibution in cash or may elect to leave
his vested Accounts in the Plan. If he elects &wéehis vested Accounts in the Plan, all of hiscAtts shall continue to be invested as they
were immediately prior to his becoming a Termind®aditicipant, unless he elects to transfer suchsitments to any other available
investment option in the Plan. Amounts that reniaithe Plan must be withdrawn in one lump sum amlyor prior to the Terminated
Participant's Normal Retirement Date; no partiatritiutions shall be permitted. Participants wéldntitled to receive an amount equivalel
the value of the vested Accounts on the first VisduaDate after the distribution has been apprdwethe Plan Administrator. If no direction
is provided by the Participant on or prior to therfinated Participant's Normal Retirement Datdrifigtions of all Investment Funds shall
made in cash, as soon as administratively pradécber such Normal Retirement Date.

2. In the event a Participant becomes a Retireticitamt, the following shall apply:

a. The Retired Participant may elect an immediagilution of all of his Accounts in cash. If hkeets an immediate distribution, his
Accounts shall be distributed to him as soon astjwable after his retirement.

b. The Retired Participant may elect to have hisodats distributed in accordance with one of thiefang options:

(1) He may elect to receive monthly or annual ithsi@nts, the amount of which is determined by tlegif@d Participant at retirement.
Installments will begin as soon as practicablerdfte request is received from the Retired Pawitiand approved by the Plan Administrator.
Each subsequent annual installment will be prockasesoon as practicable on the annual anniveo$ahng first payment. Monthly
installments shall be processed as of the lastafialn Date in each month.

All payments under this option will be in cash amitl be derived from the available Accounts of fRetired Participant based upon the
following hierarchy:

() The portion of the Participant's After-Tax Aagt attributable to After-Tax Contributions thatreenot matched and the Pension Rollover
Account;
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(i) The portion of the Participant's After-Tax Amant attributable to After-Tax Contributions thagne matched;
(iii) Rollover Account;
(iv) Employer Match Contribution Account;
(v) Catch-Up Contribution Account;
(vi) Pre-Tax Account;
(vii) Additional Contribution Account;
(viii) Top-Heavy Contribution Account.
Within each Account, the payments will be proragedss all Investment Funds in that Account.

A Retired Participant who elects to receive montifgnnual installments pursuant to this Articlé.®b(1) may cancel or change such
election at any time. He may also elect a pariititution as described in Article VII.2.b(2).

Notwithstanding the above, payments under thisooptiust be at least equivalent to the amount reduinder section 401(a)(9) of the C¢
and regulations issued thereunder as describediciAVII.6.

(2) He may elect to defer receipt of his Accoumttilsuch time as he instructs the Plan Administrétat he wishes to receive his Account
whole or in part. In no event, however, may he defeeipt of his first payment beyond April 1 folling the calendar year in which he attains
age 70-1/2, and such first payment and all subsgqayments must be at least equal to the amoeqtsred under section 401(a)(9) of the
Code and regulations issued thereunder as desgénlfaticle VII.6. A Retired Participant may requesdistribution at any time. The
distribution may be either (a) prorated acros$maéstment Funds in which the Retired Participanhvested or (b) directed against specific
funds based upon the Participant's request. Tlehdison shall be derived from the available Acotsiof the Retired Participant based upon
the following hierarchy:

(i) The portion of the Participant's After-Tax Aagt attributable to After-Tax Contributions thatreenot matched and the Pension Rollover
Account;

(il) The portion of the Participant's After-Tax Amant attributable to After-Tax Contributions thagne matched;
(iii) Rollover Account;

(iv) Employer Match Contribution Account;

(v) Catch-Up Contribution Account;

(vi) Pre-Tax-Account;

(vii) Additional Contribution Account;

(viii) Top-Heavy Contribution Account.

3. A Participant who becomes a Totally DisablediBipant shall be treated for the purpose of thicle VI as though he were retired on the
date he is declared a Totally
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Disabled Participant, and he shall be entitlecheosame options set forth above in Article VII.2.
4. In the event of the death of a Participant whindgt a Terminated Participant, the following skaglply:
a. If the total value of Accounts is $5,000 or Jes$otal distribution shall be made in cash, aattically, to the designated Beneficiary.

b. If the total value of Accounts exceeds $5,000 the designated Beneficiary is not the Survivipg$se, a total distribution shall be mad
cash, automatically, to the designated Beneficiary.

c. If the total value of Accounts exceeds $5,000 tve designated Beneficiary is the Surviving Spotise Surviving Spouse may elect a total
distribution or may elect to leave his Accountshia Plan. If the Surviving Spouse elects to ledgedecounts in the Plan, he shall be treated
as a Retired Participant and the investment anthpayoptions which are available to Retired Partints shall be available to the Surviving
Spouse.

5. In the event of the death of a Terminated Fipgid, a total distribution shall be made in casltpmatically, to the designated Beneficiary.

6. In no event shall a Participant (or Beneficiaingpplicable) receive less than the minimum ahpagment as required by section 401(a)(9)
of the Code and regulations thereunder, includirea3ury regulation section 1.401(a)(9)-2. The mmiowis of this Article VII.6 override any
distribution options in the Plan which are incotesig with section 401(a)(9) of the Code.

The first minimum payment for a Participant wheeguired to receive a distribution in accordancthwection 401(a)(9) of the Code shall be
determined by dividing (i) the total value of tharficipant's Accounts at the beginning of the yiravhich he is required to take a distribution
pursuant to the requirements of section 401(a){(#)@Code by the life expectancy factor set famtfireasury regulations for the life of that
Participant (or, if applicable, the joint life exgtancy factor set forth in Treasury regulationstfa lives of the Participant and his designated
Beneficiary).

The first minimum payment must be made by Aprif the year following the later of the year duringioh the Participant (a) attains age 70
1/2, or

(b) retires; provided, however, that the first mioim payment must be made by April | following theay in which the Participant attains age
70 1/2 if the Participant is a 5%-owner of the Camyp The second minimum payment uses the totabvafithe Participant's Accounts at the
end of the year during which the preceding sentéirsteapplies (reduced by the first payment iflspayment is not made during the year in
which the preceding sentence first applies) andtlgnal life expectancy factor decreased by Iry€his second minimum payment is due
by the end of the year following the year duringakthe attains age 70 1/2 or retires (age 70 lififParticipant is a 5%-owner of the
Company). All subsequent minimum payments are redub be made by the end of each year using takvalue of the Participant's
Accounts at the end of the previous year and theipus life expectancy factor decreased by 1 year.
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If the Participant dies before the time when disttions are considered to have commenced in accoedaith section 401(a)(9) of the Code,
distributions will satisfy section 401(a)(9) of t@®de as follows: (1) any remaining portion of Beaticipant's Accounts that is not payable to
a Beneficiary will be distributed within five yeaaéter the Participant's death; and (ii) any portd the Participant's interest that is payable to
a Beneficiary will be distributed either (a) if tBeneficiary elects, within five years after thetRRgpant's death, or (b) over the life of the
Benefciary or over a period certain not extendiagdmd the life expectancy of the Beneficiary, comaileg no later than the end of the
calendar year following the calendar year in whtod Participant died (or, if the Beneficiary is farticipant's surviving spouse, commen
not later than the end of the calendar year folhgthe calendar year in which the Participant wdwdde attained age 70 1/2). If the
Participant dies after the time when distributians considered to have commenced in accordancesedtion 401(a)(9) of the Code, any
remaining portion of the Participant's Accountd Wwé distributed at least as rapidly as under thibution method being used under section
401(a)(9)(A)(ii) of the Code, as of the Participamteath.

7. Unless the Alternate Payee is an Employee a@taeRl Participant, any amounts segregated ungePtan for the benefit of the Alternate
Payee pursuant to a QDRO shall be distributedegdternate Payee as soon as practicable followiagjualification of the QDRO by the
Plan Administrator.

8. Each Participant shall keep the Plan Administraitformed of his current address and the curaeidtess of his Beneficiary(ies). Neither
the Plan Administrator, the Company, the AdmintsteaCommittee nor the Trustee shall be obligatesigarch for the whereabouts of any
person. If the location of a Participant is not m&down to the Plan Administrator and after diligefforts to ascertain the whereabouts of
Participant or Beneficiary(ies) prove unsuccesshd,total value of the Participant's Accounts ldhaldeemed a forfeiture and shall be use
reduce the amount of Employer Match Contributietuired to be made by the Employer to the Plathi®iPlan Year next following the ye

in which the forfeiture occurs; provided, howeubat in the event that the Participant or a Befeficmakes a claim for any amount that has
been forfeited, the Accounts which have been ftateshall be reinstated without adjustment for gainlosses.

9. Subject to the minimum distribution rules setHan Article VII.6, unless otherwise elected byParticipant, distribution of Plan benefits
will begin not later than 60 days after the clotéhe Plan Year in which the latest of the follogioccurs:

a. the Participant attains age 65;
b. the 10th anniversary of the date the Participanmtmenced participation in the Plan; or
c. the date the Participant terminates service aitlEmployer.

10. Rollovers Out of the Plan.
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Notwithstanding any provision of the Plan to thatcary that would otherwise limit a Distributeelsation under this Article,

"Distributee” (as defined in Article VII.11) mayeslt, at the time and in the manner prescribed &ytan Administrator, to have any portion
of an "Eligible Rollover Distribution" (as defined Article VI1.12) paid directly to an "Eligible Reement Plan" (as defined in Article VII.1
specified by the Distributee in a "Direct Rollovéas defined in Article VI1.14).

11. Distributee.

A Distributee includes an Employee. In additiorg EBmployee's or former Employee's Surviving Spauskthe Employee's or former
Employee's spouse or former spouse who is therfdterPayee under a QDRO, as defined in sectiorpfdfithe Code, are Distributees with
regard to the interest of the spouse or former spou

12. Eligible Rollover Distribution.

An Eligible Rollover Distribution is any distributn of all or any portion of the balance to the drefithe Distributee, except that an Eligible
Rollover Distribution does not include: (i) any tlisution that is one of a series of substantiatiyal periodic payments (not less frequently
than annually) made for the life (or life expectgnof the Distributee or the joint lives (or joilifie expectancies) of the Distributee and the
Distributee's designated Beneficiary, or for a st period of 10 years or more; (ii) any distriloin to the extent such distribution is requ
under section 401(a)(9) of the Code; (ii) a handstistribution as described in Article VII1.2; afid) the portion of any distribution that is n
includable in gross income (determined without rdda the exclusion for net unrealized appreciatidth respect to employer securities).
Notwithstanding clause (iii) of the foregoing semte, a portion of a distribution shall not failde an eligible rollover distribution mere
because the portion consists of at@x-employee contributions which are not includiblgross income, provided, however, such portiay
be transferred only to an individual retirementast or annuity described in section 408(a) oroftthe Code, or to a qualified defined
contribution plan described in section 401(a) d3(4) of the Code that agrees to separately acéounmounts so transferred, including
separately accounting for the portion of such ittigtron which is includible in gross income and fration of such distribution which is not
so includible.

13. Eligible Retirement Plan.

An Eligible Retirement Plan is an individual retirent account described in section 408(a) of theeCad individual retirement annuity
described in section 408(b) of the Code, an anrpléig described in section 403(a) of the Code, quadified trust described in section 401(a)
of the Code, that accepts the Distributee's Elgglbllover Distribution, an annuity contract delsed in section 403(b) of the Code, and an
eligible plan under section 457(b) of the Code Wwhicmaintained by a state, political subdivisidrastate, or any agency or instrumentality
of a state or political subdivision of a state arfdch agrees to separately account for amountsfeeed into such plan from this plan.

14. Direct Rollover.
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A Direct Rollover is a payment by the Plan to tHigikle Retirement Plan specified by the Distribate

15. A Terminated Participant or a Retired Partiotpaay authorize the Trustee of this Plan to trangfe total value of such Participant's
Accounts from the Trust of this Plan to the trusay other qualified plan which permits such tfans if such transfer satisfies the

requirements of section 1.411(d)-4, Q&A-3(b) of Treasury regulations. Any transfer shall be inr=f acceptable to the plan to which such
distribution is being transferred, subject to therts of this Plan.

16. Subject to Article VII.6, Article VII.7, and Aicle V1.9, a Participant who is earning EligiltyliService shall not be eligible to receive a
distribution under the Plan.
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ARTICLE VIII - IN-SERVICE WITHDRAWALS
1. A Participant shall be permitted to make a wisteehl for any reason from his Pension Rollover Agtdaor Rollover Account.
A Vested Participant shall be permitted to makathdvawal for any reason from his After-Tax Account

A Non-Vested Participant shall be permitted to makeithdrawal for any reason from that portion &f After-Tax Account which represents
contributions that were not matched by contribugionthe Employer Match Contribution Account.

A Non-Vested Participant shall be permitted to makeithdrawal from that portion of his After-Tax éaunt which represents contributions
that were matched by contributions in the Empldyiatch Contribution Account only in the case of adship as defined in Article VIII.2.
This hardship withdrawal is available to a Non-\éelsParticipant only after he has withdrawn thel taount available under the terms of
this Article VIII.

For purposes of this Article VIII.1, a Participamho is vested in his Employer Match ContributioncAant pursuant to Article VI.2 only shall
be treated as a Non-Vested Participant.

2. A Non-Vested Participant shall be permitted ttkena withdrawal from his Pre-Tax Account or hisdbaJp Contribution Account only in
the case of a hardship.

A Vested Participant shall be permitted to makdthdvawal for any reason from his Pre-Tax Accoymbmi the attainment of age 59 1/2. A
Vested Participant shall be permitted to make advawal from his Pre-Tax Account or his Catch-Umibution Account before attaining
age 59 1/2 only in the case of hardship.

For purposes of this Article VIII.2, a Participamho is vested in his Employer Match ContributioncAant pursuant to Article VI.2 only shall
be treated as a Non-Vested Participant.

Hardship withdrawals from the Pre-Tax Account otdBaJp are limited to the amount contributed by Baticipant to the Pre-Tax Account
or Catch-Up Contribution, or the value of such Amgp whichever is less. The following situations aonsidered to constitute a hardship for
purposes of this Plan:

a. medical expenses (described in section 213(tleoCode) incurred by the Participant, his spohisechildren, or his dependents;

b. purchase of a principal residence of the Paditi (excluding mortgage payments);
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c. payment of tuition for the next 12 months oftpsmcondary education for the Participant, his spphis children, or his dependents;

d. the need to prevent eviction of the Particigearn his principal residence or foreclosure onrttwrtgage of the Participant's principal
residence; or

e. an immediate and heavy financial need as detedvin a uniform and nondiscriminatory manner ls/Btan Administrator based upon the
facts and circumstances of a particular situation.

3. Each time a Participant applies for a hardshthdvawal, he must submit documentation to substnthe withdrawal as required by the
Plan Administrator.

A hardship withdrawal shall not be permitted frdme Pre-Tax Account and/or the Catch-Up Contribuieonount and/or the After-Tax
Account (matched portion), if the Participant h#fseo resources available to meet the financial nkedrder to qualify for a hardship
withdrawal from his Pre-Tax Account and/or the Affax Account (matched portion), a Participant muishdraw the total amount available
for withdrawal absent hardship from his After-Tagcdunt and Employer Match Contribution Account antimit a statement that
acknowledges that his situation cannot be relidwedny of the following:

a. the proceeds from an insurance policy;

b. the reasonable liquidation of the Participaassets;

c. the discontinuance of the Participant's contiiims under the Plan; or

d. a loan from his Pre-Tax Account, a distributarioan from any other plan, or a commercial loan.

If a loan is available from this Plan in the amotiratt would satisfy the hardship request, a PreA@ount hardship withdrawal will not be
permitted.

A hardship withdrawal from a Participant's Pre-Paccount or Catch-Up Contributions Account may netrbade unless the Participant is
suspended from making After-tax Contributions t@ EHan and he is suspended from having Pre-TaxiBatibns, Catch-up Contributions
and Employer Match Contributions made on his betoatifie Plan (and he is suspended from making grepleontributions and elective
contributions to all other qualified and nonqualifiplans of deferred compensation inclusive ofkstgtion, stock purchase, and similar plans
maintained by an Employer or an Affiliated Entigxcluding mandatory employee contributions to angef benefit plan or health or welfare
benefit plans, and, further, is prohibited from mxsng any option granted to him under any of@wmmpany's stock option plans) for the 6
month period beginning on the effective date ofwlithdrawal pursuant to Article VIII.2.

4. A Vested Participant shall be permitted to makeithdrawal for any reason from his Employer MaBdmtribution Account.
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A Non-Vested Participant shall not be permittedntake a withdrawal from his Employer Match ContribatAccount.

For purposes of this Article VIII.4 a Participanhavis vested in his Employer Match Contribution éint pursuant to Article V1.2 only shall
be treated as a Non-Vested Participant.

5. To the extent permitted in Articles VIII.1, VIR, VIII.3, and VIII.4 inservice withdrawals will be permitted at any timegvided, howeve
that no in-service withdrawals of amounts heldhia $elf-Managed Account are permitted.

A request for an in-service withdrawal must be miadde Plan Administrator. All withdrawals, withet exception of hardship withdrawals,
may be either (a) prorated across all Investment&un which the Participant is invested or (bedied against specific Investment Funds
based upon the Participant's request. Distributidradl Investment Funds shall be made in cash.

All non-hardship withdrawals will be derived froimet available Accounts of each Participant basea tpe following hierarchy:

a. The portion of the Participant's After-Tax Acnbattributable to After-Tax Contributions that wertot matched and the Pension Rollover
Account;

b. The portion of the Participant's After-Tax Acooattributable to After-Tax Contributions that wanatched;
c. Rollover Account;

d. Employer Match Contribution Account (if the Reigiant is a Vested Participant);

e. Pre-Tax Account.

Hardship withdrawals will be derived from the Acobdrom which the hardship is being taken and balprorated across all Investment
Funds in which the Participant is invested in #hatount.
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ARTICLE IX - LOANS

1. A Participant, other than a Terminated Participa Retired Participant, a Totally Disabled R#pint or a Surviving Spouse, may request a
loan from his Accounts in the Plan in accordand wie following:

a. Loans must be requested in multiples of $108 witinimum amount of $1,000. The maximum loan am@ilimited by law to be 50% of
the vested balance in his Accounts, with an ovenakkimum of $50,000 reduced by the highest outstgnidan balance during the preceding
12 months. If a Participant requests a loan the¢eds the maximum allowable loan, the loan wilidseied for the maximum amount
available.

b. The Plan Administrator shall determine whetherapplication for a loan is to be approved. Aplagations for loans shall be evaluated |
uniform and nondiscriminatory manner. A Participasio takes a loan from the Plan shall be subjearnd will be required to comply with
the specific terms and conditions of any loans matter the Plan, as established by the Plan Adtrémis.

c. To the extent permitted in this Article IX, arfi@pant will be permitted to have up to 2 outsteng loans at any given time. Loans may be
either (i) prorated across all Investment Fundshiich the Participant is invested or (ii) direceghinst specific Investment Funds based upor
the Participant's request; provided, however, itledban may be taken from amounts held in the Belfiaged Account. All loans will be
derived from the available Accounts of each Paréint based upon the following hierarchy:

(1) Vested Participants:

(i) Pre-Tax Account;

(i) Employer Match Account;

(iiif) After-Tax Account and Pension Rollover Accdun
(iv) Rollover Account.

(2) Non-Vested Participants (for purposes of thigche IX, a Participant who is vested in his Emy#io Match Contribution Account pursuant
to Article VI.2 only shall be treated as a Non-\ékParticipant):

(i) Pre-Tax Account;
(i) After-Tax Account and Pension Rollover Account

(iii) Rollover Account.
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d. Loans shall be made to the Participant in cashshall be derived from the Participant's Investnt@inds based upon the value as of the
first Valuation Date after the loan has been appddwy the Plan Administrator.

e. Loan repayments shall be made by payroll dedlstiThe Participant may elect repayment periodstof60 months in increments of 6
months.

At any time prior to the due date of the final Igayment, the Participant may elect to partiallyasethe loan or make repayment in full.

During the repayment period, loan repayments $ieallllocated to the Accounts of Participants irereg order from which the loan was
derived. Repayments shall be invested in the imvesst options in effect for current contributiongtad time the repayments are made. In the
event the Participant does not have a currentiefett effect for either his Pre-Tax Contributiamrshis After-Tax Contributions, the current
election in effect for his Employer Match Contritaut Account shall be used; provided, however, tttahmount of a loan repayment shall be
allocated to the Self-Managed Account. If a curedattion does not exist for his Employer Match €ibation Account, then the repayments
shall be invested in the Fixed Income Fund.

Repayments to an Investment Fund shall purchasts based upon the value of each Unit on the Valoddiate in which the Accounts of
Participants are credited.

f. For each Calendar Month, the interest rate toHaaged for the term of the loans initiated in @a@endar Month shall be the prime interest
rate from the Wall Street Journal as of the lasifmss day of the month prior to the month in whiehloan is processed plus one percent

g. (1) A Participant shall be required to continoi@neet his loan repayment obligation for any pedaring which he is not receiving pay due
to disability, layoff, furlough or leave of absent® such event, the Participant shall be requioechake his scheduled loan repayments by
check or money order.

Notwithstanding the foregoing, a Participant oruapaid leave of absence may elect to not make repatg for a period that does not ext:
beyond 12 months after the commencement of suele lebabsence. Such election shall be made inngrdind filed with the Plan
Administrator within 30 days after the commencenwdrthe Participant's leave. At the end of suchqokithe Participant's loan repayment
installments shall recommence, and such installsnenist be at least equal to the installments reduinder the original terms of the loan. In
any event, the Participant must repay the entaa loy the end of the 60-month period beginning wtherioan was made.

(2) A Participant who (i) becomes a Retired Pavtait or a Totally Disabled Participant, or (ii)rtsfers employment from an Employer to an
Affiliated Employer, an Excluded Unit (a "TransfedrEmployee"),
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may elect to continue to make repayments by checkamey order while employed by such entity.

A Terminated Participant or a Surviving Spouse megpay the total outstanding loan balance in a sipglyment within 60 days of his
termination or death. If a Terminated Participathér than a Transferred Employee) or SurvivinguSgadoes not repay the loan within 60
days after termination or death, the outstandiag loalance will be treated as a distribution.

(3) Notwithstanding Subsections 1X.1.9.(1) andgBpve, a Participant who is performing servicehauniformed services (as defined in
chapter 43 of title 38, United States Code) shatllre required to continue to repay his loan uh&lend of such period of service.

h. Any loans made, renewed, renegotiated, modifiedxtended after the Effective Date shall be ettitjp the provisions of this Article 1X.
All loans previously made under the WestinghouseegBument Services Group Savings Plan, or a tramsfgan with respect to that plan,
shall be subject to the rules in effect under qulah at the time the loan was made.
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ARTICLE X - DESIGNATION OF BENEFICIARY

1. Each Participant shall file with the Plan Adrsinator a written designation of Beneficiary whgttall be effective when received by the
Plan Administrator. A Beneficiary designation maydhanged by the Participant at any time uponaenrrittotice to the Plan Administrator,
subject to the rules below for married Participants

2. The Beneficiary of a married Participant mustheParticipant's spouse unless the Participsipdase has given written consent to the
designation of some other person or persons asi@fiB&ry. Such consent must be witnessed by ayepiablic. Notwithstanding the
foregoing, if a Participant establishes to thesatition of the Plan Administrator that a writtemsent cannot be obtained because the spous
cannot be located, or because of such other citaunoss as may be permitted by law, spousal cosbalitnot be required. Any consent (or
establishment that consent is not required) necgssaler this provision will be valid only with ngsct to such spouse, but may not be
revoked by such spouse. A revocation of a prioveramay be made by a Participant without the canskthe spouse at any time before the
Participant's retirement date. The number of retrooa by a Participant shall not be limited. Anysmwaiver or change of Beneficiary will
require a new spousal consent.

3. An unmarried Participant may designate any peas@ersons as a Beneficiary without restrictidowever, an unmarried Participant who
later marries must at that time obtain spousal @n@@s described in Article X.2) in order for fParticipant's existing Beneficiary designal
to remain valid. If a divorced Participant latemaries, the Participant must obtain the consetii@Participant's new spouse to the
Beneficiary designation, even if the Participantaiiied the consent of the Participant's former spda the Beneficiary designation.

4. In the absence of spousal consent to the daggraf some other person or persons as a Bengfjdlae Participant's interest in the Plan
shall be distributed to the Surviving Spouse atitine of such Participant's death in accordanch thi¢ provisions of Article VII.4 or VII.5.
Notwithstanding the fact that a Participant hasioletd spousal consent to the designation of soher person or persons as a Beneficiar
the validly designated Beneficiary is not livingtae time of such Participant's death, or if suekighation is not effective for any reason, t
the death benefit shall be payable to the deceRasitipant's Spouse. If there is no Surviving Soulistribution shall be made to the legal
representative of the Participant.

5. No Beneficiary shall, prior to the death of Barticipant by whom he has been designated, acanirénterest in the Participant's Accounts
in the Plan or in the assets of the Trust.
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ARTICLE XI - VOTING OF STOCK

1. Each Participant who has an investment in thieNb&naged Account will be furnished any proxy mié&krelating to such Self-Managed
Account, together with a form on which may be settf the Participant's voting of investments urttierParticipant's Self-Managed Account.

2. With respect to investments in Mutual Funds,Aldeninistrative Committee shall vote such investisen accordance with the best
interests of the Participants and Beneficiaries.
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ARTICLE XII - TERMINATION OR SUSPENSION OF THE PLAN

1. The Company, acting by written resolution of Baard (or a duly authorized delegate of the Board)y at any time, and from time to tit
amend, in whole or in part, any and all of the Bmns of the Plan, suspend the Plan or termiregd®tan. The Administrative Committee (or
a duly authorized delegate) may also adopt ceREin amendments in accordance with Article XIV.2nhthstanding the above, no
amendment, suspension or termination shall adweadfdct any rights of a Participant to amountsliteal to his Accounts prior to the date of
amendment, suspension or termination. Furthernifottee vesting schedule of the Plan is amendethercase of an Employee who is a
Participant as of the later of the date such amemdiis adopted or the date it becomes effectiventinforfeitable percentage (determined as
of such date) of such Employee's Employer Matchtimstion Account will not be less than the pereg@ computed under the Plan without
regard to such amendment.

2. In the event of the termination or partial tamation of the Plan or upon complete discontinuatiboontributions to the Plan, there shall
automatically vest in each Participant affectecsbgh termination or partial termination all righdsthe entire amount credited to his Emplc
Match Contribution Account, and all amounts thesdaied to all Accounts for each Participant affddtg such termination or partial
termination shall be distributed to him in accorclamwith ERISA and the Code.

3. If the Plan's vesting schedule is amended,®Pthn is amended in any way that directly or ity affects the computation of the
nonforfeitable percentage of Participants' Empldylatch Contribution Accounts, or if the Plan is dexsl amended by an automatic chancg

or from a top-heavy vesting schedule, each Paaitiprith at least 3 years of Eligibility Service yrelect, within a reasonable period after the
adoption of the amendment or change, to have thiorfeitable percentage computed without regarsiith amendment or change.
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ARTICLE Xl - TRUSTEE

1. The Administrative Committee shall appoint onenore individuals or corporations to act as Tresiader the Plan and may at any time
remove any Trustee and appoint a successor Trustee.

2. The Administrative Committee and the Trusted| ghrder into a trust agreement providing for thre@st. The Administrative Committee
may also from time to time enter into such furtagreements with the Trustee or other parties, rmakk amendments to such trust agreel
or further agreements, and take such other stepsya@cute such other instruments as it, in its disleretion, may deem necessary or desi

to carry the Plan into effect or to facilitate &sministration.
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ARTICLE XIV - ADMINISTRATION
1. Company.

The Company is the sponsor and "named fiduciarghefPlan within the meaning of section 402(a)fxRISA. The Company has all
powers and responsibilities not otherwise assigadle Trustee or the Investment Manager(s).

2. Administrative Committee.

The Administrative Committee (or its delegate) naayon the Company's behalf as the sponsor andéahéiduciary” of the Plan with respe
to Plan administrative matters. Acting on behalfref Company, and subject to the terms of the R@nTrust Agreement and applicable
resolutions of the Board, the Administrative Comedt(or its delegate) has full and absolute digmmetnd authority to control and manage
the operation and administration of the Plan, andterpret and apply the terms of the Plan andrtust Agreement. This full and absolute
discretion and authority includes, but is not ldito, the power to:

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

b. adopt Plan amendments that (1) are requiredRI$ K or other applicable law or regulation govemgualification of employee benefit
plans, or are necessary for Plan administratiod,véimch do not materially increase costs to theBlathe Company or materially change
Participants' benefits under the Plan, (2) implenseecial rules in Article XV.6 for acquisitionslss, and other dispositions,

(3) revise the list of Employers in Appendix C,(8} clarify ambiguous or unclear Plan provisiongyided that such amendments will be
made in writing and will be made according to pahaes established by the Administrative Committee;

c. review appeals from the denial of benefits;

d. change or terminate the existing Investment Faptibns offered under the Plan or establish agiufti Investment Fund options;
e. appoint and dismiss Investment Managers (asideddy section 3(38) of ERISA) and the Trustee;

f. provide guidelines and directions to, and mantte performance of, Investment Managers and thet&e; and

g. manage the cost and financial aspects of the Pla
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The Administrative Committee may employ, appoint a@ismiss advisors and advisory committees ag\dministrative Committee deems
necessary to carry out the provisions of the Prahthe Trust Agreement, including attorneys, actanis, actuaries, clerks, or other agents,
and may delegate any of its authority and dutiesitth persons.

3. Plan Administrator.

The Company shall be the Plan Administrator, unfessCompany, in its discretion, shall designadiéfarent Plan Administrator. The Plan
Administrator is responsible for, and has authaoty

a. adopt reasonable and uniform rules and procedsr@ecessary or appropriate for Plan administrand the processing of claims for
benefits;

b. make all initial determinations regarding claifosbenefits, including authority to interpret aapply any applicable Plan provisions to the
facts involved in each benefits claim, and prowidéice described in Article XIV.8 to any claimanh@se claim is denied;

c. direct the Trustee regarding: (1) payment ofdfienito Participants; and (2) payment of the reabte and necessary expenses of the Plan
from Plan assets;

d. obtain fidelity bonds and fiduciary insuranceemge, in accordance with applicable provisionERfSA; and

e. comply with and monitor the Plan's continued plimmce with all governmental laws and regulatiogiating to recordkeeping and
reporting of Participants' benefits, other notificas to Participants, registration with the In@rRevenue Service, and reports to the
Department of Labor.

4. Trustee.

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

a. invest, manage, and control Plan assets, subjéut direction of the Administrative Committeeddnvestment Manager(s) appointed by
the Administrative Committee;

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

c. prepare records, reports, statements, tax tand forms required to be fumished to Participantiled with the Secretary of Labor or
Treasury, as required by the Trust Agreement, @ditections of the Administrative Committee.
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5. Allocation of Fiduciary Authority.

The Company, the Administrative Committee, the T@esnd the Investment Manager(s), and any otlrsopéiaving fiduciary

responsibility, as described in section 3(21) of &R with respect to the Plan (collectively, thdd® Fiduciaries") each have individual
responsibility for the prudent execution of thasponsibilities assigned under this Plan, and areesponsible for acts or failures by another
Fiduciary, unless the Plan provides for sharedcfiaty responsibility. Plan Fiduciaries are oblighte discharge their duties with respect to
the Plan solely and exclusively in the interesPlain Participants and their Beneficiaries, and withcare, skill, prudence, and diligence u
the circumstances then prevailing that a prudemt atding in a like capacity and familiar with sudlatters would use in the conduct of an
enterprise of like character and with like aims.

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

Any individual may serve in more than one capaaty, the same individual may serve on the Adnmaiiste Committee and as an agent of
the Company or the Plan Administrator.

No person or entity shall function or be deemefiitwtion as a fiduciary in connection with acti@afgecting the design of the Plan, includii
without limitation, amendments, designations otipgrating Employers and Excluded Units, and adwopbf rules relating to acquisitions,
sales and other dispositions under Article IV.7.

6. Indemnification.

a. To the extent permitted by applicable law, tlafd, the Administrative Committee, the Plan Adsiirsitor, and any employee, officer, or
director of the Employer, an Affiliated Entity, vahom duties and responsibilities have been allacatedelegated under this Plan and Trust
("Covered Persons"), shall be indemnified and sésethless by the Plan and Trust from and againsaad all claims of liability arising in
connection with the exercise of the Covered Pesgtutties and responsibilities with respect to tla@ Rnd Trust by reason of any act or
omission, including all expenses reasonably inclimehe defense of such act or omission, unless:

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

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

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

(1) the Covered Person will repay such advancedresgs to the Trust, plus reasonable interestisiféstablished by a final judgment of a
court of competent jurisdiction, or by written ojgin of independent counsel under the circumstadessribed above, that the Covered Pe
violated duties under Part 4 of Subtitle B of Titlef ERISA; and

(2) the Covered Person will make appropriate araments for repayment of advanced expenses.

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

7. Claims for Benefits.

Each person (including any Employee, former Empdoyurviving Spouse, or other Plan Beneficiary) rfilesa written claim with the Plan
Administrator for any benefit to which that perdmglieves he is entitled under this Plan, in acaocdavith reasonable procedures established
by the Plan Administrator.

Generally, the Plan Administrator is required taide each claim within 90 days of the date on whighclaim is filed. If special
circumstances require a longer period for adjutcathe Plan Administrator must notify the clairhanwriting of the reasons for an
extension of time, and the date by which the Pldm#istrator will decide the claim, before the ¥y geriod expires. Extensions beyond 90
days after the expiration of the initial 90 dayipdrare not permitted. If the Administrator does netify the claimant of its decision to grant
or deny a claim within the time specified by thégigon, the claim will be deemed to have been dkaial the appeal procedure described in
Article XIV.9 below will become available to theaginant.

8. Notice of Denial.
If the Plan Administrator denies a claim for betgfinder the Plan, the claimant will receive atentnotice that explains:

a. the specific reason for the denial, includingcdfic reference to pertinent Plan provisions onclvlihe denial is based:;
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b. any additional information or material necesgsargerfect a claim, with an explanation of whysueaterial is necessary, if any informat
would be helpful or appropriate to further consadiem of the claim; and

c. the steps to be taken if the claimant wishespfeal, including the time available for appeal.
9. Appeal of Denied Claims for Benefits.

Claimants must submit a written request appeatiegdenial of a claim within 60 days after receifpbatice described by Article XIV.8.
Claimants may review all pertinent documents, arahst issues and comments in writing. The Admimiste Committee (or its delegate)
will provide a full and fair review of all appedi®m denial of a claim for benefits, and its deamiswill be final and binding.

The decision of the Administrative Committee (srdelegate) ordinarily will be given within 60 daafser receipt of a written request for
appeal, unless special circumstances require &m&rh (such as for a hearing). If an extensiaimod for appeal is necessary, the claimant
will receive written notice of the extension beftine 60 day period expires. The decision may natddayed beyond 120 days after receipt of
the written request for appeal. Notice of the deai®n appeal will be provided in writing, and wélkplain the basis for the decision, incluc
reference to applicable provisions of the Plara manner calculated to be understood by the pavhorappealed the denial of a claim.

10. Exhaustion of Remedies.

No legal action for benefits under the Plan maypitmeight unless and until the following steps haseuored:
a. the claimant has submitted a written applicatowrbenefits in accordance with Article XIV.7;

b. the claimant has been notified that the claisibeen denied, as provided by Article XIV.8;

c. the claimant has filed a written request appegate denial in accordance with Article XIV.9; and

d. the claimant has been notified in writing theg Administrative Committee (or its delegate) heeaied the claimant's appeal, or the
Administrative Committee has failed to act on tppeal within the time prescribed by Article XIV.9.

11. Spendthrift Provision.

No Plan benefit will be subject in any manner ttcipation, pledge, encumbrance, alienation, l@rassignment, nor to seizure, attachm
or other legal process for the debts of any Em@oj@mer Employee, or other Plan Beneficiary, @x¢a) pursuant to a Qualified Domestic
Relations Order under section 414(p) of the Code or
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a domestic relations order entered before Januat985, that the Plan Administrator treats as alifeh Domestic Relations Order, or (b) as
otherwise allowed under section 401(a)(l 3) of Guele.

12. Payment in Event of Incapacity.

If the Plan Administrator determines that a persptitled to receive any Plan benefit is under all@gsability or is incapacitated in any way
so as to be unable to manage his financial afftiesPlan Administrator may direct that paymentsnaele to such person's legal
representative, or to a relative or other individfoasuch person's benefit, or to otherwise appé/payment for the benefit of such person,
subject to such conditions as the Plan Administraéems appropriate. Any payment of a benefit toedance with the provisions of this
Section will be a complete discharge of any liapitly the Plan to make such payment.

13. Expenses of the Plan.

Reasonable expenses of the Plan, including indésatidn under Article
XIV.6, may be paid from Plan assets, unless paidrbfEmployer. Each Employer is entitled to reimbaorent of direct expenses properly and
actually incurred in providing services to the Rlamaccordance with applicable provisions of ERISA

14. Governing Law.

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

15. Military Service.

Notwithstanding any provision of this Plan to tlentrary, contributions, benefits and service credfibh respect to qualified military servis
will be provided in accordance with section 414¢fijhe Code.
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ARTICLE XV- GENERAL PROVISIONS

1. The act of establishing the Plan, any provisiereof or any action taken hereunder shall notinstcued as giving any Participant the right
to be retained as an Employee of an Employer, laadight of an Employer to terminate the employnwdreny Employee is specifically
reserved.

2. An Employer may require compliance with or datifon of any legal requirement which may be degimeit necessary as a condition for
participation in the Plan or for distribution otémests or benefits hereunder.

3 By participating in the Plan or accepting anyddfia hereunder, a Participant and any person atgimnder or through him shall thereby be
conclusively deemed to have accepted and consantld application to him of the provisions of #lan as interpreted by the Administrat
Committee, as set forth in Article XIV.

4. In the case of any merger or consolidation vatttyansfer of assets or liabilities to any otpkan, each Participant in this Plan shall (if the
Plan then terminated) receive a benefit immediaétlyr the merger, consolidation or transfer, whéchqual to or greater than the benefit he
would have been entitled to receive immediatelpbethe merger, consolidation or transfer (if fhian had then terminated).

5. Any provisions in this Plan to the contrary nitihstanding, in the event an Employee transfersctliy to any other corporation or affiliate
thereof in connection with the transfer to sucheottorporation maintained or operated under conthaan Employer, or who may be
transferred by any such other corporation or atlithereof to another affiliate thereof subseqtehts transfer from an Employer, the
Administrative Committee may, for legitimate busiageasons including a reciprocal service agreenreat service with any such other
corporations as service with an Employer for puggasf vesting and for determining eligibility famaaccount balance to the date of such
transfer or any other benefits under this Plan Wwhie dependent on a service-eligibility requiremen

6. Any provisions in this Plan to the contrary nitistanding, special rules relating to designatagarate transactions, or to the merger or
consolidation with or transfer of assets or lidlg$ to or from, any other plan are set out in Apfe D.
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IN WITNESS WHEREOF, the Companv has caused thisument to be executed by its authorized officelhe¢ effective as of the first day
of January, 2004.

CURTISS-WRIGHT CORPORATION

By



53
APPENDIX A - SECTION 415 LIMITATIONS

In the event the provisions contained in this Agpie\ are inconsistent with the terms containethie remainder of the Plan, the provisions
of this Appendix A shall take precedence.

A. Overall Limits on Contributions.
Contributions made on behalf of any Participanirduany Plan Year shall be subject to the following

1. Except to the extent permitted under section\¥1af the Code, if applicable, the annual additibat may be contributed or allocated to a
participant's account under the plan for any litiotayear shall not exceed the lesser of:

(i) $40,000, as adjusted for increases in the ob#iting under section 415(d) of the Code, or

(il) 100% of the participant's compensation, wittlie meaning of Appendix A.A.4, for the Limitatidtear. The compensation limit referred
to in this paragraph (ii) shall not apply to anytdution for medical benefits after separatioonirservice (within the meaning of section 401
(h) or section 419A(d)(2) of the Code) which isethise treated as an Annual Addition.

2. Contributions made on behalf of a Participantridpa payroll period which begins in one Plan Ylear ends in the next succeeding Plan
Year shall be deemed an Annual Addition for thetrsexcceeding Plan Year.

3. The limitations of this Appendix A shall be ajgpl to this Plan before they are applied to angiotiefined contribution plan of the
Employer or Employer's Controlled Group, except themployee contributions to a defined benefampimaintained by the Employer or
Employer's Controlled Group are, pursuant to sactid153(d)(1) of the Treasury regulations, consideredparsate defined contribution pl
that is subject to the limitations on contributiar other additions described in section 1.415tBe@Treasury regulations, any required
return of excess amounts shall be made last frarn glan. This Appendix A shall be satisfied priosatisfying the ADP test.

4. For purposes of this Appendix A, "compensatim@ans the wages, salaries, and other amountsrpaédpect of an employee for services
actually rendered to an Employer or an Affiliateatigy, including by way of example, overtime, boassand commissions, but excluding
deferred compensation, stock options, and othénilzlisions which receive special tax benefits unitier Code. "Compensation” shall include
amounts contributed by the Employer pursuant talarg reduction agreement which are not includibléhe gross income of the employee
under Sections 125, 132(f),

402(g)(3), 414(v) or 457(b)
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of the Code. "Compensation"” for a Plan Year shallifited to $200,000, as adjusted in accordantie séction 401(a)(17)(B) of the Code.
B. Distributions Of Excessive Annual Additions

1. If, as a result of a reasonable error in estitgad Participant's compensation (as defined itimed15(c)(3) of the Code), a reasonable ¢
in determining the amount of Participant Pre-Taxi@butions (within the meaning of section 402(g)¢8 the Code) that may be made with
respect to any Participant under the limits of Aqgie A.A.1 or other facts and circumstances to \Wwhsection 1.415-6(b)(6) of the Treasury
regulations shall be applicable, the Annual Addisiainder this Plan would cause the maximum Annuaditfons to be exceeded for any
Participant, the Plan Administrator may return &ayticipant After-Tax Contributions credited foethear or may distribute any Participant
Pre-Tax Contributions (within the meaning of sect#®2(g)(3) of the Code) necessary to eliminaté'¢ireess amount."”

2. For purposes of this Appendix A.B, "excess antbfam any Participant for a year means the excéssy, of the Annual Additions which
would be credited to his Accounts under the terfrth@ Plan without regard to the limitations of i@ 415 of the Code over the maximum
Annual Additions determined pursuant to AppendiRA.

3. The Company retains the right to adjust bothi€lpant's Pre-Tax and After-Tax Contributions tisere compliance with the limits
imposed by section 415(c) of the Code.

4. If the Annual Addition must be limited for angificipant after application of the above in orttecomply with section 415 of the Code,
excess amounts in the Participant's account inéfeLimitation Year must be held unallocated suapense account for the Limitation Year
and allocated and reallocated to all the Partidgpanthe Plan. The excess amounts must be useduce Employer contributions for the n
Limitation Year (and succeeding Limitation years n@cessary) for all of the Participants in thenPExcess amounts may not be distributed
to Participants or former Participants except aviged in Appendix A.B.1.

5. Excess amounts refunded under Appendix A.B.ll sbabe considered Pre-Tax Contributions for usgs of the annual Dollar Limit in
section 402(g) of the Code and the ADP test inchetill, nor After-Tax Contributions for the purpmsf the ACP test in Article Il and shall
not be considered as an eligible rollover distitnufor purposes of Article VII.12.

6. Distributions of Participant After-Tax Contriliaris and Participant PreTax Contributions purst@athis Appendix A.B.1 shall include
investment gains and losses attributable thereon.

7. Determinations whether to distribute Participafier-Tax Contributions or Participant Pre-Tax @dvutions, determinations of the
investment altemative(s) from which the distribuatie to be made, and computations of
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attributable investment gains and losses shall &genby the Plan Administrator in its discretionquant to reasonable and uniform
procedures.
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APPENDIX B - TOP HEAVY PROVISIONS
A. Top-Heavy Preemption.

During any Plan Year in which this Plan is Top-Hgaas defined in Appendix B.C below, the Plan shalgoverned in accordance with this
Appendix, which shall control over other provisions

B. Definitions.
The following definitions apply to the terms usadhis Appendix B:
(i) "applicable determination date" means the dkst of [the later of the first Plan Year or] thepeding Plan Year;

(i) "top-heavy ratio" means the ratio of (A) thalve of the aggregate of the Accounts under the felakey employees to (B) the value of the
aggregate of the Accounts under the Plan for glldmployees and non-key employees;

(iii) "key employee" means any employee or fornmptyee (including any deceased employee) whoyatiare during the Plan Year that
includes the applicable determination date wasfficeo of an Employer or an Affiliated Entity haxgriCompensation greater than $130,000
(as adjusted under Section 416(i)(1) of the Coal& owner (as defined in Section 416(i)(1)(B){ijtee Code) of an Employer or an
Affiliated Employer, or a 1% owner (as defined iec8on 416(i)(1)(B)(ii) of the Code) of an Employaran Affiliated Employer having
Compensation greater than $150,000. The determmafiwho is a key employee shall be made in acoure with Section 416(i) of the Cc
and the applicable regulations and other guidahgemeral applicability issued thereunder;

(iv) "non-key employee" means any Employee whooisankey employee;

(v) "applicable Valuation Date" means the Valuatidate coincident with or immediately preceding ldost day of the first Plan Year or the
preceding Plan Year, whichever is applicable;

(vi) "required aggregation group” means any othalified plan(s) of the Employer or an Affiliatechity (including plans that terminated
within the fiveyear period ending on the applicable determinadi@te) in which there are members who are key ereplowr which enable|
the Plan to meet the requirements of Section 40 aj 410 of the Code; and

(vii) "permissive aggregation group" means each piethe required aggregation group and any othbalified plan(s) of the Employer or an
Affiliated Entity in which all members are non-keynployees, if the resulting aggregation group co@s to meet the requirements of
Sections 401(a)(4) and 410 of the Code.
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C. Top-Heavy Determination.

For purposes of this Section, the Plan shall bp-tteavy" with respect to any Plan Year if as ofdpplicable determination date the top-
heavy ratio exceeds 60 percent. The top-heavy satitl be determined as of the applicable Valuabate in accordance with Sections 416(g)
(3) and (4) of the Code and Article 5 of this Plahe determination of whether the Plan is top-hdasubject to the following:

(i) the Accounts under the Plan will be combinethvihe account balances or the present value ofiaddenefits under each other plan ir
required aggregation group and, in the Employeéssretion, may be combined with the account balsimreghe present value of accrued
benefits under any other qualified plan in the gssime aggregation group;

(i) the Accounts for an employee as of the apliealetermination date shall be increased by theiluitions made with respect to the
employee under the Plan and any plan aggregatédhétPlan under

Section 416(g)(2) of the Code during the 1-yeargokef{5-year period in the case of a distributiorden&or a reason other than separation from
service, death, or disability) ending on the aglle determination date;

(iii) distributions under any plan that terminateithin the 5-year period ending on the applicatd&edmination date shall be taken into
account if such plan contained key employees dredefore, would have been part of the requiredexgagion group; and

(iv) if an individual has not performed services floe Employer or an Affiliated Entity at any tirdaring the one-year period ending on the
applicable determination date, such individualsoaats and the present value of his accrued bersiféll not be taken into account.

D. Special Benefit Provisions for Top-Heavy Plarai&e

For each Plan Year with respect to which the Pdaop-heavy, an additional Employer contributioalkhe allocated on behalf of each
Participant (and each Employee eligible to becorRaréicipant) who is a non-key employee, and whorw separated from service as of the
last day of the Plan Year, to the extent that thrributions made on his behalf under Article 1l&2d Article 111.10 for the Plan Year would
otherwise be less than 3% of his compensation. Mewé the greatest percentage of compensatiotriboted on behalf of a key employee
under Article 111.2 would be less than 3%, thatskspercentage shall be substituted for "3%" inpieeeding sentence. Notwithstanding the
foregoing provisions of this subparagraph, no mimmcontribution shall be made under this Plan wégpect to a Participant (or an
Employee eligible to become a Participant) if teguired minimum benefit under section 416(c)(1dhef Code is provided to him by any
other qualified pension plan of the Employer oidfiliated Employer. For purposes of this Appen@»D, "compensation” shall have the
meaning specified in Appendix A.A.4.
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APPENDIX C - PARTICIPATING EMPLOYERS
The following entities are Employers under the Plan

No additional entities
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APPENDIX D - SPECIAL RULES

Pursuant to Article XV.6, this Appendix sets ou¢sial rules relating to designated corporate tretitsas, or the merger or consolidation w
or transfer of assets or liabilities to or fromyanther plan.
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FINANCIAL HIGHLIGHTS

(In thousands, except per share data; unaudited) 2003 2002 2001
PERFORMANCE:
Net Sales $ 746,071 $ 513,278 $ 343,167
Earnings before interest, taxes, depreciation,

amortization and pension income 119,435 85,030 107,069
Normalized earnings before interest, taxes,

depreciation, amortization and pension income 119,435 80,874 68,470
Net earnings 52,268 45,136 62,880
Normalized net earnings(1) 52,268 41,642 40,633
Free cash flow(4) 50,266 28,875 58,260
Normalized free cash flow(4) 50,266 25,381 36,013
Diluted earnings per share(3) 2.50 2.16 3.07
Normalized diluted earnings per share(3) 2.50 2.00 1.99
Return on sales(2) 6.7% 9.1% 19.0%
Normalized return on sales(2) 6.7% 8.3% 12.3%
Return on capital(2) 7.6% 8.3% 18.3%
Normalized return on capital(2) 7.6% 7.6% 11.8%
New orders 743,115 478,197 326,475
Backlog at year-end 505,519 478,494 242,257
YEAR-END FINANCIAL POSITION
Working capital $ 238,640 $ 137,237 $ 149,231
Current ratio 28to1l 18to1l 30tol
Total assets 973,665 810,102 500,428
Stockholders' equity 478,881 411,228 349,954
Stockholders' equity per share(3) 23.04 20.02 17.37
OTHER YEAR-END DATA
Depreciation and amortization $ 31,327 $ 18,693 $ 14,734
Capital expenditures 33,329 34,954 19,354
Shares of stock outstanding at December 31(3) 20,785,856 20,544,586 2 0,149,450
Number of registered stockholders 7,768 8,034 9,898
Number of employees 4,655 4,244 2,625
DIVIDENDS PER SHARE $ 0.32 $ 0.30 $ 0.27

(1) Earnings have been adjusted to exclude thetsftd environmental insurance settlements, pastreént benefits and postemployment
costs, recapitalization costs, gains on sale dfmegerty, net nonrecurring benefit gain, facilitgnsolidation costs, a release of
indemnification reserve, and a net legal settlement

(2) The performance ratios for all years have ts@wn on a pro-forma basis, excluding the resilte@acquired companies in those
respective years.

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

(4) Free cash flow is defined as net earnings gépseciation and amortization, less capital exgenes.



[BAR CHART]

NET SALES ($000S)
SALES PER EMPLOYEE ($)

NET SALES $746,071
SALES PER EMPLOYEE $168,654

[BAR CHART]
OPERATING INCOME ($000S)

REPORTED $89,330
NORMALIZED $89,330

[BAR CHART]
NET EARNINGS ($000S)

REPORTED $52,268
NORMALIZED $52,268
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For 75 years, our products have been a criticdlgighe modern world. We provide essential compisiéo several of the largest, most vital
industries in the world, including defense, aeraspand energy. Our highly engineered value-addedygts are world renowned for their

advanced technology and unsurpassed reliability.

Whenever a jet lands safely on an aircraft carriarbomber door opens with split-second reliabilita high-speed train smoothly executes a
hairpin turn along the side of a mountain...itsae bet that Curtiss-Wright is there.



[GRAPHIC]

An aircraft carrier
in the Pacific Ocean.



[GRAPHIC]

We're there.

ON EVERY NUCLEAR-POWERED AIRCRAFT CARRIER COMMISSNED BY THE US NAVY, CURTISS-WRIGHT'S PUMPS,
VALVES AND GENERATOR SYSTEMS ENSURE THE RELIABILITAND SAFETY OF THE PROPULSION SYSTEM. LANDING
ON THE RUNWAY OF A 1,000-FOOT AIRCRAFT CARRIER, AR-14 IS GUIDED TO SAFETY BY WING FLAPS CONTROLLED B
CURTISS-WRIGHT'S ACTUATION SYSTEM. AS THE AIRCRAFIS HARNESSED ON THE RUNWAY AND LAUNCHED BACK
INTO THE SKY, THE INTEGRITY OF THE CATAPULT SYSTENMS ENSURED BY CURTISS-WRIGHT'S METAL TREATMENT
SERVICES. IN MISSION-CRITICAL DEFENSE APPLICATIONBOR SEA, AIR AND LAND, CURTISS-WRIGHT IS THERE.



[GRAPHIC]

WEAPONS BAY DOOR ACTUATION SYSTEMS

The F/A-22 Raptor is the US Air Force's premiertrgeneration air fighter. The F/A-22 was developedounter the increased sophistication
and threat of hostile air forces and integrategygstems in use around the world. The F/A-22 hasagedented fighter and attack capabilities
with its balanced design of stealth, supercruised@nd extreme agility, along with advanced irgtegt avionics and a pilot-friendly cockpit.

The F/A-22 aircraft gains much of its stealth calitglfrom its smooth, streamlined shape and byistpits weapons internally rather than on
external wing pods. A key component of this aircisthe weapons bay doors, which must open inrdaldeploy a missile. While the doors
are opening and closing, the aircraft's stealtbotfis compromised. Curtiss-Wright's actuationesyst reliably open and close the main and
side weapons bay doors in the blink of an eyegtiyemaximizing mission effectiveness and pilot saf€urtiss-Wright also supplies the
entire leading-edge slat actuation and drive systiemthe F/A-22 program.
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[LINE CHART]
Industry Revenue
DEFENSE

Market Overview: Defense

Within the defense market, Curtiss-Wright provitles most technologically advanced flow control amation control products, and metal
treatment services to naval, aerospace and groefietisk programs. Our products manage the flowgofds on a nuclear submarine and
control the lift, flight and landing of aircraft.u® metal treatment services enhance the performainoetical jet engine and aircraft structural
components.

Our world-class reputation is built on engineeraxgellence, as demonstrated by the technical intiensawe develop to solve customer
needs, and our precision manufacturing that engheesuperior performance of our products. As altese are the sole-source supplier of
hermetically sealed valves, coolant pumps, motodscantrol systems for the US Navy nuclear subneaaimd aircraft carrier programs. We
are also the designer and sole-source suppli¢redatgest, quietest and most power-dense gengtatarpower the Navy's latest classes of
nuclear submarines and aircraft carriers. Curtisgghl¥is extending these motor and generator telolgies to other critical applications,
including advanced aircraft arresting gear (AAG) atectro-magnetic aircraft launching systems (ENbALhat capture and relaunch aircraft
on the next generation of aircraft carriers.

In military aerospace, Curtiss-Wright is a leadsugpplier of flight controls, position sensors, gohtlectronics, fire detection and power
conversion systems. We also provide sophisticatadhg, stabilization and suspension systems fougdocombat vehicles.

The defense market provides significant growth epdties for application of Curtiss-Wright techogles, products and services, including
new construction of submarines and aircraft casrieatrofits for aircraft refueling systems, deyst®ent programs for the F/A-22 and Joint
Strike Fighter, and various ground combat vehictgpmms.

CURTISS-WRIGHT AND SUBSIDIARIES 5



[GRAPHIC]

A tank in the Middle East.



[GRAPHIC]

We're there.

AS A MILITARY TANK CROSSES THE LANDSCAPE, CURTISS-RIGHT'S TARGET ACQUISITION, AIMING AND SITE
SELECTION COMPONENTS KEEP ITS WEAPONS ON TARGET ANETABILIZED REGARDLESS OF THE TERRAIN OR SPEED.
CURTISS-WRIGHT HAS PROVIDED THOUSANDS OF MISSION-CRCAL, HIGH-PERFORMANCE ELECTRONIC SYSTEMS AN
SUBSYSTEMS FOR THE BRADLEY FIGHTING VEHICLE, ABRAMSANK AND OTHER ARMORED VEHICLES. OPERATING
UNDER THE MOST DEMANDING CONDITIONS, CURTISS-WRIGH$ EMBEDDED ELECTRONIC SYSTEMS MAXIMIZE THE
SAFETY AND SUPERIORITY OF COMBAT AND TACTICAL VEHICES, BOTH IN THE AIR AND ON THE GROUND. WHETHER
DEVELOPING TECHNOLOGIES FOR TOMORROW'S FUTURE COMBAYSTEMS OR SUPPORTING OUR ARMED FORCES'
LEGACY PROGRAMS, CURTISS-WRIGHT IS THERE.



[GRAPHIC]
EMBEDDED COMPUTER SYSTEMS

The US Air Force's Global Hawk is a high-altitutimyg-endurance unmanned aerial reconnaissancafhidersigned to provide military field
commanders with high-resolution photographs ofdaggographic areas. Advanced technology sensdtsawange greater than halfway
around the world, and extended flight capabilideable the Global Hawk to provide the military wéthsential intelligence without risking
lives. Considered the future of air defense, theb@l Hawk is one of a number of next-generation aimmed aerial vehicles (UAVS) expected
to significantly increase the effectiveness anetiefficy of combat operations. Its ability to quickjather and transmit real-time surveillance
information dramatically improves the mission safeft military personnel in the air and on the grdun

The superior performance of the Global Hawk systeathieved through its high-integrity, embeddeohpoter systems. The Global Hawk's
flight control, sensors, mission operations andgetion are managed by two Curtiss-Wright Integitditain Mission Management
Computers that act essentially as the brain o&ifegaft. The speed, reliability and accuracy & tomputers allow the Global Hawk to fly 1
over 30 hours at altitudes greater than 50,000&eetiand on the centerline of its destination raywall without human intervention. The
advanced technological capabilities of the GlobaivK system will significantly enhance the US miljta ability to succeed in all types of
operations, from sensitive peace-keeping missiofiglitscale combat.

8 CURTISS-WRIGHT AND SUBSIDIARIES



[LINE CHART]
Industry Revenue
DEFENSE ELECTRONICS

Market Overview: Defense Electronics

As the next generation of military defense equipiedeveloped, electronic systems will enhancestretegic mobility of military

operations. Conventional combat vehicles are bgystematically replaced with lighter, more maneaktr models through programs such as
the US Army's Future Combat System (FCS). A highlggrated structure of manned and unmanned aigeouthd vehicles, FCS will

provide an interlinked, wireless network to creatgnified combat force. This will enable rapid commitation and decisive action across the
full spectrum of military operations.

Curtiss-Wright specializes in the design and mactufa of high-performance, embedded electronicysibms, employing state-of-the-art
real-time technology to perform mission-criticaleogtions and communications functions. Our prodenthle advanced processing in all
facets of the military - from upgrading the perfamee of older platforms to advancing military resaissance infrastructure worldwide.
Applications include ground vehicles, surface amossirface naval platforms, tactical and strategaraft, and space vehicles and platforms.

Over the next decade, there will be ample oppadtiesito participate in the growth of the worldwidiefense electronics market. Projected to
be among the fastest-growing portions of the U®mied budget, the electronics market representsyest20 percent of the budget for 2004.
Vehicle electronics (Vetronics) is expected to gfoem $318 million in 2002 to over $1.9 billion avihe next five years, with 70 percent
coming from new programs such as FCS.

CURTISS-WRIGHT AND SUBSIDIARIES 9



[GRAPHIC]

A commercial jet high above North America.



[GRAPHIC]

We're there.

WHENEVER A COMMERCIAL AIRPLANE TAKES OFF AND SAFELYLANDS AT ITS DESTINATION, CURTISS-WRIGHT
PROVIDES THE INNOVATIVE TECHNOLOGIES, HIGH-PERFORM®CE PRODUCTS AND SYSTEMS THAT OPERATE THE
AIRCRAFT FLIGHT CONTROL SURFACES AND COMMUNICATE WIAL DATA ON FLIGHT CONDITIONS WITHIN AND
SURROUNDING THE AIRCRAFT. FROM PASSENGER JETS TOSEUE HELICOPTERS, CURTISS-WRIGHT IS THERE
SUPPORTING THE FULL SPECTRUM OF AVIATION PLATFORMS.



[GRAPHIC]

LASER PEENING TECHNOLOGY

A laser beam impacts the surface of a metal pdht thie instantaneous power output of a nuclear pgieat. The shock wave created by the
laser beam compresses the metal's surface, stesmgghits resistance to cracking and corrosions Ththe essence of laser peening
technology, which Curtiss-Wright recently commelizied with great success.

Hundreds of commercial aircraft are now flying wattitical parts of their jet engines laser peercenirtprove their durability and reliability.
Laser peening creates a layer of compressive slrémghe areas of the part that are most vulnerabfailure. Estimated maintenance savi

for these aircraft are significant. As new aircia® designed, our laser peening technology wibémengineers to design parts that are safer,
lighter and perform more efficiently and economiigal

In addition to the current applications on jet emgtomponents, future uses for laser peening ajeqgted for components used in aerospace
structures, nuclear power generation, hazardoutevdésposal, high-performance race cars, medigalaints, and oil and gas drilling. Curtiss-
Wright developed its laser peening technology iriqEaship with Lawrence Livermore National Laborgtand retains the exclusive
worldwide rights to the intellectual property nesay for its use on commercial components.
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[LINE CHART]
Industry Revenue
COMMERCIAL AEROSPACE

Market Overview: Commercial Aerospace

Every day thousands of commercial airliners aratimedworld safely take off and land with the helpQafrtiss-Wright. Our flight control
actuation devices, which extend and retract a wilegiding-edge slats and trailing-edge flaps, allovairliner to take off and land at lower
speeds, thereby increasing passenger safety andmgdunway lengths. Our metal treatment senvikelside precision shaping of a wing's
aero-dynamic curvature, coatings for protectingdtrral fasteners, and shot peening to strengttigtat components - all of which reduce
costs for manufacturing, maintenance and repairs.

The commercial aerospace market has experiencedeaesdownturn over the past three years. Geogadlitonflict, public health epidemics
and economic recession have all negatively impatttedlobal airline industry. Improvements in tleeeomy, already witnessed in the
United States, and a greater demand for capa@batiy are anticipated to positively impact aivehand lead to an industry recovery.

Curtiss-Wright continues to value its long-term enitment to the commercial aerospace market. Ouarchkd technologies, precision
manufacturing capabilities, low-cost structure &y-standing customer relationships have beenalhdemain a critical element of our
success in this market. During the past severaby€airtiss-Wright has aggressively managed itsltase and is well positioned to benefit
from the anticipated upturn in new commercial @fcdevelopment programs.

CURTISS-WRIGHT AND SUBSIDIARIES 13



[GRAPHIC]

A nuclear power plant in Europe.



[GRAPHIC]

We're there.

EVERY DAY, THE TELEVISIONS, REFRIGERATORS, COMPUTERTOASTERS, LAMPS AND MANY OTHER APPLIANCES IN

MILLIONS OF HOMES ARE POWERED SAFELY USING ELECTRICY PRODUCED BY NUCLEAR POWER PLANTS. CURTISS-
WRIGHT PROVIDES HIGHLY ENGINEERED VALVES, PUMPS, IBTRUMENTATION AND SOFTWARE SYSTEMS TO ENSURE
THAT NUCLEAR POWER PLANTS OPERATE AT THE ULTIMATE EVEL OF SAFETY, EFFICIENCY AND ENVIRONMENTAL

COMPLIANCE. FROM DAILY PLANT OPERATION TO PLANT UPRADES AND NEW CONSTRUCTION, CURTISS-WRIGHT IS
THERE.



[GRAPHIC]

ADVANCED PUMP TECHNOLOGY

As demand increases for locally produced, envirartaily friendly energy sources, the recognitiomatlear power as a clean, economic and
independent energy source is attracting new dewaop. Curtiss-Wright is at the forefront in devetgpadvanced products for the nuclear
power industry, including pumps, motors, valvesitoal rod drive mechanisms, and instrumentation @mtrols for existing and next-
generation commercial nuclear power plants. Ouhrtelogies provide solutions to obsolescence is®resjring continued high levels of pl
safety and efficiency.

Curtiss-Wright is a leading supplier of reactor lemd pumps and motors for the majority of the conuiad nuclear pressurized water reactors
worldwide. Curtiss-Wright first introduced thesenpps over 50 years ago and continues to be a weafter in reactor coolant pump
technology, as well as a major supplier of othéiced components to the commercial nuclear powdustry.

Curtiss-Wright's broad range of core competenciesngineering, analysis, manufacturing and testnegoeing applied in the commercial
nuclear power industry to achieve improvementsperation and maintenance processes, as well akltess the emerging focus of the
industry to extend the life and increase power wugh existing plants. Curtiss-Wright also playkey role in maintaining the supply of
critical components to the industry that are n@kmavailable from original equipment manufacturers
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[LINE CHART]
Industry Revenue
NUCLEAR POWER

Market Overview: Nuclear Power

Today, nuclear power plants - the second largestemf electricity in the United States - supphproximately 20 percent of the nation's
electricity needs. Nuclear power plants provideltiveest cost energy source. They are environmgnfiddindly and minimally impact water,
land, habitat, species and air resources. Theysaf@eople and the environment is the essencaudfss-Wright's advanced technologies for
the nuclear power industry.

Curtiss-Wright's valves, pumps and actuators coéttieoflow of liquids, such as water used in thelow systems of nuclear reactors. Curtiss-
Wright is the leading source of hermetically sealalves that meet the US Nuclear Regulatory Comomisstechnical specifications for use
in nuclear reactors. Curtiss-Wright's Digital Prez€ontrol Technology is helping nuclear power daudress growing concerns over
obsolete analog instrumentation.

Because of its attractiveness as an energy sauicksar power is projected to represent a growitregesof the developing world's electricity
consumption over the next 20 years. License rensnaipected for a majority of the 103 US nucleawer plants and new plant construction
is expected to increase nuclear capacity globdlly.are committed to providing advanced technologresinnovative solutions to meet the
unique nuclear regulatory requirements of opergtiagts, as well as the construction of new povients internationally.
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[GRAPHIC]

An offshore drilling platform
in the North Sea.



[GRAPHIC]

We're there.

AS EXPLORATION FOR OIL AND GAS EXPANDS INTO MORE REOTE LOCATIONS AND DEEPER WATERS, CURTISS-
WRIGHT DESIGNS TECHNOLOGICALLY ADVANCED VALVES TO MEET THE CHALLENGES OF SUCH HIGH-PRESSURE,
CORROSIVE ENVIRONMENTS. OUR ENGINEERING EXPERTISEN® PRECISION PROCESSING PRODUCE VALVES WITH THE
TOLERANCE TO PERFORM IN EXTREMELY HARSH CONDITIONSUCH AS THE NORTH ATLANTIC, BERING SEA AND THE
EQUATORIAL WATERS OFF THE AFRICAN COAST. IN EXPLORANON, PRODUCTION AND PROCESSING OF GLOBAL
ENERGY RESOURCES, CURTISS-WRIGHT IS THERE.



[GRAPHIC]
DELTAGUARD(R) COKE-DRUM UNHEADING DEVICE

One primary method of refining crude oil into gase| jet fuel and diesel requires a process knoswiiedayed coking. Delayed coking is a
thermal cracking process achieved through heatindecoil to an extremely high temperature and pagiinto large pressurized drums.
This process breaks the heavy olil into lighter,enaaluable fluids which are vaporized and remowddle the solid, unconverted coal-like
byproduct called coke remains. Unheading, or ogetfie drum to remove the coke, exposes the drutetsnto the atmosphere. The coke-
drum unheading process has the potential to b@biiee most dangerous refinery operations and bas the cause of severe accidents.

Curtiss-Wright's advanced technology solution, DledtaGuard(R) coke-drum unheading device, provitedirst fully automated, inherently
safe system and is quickly becoming the global stryustandard. By creating a completely sealed ection from the bottom of the coke-
drum down through the discharge chute, the DeltaRa completely isolates personnel and equipmemh fexposure to hot coke, water and
steam. In addition to safety, the innovative degigpvides significant economic advantages by mining operation and maintenance costs,
as well as enabling refiners to process less expegsades of crude oil.

CurtissWright installed the first DeltaGuard(R) at the @t Salt Lake City facility in September 2001 dvas since installed units on all
Chevron coke-drums in the United States, includirggEl Segundo Refinery where the above photo akent Since its recent introduction,
the DeltaGuard(R) has captured in excess of 10tteofotal unheading device market in the UnitedeStaCurtiss-Wright is also currently
manufacturing unheading devices for numerous iat@nal refineries.
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[LINE CHART]
Industry Revenue
OIL + GAS

Market Overview: Oil and Gas

World energy consumption is projected to reachetipgivalent of nearly 300 million barrels of oil pgay by 2020, an increase of
approximately 40 percent. Oil and gas will continode the primary resource, accounting for 60 grerof the energy supply worldwide. To
meet increasing demand, the oil and gas industigvgloping reserves in increasingly harsh envimmisy such as deep water, and increasing
supply from sources such as liquid petroleum g&L Offshore floating platforms, subsea systentsl&G facilities all operate under
extreme conditions that require highly engineenextipcts to optimize performance and mitigate failistom corrosion or pressure.

Curtiss-Wright is one of the world's leading mamtfiaers of pressure-relief valves used to preveat-pressurization of vessels, pipelines
and other critical industrial equipment. Our gatal) and triple offset butterfly valves continuegimvide the highest performance for severe
service applications. We continuously bring newdoicis to market, such as our advanced material latily pilot-operated relief valve and
subsea multiphase pump. And our iPRISM(TM) softwanevolutionizing plant management, documentasiod regulatory compliance.

Capital spending by the process industry is prettd increase in the next two to five years totnme@easing demand and environmental
regulations. Primarily, expenditures will be madedtrofit existing facilities with improved equigmt, materials upgrades and technologi
increase plant flexibility, reliability, producticend profitability. Curtiss-Wright's extensive lin€highly engineered, technologically
advanced valves and related products are wellipoeil to support these future requirements of thenal gas and related industries.
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Martin R. Benante
Chairman and Chief Executive Officer

To Our Shareholders:

On December 17, 2003, Curtiss-Wright and the woelébrated the 100th Anniversary of the first ftighKitty Hawk, North Carolina -- a
crowning tribute to two of our founding fathers uille and Wilbur Wright.

2004 marks another major milestone for Curtiss-Wrigorporation as we proudly celebrate our 75thidensary. The pioneering spirit of
three great inventors gave birth to the aviatiaustry. Aside from their historic first flight, th&/right brothers and Glenn Curtiss developed
aircraft capable of flying around the world. Thieigacy companies, Wright Aeronautical and The Gsirfieroplane and Motor Company,
were merged to form Curtiss-Wright Corporation aty b, 1929. On August 22, 1929, Curtiss-Wright @wation was listed on the New
York Stock Exchange where it still trades today.

Curtiss-Wright's enduring success is due to an uavilag commitment to innovation, engineering exaatie and technological leadership.
These principles guided the Wright brothers to eahithe first flight in 1903 and today inspire asthieve new firsts in flow control and
motion control technologies, and metal treatmentises. As we celebrate our 75th Anniversary, cualg remain steadfast:
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o Focus on advanced technology and high-performplatorms;

o Uphold our world-class reputation for engineerxgellence and pioneering products; and
0 Maintain a solid capital base while executingsziglined growth strategy.

Strong Financial Performance

In 2003, we achieved record sales and profitaltititpugh a mix of organic growth and successfuliggition integration. Our revenues of
$746 million in 2003 increased 45% over 2002, amdaperating income in 2003 totaled $89 million,imerease of 42% before pension
income. Our net earnings of $52 million, or $2.%80 giluted share, increased 26% over 2002 on aalored basis. Our strong performanc
due to our acquisitions achieving better-than-etgubresults as well as cross-marketing of our pctedand new technologies generating
growth in each of the markets in which we compete.

Our backlog at December 31, 2003 was $506 millmmgared with $479 million at December 31, 2002. Meders received in 2003 totaled
$743 million, which represents a 55% increase G062.

In support of our significant growth, we strengteérand expanded our capital structure in Septemitlera private placement of $200 milli
of senior notes. This long-term debt facility preil liquidity and secured attractive long-term dixeterest rates at historically low levels.

As a result of our market leadership and stronfppmance, Curtiss-Wright continues to receive aade$ for industry leadership. In 2003,
Defense News named Curtiss-Wright to its "Fast R&@' list of the fastest-growing defense firmghe world, with CurtissA/right in the toj
15 for both one-year and three-year annual growth.

Strategic, Diversified Markets

Our leadership across a broad platform of compleamgnstrategic niche markets has produced thenbalthat has allowed us to continue
achieving profitable growth during a weak econonyicle and a period of geopolitical uncertainty. Whhe commercial aerospace market
remains soft, the ramp-up of military program mtitres has resulted in strong growth in our defénsénesses, including aerospace, naval
and land-based programs. In addition, we have audading global position in the emerging defeglsetronics market. Electronics is
expected to represent one of the fastest-growiomreof defense spending as integrated combatragstind unmanned technologies are
developed.

We believe strong military spending will continwefuel our defense businesses over the next twsyaawhich time we believe a stronger
US economy will stimulate spending in other secbonghich we hold strong market positions. Primgrdur long-standing presence in
commercial aerospace is well positioned to beffigfih increases in consumer travel. During the downtCurtiss-Wright has continued to
develop innovative technologies, such as laseripgen
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while aggressively managing its cost base. As alttege will continue to be competitive on new coemeial aircraft development programs
as well as upgrades and repair and overhaul setvice

In addition, each of our business segments corgitmieontribute important technological advances tiave driven product expansion into a
multitude of energy and industrial markets. Throogh flow control segment, we have experiencedlggpiowth in energy markets, such as
nuclear power and in oil and gas, by providing aale new products in valve technology and softvggstems. Recent acquisitions of
electronics technology by our motion control segnveiti provide new applications for medical imagiagd digital equipment. And, in metal
treatment services, our advances in laser peeaatmblogy are enabling us to explore new oppoisih energy, environmental and
medical applications. Achieving this growth in aggiish economy reflects our skill in creating custo solutions and developing new
markets for our products.

Continued Success with Acquisitions

Our focus on technology and innovation is greatiyaced by our successful acquisition strategg008, we made six acquisitions that have
provided us with new products and technologicabtidljties, primarily within the defense and commafelectronics sectors, and expanded
our global reach and market penetration.

We have successfully increased our position irddfense electronics market and are a global méader in the embedded systems arena.
We anticipate that this market will experience aatdinary growth over the next few years as tha gereration of military equipment
develops. In 2003, we acquired Collins Technoladresitek, Systran, Novatronics and, in early 2@y4, each of which enhances our
ability to offer our customers greater electronibsystem solutions for military aircraft and growmthicles. These acquisitions complement
our existing technologies in flight and engine cohépplications and provide us with a core competen defense electronics upon which
expect to generate significant organic growth. Aiddally, we significantly expanded our technolagicapabilities and market penetration in
metal treatment services with the acquisitions/M Eoatings, a leading provider of specialty cogsitio the aerospace, automotive,
electronics, industrial, medical, military and seamiductor markets, and AMP, which supplies comnaéstiot peening services primarily to
the automotive market. These acquisitions imprauadoosition in metallurgical technologies in th8 @nd are complementary to our
existing portfolio of metal treatment services.

2003 Acquisitions
[GRAPHIC]

Collins Technologies

Specializes in the manufacture of Linear Variabigpiaicement Transducers (LVDT's) for aerospacéfflamd engine control applications,
and industrial markets.

Peritek

Leading manufacturer of video and graphic displearids for the embedded computing industry, inclgdire aviation, defense and medical
markets, as well as products for bomb detectionimehgistrial automation.

Systran

Key supplier of high-performance data communicaiproducts for real-time computing systems, pritndor the aerospace, defense,
industrial automation and medical imaging markets.

Novatronics
Designer and manufacturer of electric motors arsgitiom sensors (linear and rotary) for the comne@érospace, military aerospace and
industrial markets.

E/M Coatings

Premier US applicator of solid film lubricant coas for aerospace, automotive and specialty indlistpplications



AMP

Supplier of commercial shot peening services tdtb&oit automotive market.

Delivering Shareholder Value

2003 represented another year of successful &rstgrowth for our company. However, we continuewtaluate our performance
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primarily on our ability to enhance shareholdemealAs we grow, we must not only continue to suppar current customers and markets,
but also successfully integrate new members irgdrtiss-Wright family and expand into new markétsdoing so, Curtiss-Wright
employees continue to set and achieve high stasadinoroductivity, quality and customer service.

Our significant revenue growth is mirrored by salidome and cash flow generation. Our confidenaauinability to sustain this momentum
enabled us to approve a 20% dividend increase iretber 2003, returning a portion of our strong ipabflity to our shareholders.
Additionally, our strong share price performancevisled the impetus for a 2-for-1 stock split whighs completed in December 2003. We
believe that with a lower share price resultingrfrthe stock split, Curtiss-Wright will be a morérattive investment to a wider audience of
investors. Additionally, as our company continusuccessfully grow, we are pleased to providesatgr level of liquidity in the stock to o
shareholders.

In June 2003, we elected Carl G. Miller, a vetavhthe aerospace and defense industry, to sereeiioBoard of Directors and as a membe
our audit and finance committees. Mr. Miller, whezently retired from TRW, brings over 30 yearsin&hcial management and industry
leadership, making him an invaluable resource tdigaiWright. We welcome Mr. Miller's contributiomsthe years to come.

As we strive to achieve superior shareholder valitie new technologies and in new markets, our corapetence remains in advanced
engineering and precision processing. This stetfifass, combined with the ingenuity of our emplegeenables us to maintain a reputation
for world-class performance in the markets in whighcompete. We are particularly proud to employynadustry veterans who are
committed to efficient and effective responsivertessver-changing customer needs and market tr&stsuse of the creativity, energy,
discipline and dedication of so many people whokwor Curtiss-Wright, we are privileged to enjoyngpterm relationships with our
customers.

Building on a Legacy

Committed, visionary employees and long-term reteghips with customers have been a hallmark ofi€utWright for three-quarters of a
century. It is therefore fitting that our 75th Amarsary coincides with the 100th Anniversary of Wgght brothers' first flight. During the
past year, we proudly celebrated our heritagestividies that were broadcast around the worldpAg of our commitment to preserve the
legacy of Curtiss-Wright, we contributed financiiog the development of a replica of the originals-Wright Flyer, as well as numerous
events culminating with the Centennial CelebratbarDecember 17, 2003, at Kitty Hawk, NC. We donaedmplete inventory of
aeronautical engine blueprints to the Smithsonildatsonal Air and Space Museum in Washington, D@ ‘afright State University in
Dayton, OH. Additionally, Curtiss-Wright endowecdhstarships at three leading universities for stasl@nrsuing careers in aeronautical
engineering in honor of our founding fathers.

We also visited the New York Stock Exchange in Delger to ring the closing bell in honor of Curtissigtit's contributions to aviation. |
was joined by Curtiss-Wright's senior managemedttamm US Air Force Reserve officers. These offiaexsently returned from duty in Iraq
flying C-130 cargo aircraft and are two of the thands of brave and proud soldiers, sailors, airamehmarines who depend on the
technology and reliability of Curtiss-Wright prodacWe are thankful for the commitment and saifitat all military personnel have made
for our country and are privileged to play a parsiuipporting their efforts.

We are proud to be celebrating our 75th Anniversai@urtiss-Wright Corporation in concert with fentennial of Flight, and we want to
thank our exceptional employees who made this moitespossible. As a career employee of 25 yedwayé truly enjoyed being a part of the
Curtiss-Wright legacy and eagerly anticipate thet n@lestone achievement.

/sl Martin R Benante

Martin R Benante

Chai rman and Chi ef Executive O ficer
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CURTISS-WRIGHT 2003 ACQUISITIONS
Motion Control

Novatronics designs and manufactures electric re@nd position sensors (both linear and rotary)fercommercial aerospace, milite
aerospace, and industrial markets. Novatronicopagating facilities located in Stratford, Ontaf@ganada, and Plainview, New York.

Systran Corporation is a leading supplier of higdpgcialized, high performance data communicatwoducts for real-time systems,
primarily for the aerospace, defense, industrighauation, and medical imaging markets. Key applicet include simulation, process cont
advanced digital signal processing, data acquisiimage processing, and test and measurementaBgsbperations are located in Dayton,
Ohio.

Peritek Corporation is a leading supplier of viéea graphic display boards for the embedded comginidustry in a variety of markets
including aviation, defense, and medical. Peritghpdies products for bomb detection, industriabaudtion, and medical imaging
applications. Peritek's operations are locatedakl&nd, California.

Collins Technologies designs and manufactures kiWegiable Displacement Transducers ("LVDTs"), patify for aerospace flight and
engine control applications. Industrial LVDTs ased mostly in industrial automation and test apgpiims. Collins' operations are located in
Long Beach, California.

Metal Treatment

E/M Engineered Coatings Solutions applies over@ different coatings to impart lubrication, cormsiresistance, and certain cosmetic and
dielectric properties to selected components. Towp@ation acquired six E/M Coatings facilities ogéng in Chicago, IL; Detroit, Ml;
Minneapolis, MN; Hartford, CT; and North Hollywoashd Chatsworth, CA. Combined, these facilitiesare of the leading providers of
solid film lubricant coatings in the United States.

Advanced Material Process is a supplier of comnaégtiot peening services primarily to the autonetharket and is located in Detroit,
Michigan.
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AT A GLANCE

Curtiss-Wright operates across three business sggriet provide diversification and balance. Wavgte highly engineered products and
services to a number of global markets and prideadues in the strong customer relationships thaetbeen developed over the years.

Motion Control
PRODUCTS AND SERVICES

Secondary flight control actuation systems andtedetechanical trim actuators

Weapons bay door actuation systems

Aircraft cargo door and utility actuation systemgegrated mission management and flight controlputers Fractional horsepower (HP)
specialty motors Force transducers

Fire detection and suppression control systemgdigiectromechanical aiming and stabilization eyst Hydropneumatic suspension syst

Electromechanical tilting systems for high-spe@ihts Fire control, sight head, and environmentatrob processors for military ground
vehicles

Position sensors

Power conversion products

Control electronics

High performance data communication products Corapbaverhaul and logistics support services Pedmatrusion Detection Equipment

MAJOR MARKETS

Commercial jet transports
Business/regional jets

Military transport and fighter aircraft Ground de$e vehicles
Unmanned aerial vehicles
Automated industrial equipment
High-speed trains

Marine propulsion

Space programs

Security systems

Naval ships

Homeland security

Air, sea, and ground simulation

Flow Control
PRODUCTS AND SERVICES

Military and commercial nuclear/non-nuclear valves

(butterfly, globe, gate, control, safety, relieflenoid)

Military and commercial nuclear/non-nuclear pumpstors, generators, instrumentation and controlgavy aircraft carrier launch and
retrieval equipment Steam generator control equigme

Reactor plant equipment and controls

Advanced hydraulic systems

Air driven fluid pumps

Engineering, inspection and testing services

MAJOR MARKETS

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

Oil and gas refining

Petrochemical/chemical

Natural gas production and transmission Pharmazs



Pulp and paper
Automotive/truck

Metal Treatment
PRODUCTS AND SERVICES

Shot peening

Shot peen forming

Laser peening

Heat treating

Specialty coatings

Reed valve manufacturing
Wet finishing

MAJOR MARKETS

Commercial jet transports
Business/regional jets

Automotive

Metalworking

Oil and gas exploration

Power generation

Agricultural equipment
Construction and mining equipment
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QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

(In thousands, except per share data) First Second Third Fourth
2003
Net sales $ 179,933 $ 182,857 $ 189,618 $ 193,663
Gross profit 59,032 56,682 57,017 68,187
Net earnings 14,122 10,873 12,519 14,754
Earnings per share:
Basic earnings per share $ 69 $ 53 % .61 $ 71
Diluted earnings per share $ .68 $ 52 8 .60 $ .70
Dividends per share $ 075 $ 075 % .075 $ .09
2002
Net sales $ 97,787 $ 121,777 $ 119,641 $ 174,073
Gross profit 36,155 43,699 41,199 55,033
Net earnings 9,316 10,816 11,312 13,692
Earnings per share:
Basic earnings per share $ 46 $ 53 % .55 $ .67
Diluted earnings per share $ 45 $ 52 $ .54 $ .65
Dividends per share $ 075 $ 075 % .075 $ .075
All per share amounts have been adjusted to reflect the Corporation's 2-for-1 stock split during 2003.
See notes to consolidated financial statements for additional financial information.
CONSOLIDATED SELECTED FINANCIAL DATA
(In thousands, except per share data) 2003 2002 2001 2000 1999
Net sales $746,071 $513,278 $343,167 $329 575 $293,263
Net earnings 52,268 45,136 62,880 41 ,074 39,045
Total assets 973,665 810,102 500,428 409 416 387,126
Long-term debt 224,151 119,041 21,361 24 , 730 34,171
Basic earnings per share $ 253 $ 221 $ 312 $ 205 $ 1.93
Diluted earnings per share $ 250 $ 216 $ 3.07 $ 202 $ 191
Cash dividends per share $ 032 $ 030 $ 027 $ 026 $ 0.26

Certain prior year information has been reclassifie
All per share amounts have been adjusted to reflect

See notes to consolidated financial statements for

FORWARD-LOOKING STATEMENTS

d to conform to current presentation.

the Corporation's 2-for-1 stock split during 2003.

additional financial information.

This Annual Report contains not only historicalomrhation but also forward-looking statements regay@xpectations for future company
performance. Forward-looking statements involvk aisd uncertainty. Please refer to the Corpora&ia@03 Annual Report on Form XOfor
a discussion relating to forward-looking statemexatstained in this Annual Report and risk factdwat tcould cause future results to differ

from current expectations.
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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.maeagement strategy is to position the
Corporation as a market leader across a diversdfieady of niche markets built upon engineering athnological leadership, low-cost
manufacturing, and strong relationships with owstemers. The Corporation provides products and@svo a number of global markets,
such as defense, commercial aerospace, nuclear pailend gas, automotive, and general industfiné Corporation has achieved balanced
growth through the successful application of iteearompetencies in engineering and precision matwiag, adapting these competencies to
new markets through internal product developmedtaadisciplined program of strategic acquisitiofygproximately 50% of revenues are
generated from defense-related markets.

Company Organization

The Corporation manages and evaluates its opesdb@sed on the products and services it offergrendifferent markets it serves. Based on
this approach, the Corporation has three prin@patating segments: Flow Control, Motion Controkl detal Treatment. The Flow Control
segment primarily designs, manufactures, distriguaed services a broad range of highly enginedmadcontrol products for severe-service
military and commercial applications. The MotionnM@ol segment primarily designs, develops, and rfetures high-performance
mechanical systems, drive systems, and electramta@s and sensors for the aerospace and defedsstiies. Metal Treatment provides
approximately 50 metallurgical services, principdBhot peening” and "heat treating." This segnpeavides these services for a broad
spectrum of customers in various industries, indgderospace, automotive, construction equipnoéirend gas, petrochemical, and metal
working. For further information on our productglagervices and the major markets served by oue tegments, see page 29 of this Annual
Report.

The Corporation records sales and related prafitgroduction and service type contracts as unéshipped or as services are rendered. This
method is used in our Metal Treatment segmentasdine of the business units within the Motion @ardnd Flow Control segments,

which serve commercial markets. For certain cotdriat require performance over an extended péebore deliveries begin, sales and
estimated profits are recorded by applying the graage-of-completion method of accounting.

Results of Operations

FISCAL YEAR ENDED DECEMBER 31, 2003 COMPARED WITH F ISCAL YEAR ENDED
DECEMBER 31, 2002

Curtiss-Wright Corporation recorded consolidateisades of $746.1 million and net earnings of $58ilion, or $2.50 per diluted share, for
the year ended December 31, 2003. Sales for thertuyrear increased 45% over 2002 sales of $51Bli8mNet earnings for 2003 increas
16% from 2002 net earnings of $45.1 million, orl¥2per diluted share.

The increase in revenues was mainly driven by gpbete year of revenues generated from the 2002isitiqns of EMD, Tapco Internation:
Penny & Giles, and Autronics and contributions fribra 2003 acquisitions, primarily E/M Coatings &@uallins Technologies. See Note 2 to
the Consolidated Financial Statements for furthéarmation regarding acquisitions. Including the Isiisinesses acquired in 2003, the
Corporation has acquired twelve new businesses &001. The acquisitions made during the last tearsy contributed $221.8 million in
incremental sales during 2003. The remaining bgsinmits experienced organic sales growth of 62008, led by the Flow Control
segment, which grew organically by 13%, due to &ighalve sales to the nuclear and non-nuclear rmaegrams and higher sales of new
products to the commercial nuclear power generatiarket. Higher sales of shot peening servicethimaerospace market in Europe, sales
from our new laser peening technology, and high&rssfrom our domestic aerospace and ground defrrseesses also contributed to the
higher sales in 2003. These increases in our hzsindsses were partially offset by sales decline®immercial aerospace component
overhaul and repair services and commercial aecespaginal equipment manufacturers ("OEM") produétoreign currency translation had
a favorable impact on sales of $14.1 million faz ffear.

Operating income for 2003 totaled $89.3 million,ircrease of 29% from operating income of $69.0iomlin 2002. The increase is primail
attributed to the contributions of acquisitions temed above, which amounted to $25.1 million iorémental operating income. In 2003, we
reclassed pension income derived from the CurtisgfW/Pension Plan into operating income for atiges presented. The 2003 pension
income decreased $5.6 million from 2002 due to foweestment returns on the Corporation's pensgsets. The amount recorded as per
income reflects the extent to which the return lam mssets exceeds the cost of providing benefitse same year, as detailed further in Note
16 to the Consolidated Financial Statements. Baped current market conditions, the Corporationeexplower net pension income derived
from the Curtiss-Wright Pension Plan in 2004. Iditidn to the contribution of the new acquisitioB903 operating income benefited from
higher sales to the commercial nuclear power géioarenarkets, higher sales and more favorable saie®f products to the military
aerospace, domestic ground defense, and naval teafkese increases were offset by lower margirsrasult of lower volume in the
commercial aerospace OEM and overhaul and repainésses, and cost overruns and inventory adjussmetinin our Flow Control

segment. Overall consolidated operating marging liecreased over the past three years, and tieilgisd to the large number of
acquisitions made since 2001. Although the new iadtans continue to have a positive effect on afieg income, the operating margins of
the overall Corporation are lower since the marginge acquisitions are below those of our tradiil businesses. We consider this to be a
shor-term cost that will be more than offset by the bigsef diversification, the implementation of casintrol measures, and increa:



future profitability. The integration of our receatquisitions continues to progress as plannedddition to having improved operating

margins for almost all of our recent acquisitions, have initiated programs to cross-market prodastsshare technologies across our
businesses. Foreign currency translation had adhl@impact on operating income of $2.7 million 2003.

The increase in net earnings for 2003 as compar2dQ@2 is mainly due to the higher segment opegatioome. The improvement in oper-
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ating income was partially offset by lower non-agérg other income and higher interest expensecagsd with higher debt levels.

Backlog at December 31, 2003 was $505.5 million garad with $478.5 million at December 31, 2002 $24i2.3 million at December 31,
2001. Acquisitions made during 2003 represented@dfilion of the backlog at December 31, 2003. Neders received in 2003 totaled
$743.1 million, which represents a 55% increase 8062 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 reee in 2003. It should be noted that
metal treatment services, repair and overhaul sesyiand after-market sales, which represent appadely 22% of the Corporation's total
sales for 2003, are sold with very modest leadgimecordingly, the backlog for these businesséesis of an indication of future sales than
the backlog of the majority of the products and/ieers of the Motion Control and Flow Control segitseim which a significant portion of
sales is derived from long-term contracts.

FISCAL YEAR ENDED DECEMBER 31, 2002 COMPARED WITH F ISCAL YEAR ENDED
DECEMBER 31, 2001

Curtiss-Wright Corporation recorded consolidateisades of $513.3 million and net earnings of $4Billion, or $2.16 per diluted share, for
the year ended December 31, 2002. Sales for 2@@@ased 50% over 2001 sales of $343.2 million.edehings for 2002 decreased 28%
from 2001 net earnings of $62.9 million, or $3.@f diluted share. The 2002 sales improvement fro@1i2argely reflected the contributions
of acquisitions made by the Corporation. See Ndtethe Consolidated Financial Statements for frthformation regarding acquisitions.
Sales and operating income in 2002 of the busisesmsguired in 2002 and the fourth quarter of 208tev$181.8 million and $19.7 million,
respectively. The Corporation acquired six new hesses during 2002 and seven new businesses @0fiig In addition to the contribution
of the new acquisitions, 2002 benefited from stenyilitary aerospace sales and higher sales wf ¢lantrol products to the commercial
nuclear power generation markets, nuclear navarpros, and the heavy truck OEM market. These iseseaere offset by significant
decreases in the sales of commercial aerospace @éddicts, aerospace overhaul and repair servindsstaot peening services.

Operating income for 2002 totaled $69.0 million,imerease of 19% from operating income of $58.2iomlin 2001. The increase was
primarily attributed to the contributions of acqtiems mentioned above. Pension income decreas@&$ilion mainly due to lower
investment returns on the Corporation's pensioatask addition to the contribution of the acqtigsis, 2002 operating income benefited
from higher sales of Flow Control products to tbeneercial nuclear power generation and heavy tmakkets, higher sales and more
favorable sales mix of products to the militaryesprace, international ground defense, and navatatsarThese increases were offset by
lower margins as a result of lower volume in thenowercial aerospace OEM and unfavorable sales tait;1gp costs at new facilities, and
certain nonrecurring costs associated with thece¢ion of a shot peening facility within our Mefakeatment segment. Despite lower demand
from commercial airlines, the 2002 operating masghour aerospace overhaul and repair servicaadaswere flat compared to 2001 du
the successful execution of cost reduction initegi

However, net earnings in 2002 and 2001 includedrsditems the Corporation's management believesamrecurring and impact a year-to-
year comparison. In 2002, the Corporation recorggdjains related to the sale of rental propertig®t gain relating to the reallocation
postretirement medical benefits for certain actmgployees to our pension plan, release of an indeaion reserve related to the sale of our
Wood-Ridge business complex that was no longeriredjua net legal settlement, a refund due fromkernal Revenue Service relative to a
research and development credit, and costs assdaidth the relocation of a shot peening facilithe results for 2001 included a gain
associated with the sale of our Wood-Ridge businesgplex, recapitalization costs and a net nonregybenefit gain. These items had a net
positive impact on net earnings of $3.5 million$6r17 per diluted share in 2002, and $22.2 millant1.09 per diluted share in 2001.

Foreign currency translation had a favorable impacsales and operating income in 2002. Compai@@g 2esults to those of 2001, the
fluctuation in foreign currency rates positivelygactted sales by $3.2 million and operating incom&®7 million. In addition, with the
implementation of Statement of Financial Account8tgndards ("SFAS") No. 142, the Corporation elatgd the amortization of goodwill
effective January 1, 2002, which totaled $1.8 wnillin 2001. See Note 8 to the Consolidated FinhSt&ements for pro forma results
relative to the effect of goodwill amortization.

Backlog at December 31, 2002 was $478.5 million garad with $242.3 million at December 31, 2001. disifions made during 2002
represented $246.9 million of the backlog at Decem®i, 2002. New orders received in 2002 totaletB&million, which represents a 46%
increase over 2001 new orders of $326.5 millionguisitions made during 2002 contributed $67.6 mnillto new orders received in 2002. It
should be noted that metal treatment servicesjrrapd overhaul services, and after-market salégwepresent approximately 27% of the
Corporation's total sales for 2002, are sold wighyvnodest lead times. Accordingly, the backlogtf@se businesses is less of an indicatic
future sales than the backlog of the majority ef pihoducts and services of the Motion Control alesvFControl segments, in which a
significant portion of sales are derived from Idegn contracts.

Economic and Industry-wide Factors

The weak U.S. economy and the continued slumpergthbal commercial aerospace industry has hadhegrse impact on the Corporation,
however, increased U.S. military spending and @eee penetration into certain other served mahatanore than offset this impact.
Looking forward, many factors, including future de$e spending in the U.S., the continued improvéinegiobal gross domestic product,
the geopolitical situation, and the pace of ecomamcovery could impact the Corporation's futurggrenance.

GENERAL ECONOMY



Many of our industrial businesses are driven igégpart by growth of the U.S. Gross Domestic Prod@®P). Based upon certain economic
reports, the U.S. economy's output (real GDP) lrad/g at a rate of 6.1% in the second half of 2008 ia expected to continue to grow at a
rate of 4.2% through 2004. According to the curesdnomic data, interest rates are expected toeigeslowly through 2005,
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which should encourage economic growth. Unemploytrisealso expected to drop slowly over the next ywars, as companies produce
increased output first through productivity gainsl aext through addition of labor.

Although it appears that, at least in the U.S. neadic indicators are showing a possible recoveryave only cautiously optimistic that this
recovery, in fact, will occur. However, when it do@ur businesses that are largely economic drisgeh as metal treatment and
petrochemical processing, are well positioned ke &dvantage of the recovery.

DEFENSE

Approximately 50% of our business is in the miltaector, predominantly in the U.S., and is charéwtd by long-term programs and
contracts and driven primarily by the U.S. Deparitrif Defense ("DoD") budget.

The DoD budget reflects in part an initiative tartsform and modernize U.S. forces. Highlights s¢dl 2004 DoD investment funding for |
programs supportive of transformation include niésdefense; CVN-21 aircraft carrier; new ship otségechnologies, including DDX
destroyer, littoral combat ship, and CG(X) cruisegGN conversion; transformational satellite comications; advanced Extremely High
Frequency (EHF) capability; Space Based Radar (S&Rptologic modernization; Future Combat SystéRGS); and Unmanned Aerial
Vehicles (UAV), including the Global Hawk UAV, Pratbr UAV, Unmanned combat aerial vehicles (UCA\&)J Unmanned undersea
vehicles (UUVs).

Other DoD investment programs essential to achigthie transformation and modernization of U.S. dgrinclude: shipbuildingerocuremer

of seven ships, up sharply from five ships in fi@03; F/A-22--procurement of 22 F/A-22s in fis@8l04 to continue the development of the
aircraft and to improve its ground attack systeRi8-18E/F; Joint Strike Fighter (JSF)--continuedteyn development; V-22; and chemical-
biological defense programs. In addition, we aptté future DoD spending to produce increased tmers in electronics in military
hardware to upgrade existing platforms and fat¢ditmetwork centric warfare" as part of the miltartransformation plans.

Curtiss-Wright's Flow Control and Motion Controseents are well positioned on many of the aforefoeatl platforms, including the next-
generation aircraft carrier, nuclear submarine oy the F/A-22, the V-22, the JSF and the UAV paogs. As a result of our reputation and
past performance, we are involved in many of therusystems that are currently in various stage®welopment. However, 2004 is an
election year in the U.S., which could have an iobpa U.S. DoD budget levels going forward, as daubhny other uncertainties such as
budget deficit levels. There is the possibilityttlafense spending may decrease in the future hwdaald adversely affect the Corporation's
operations and financial condition. While DoD fumglifluctuates year-by-year and program-by-progitae piggest risk facing the
Corporation would be the termination of a progrdimere are no such material terminations knowniattitme for programs upon which the
Corporation has content. If a material program weree terminated, the termination process takesrakyears to wind down, which would
provide the Corporation ample time to reallocasougces. In addition to the above, there are otbks associated with our defense
businesses, such as failure of a prime contrastpetform on a contract, pricing and/or design dations which may not always be
finalized at the time the contract is bid, andfdikire and/or inability of certain sole source gligrs to provide product to the Corporation,
could have an adverse impact on the Corporatiorésial performance. While alternatives could dentified to replace a sole source
supplier, a transition could result in increasests@nd manufacturing delays. Our outlook for afedse business looks positive for the near
to intermediate term.

COMMERCIAL AEROSPACE

Approximately 20% of our business serves the globaimercial aerospace industry. World airline tcai§ a primary driver for long-term
growth in the commercial aerospace industry. Grawthirline traffic will require increased passengarrying capacity ("seats") in the
system, which can be met by a mix of large comraégiicraft, smaller regional jets and business jBased on market data, we anticipate a
move toward the use of larger aircraft. This movenvell be fueled by airport congestion, as wellgsthe replacement of older aircraft with
generally larger airplanes. We also expect to se@tf) in aircraft range. Extended-range aircraftehthe capability of flying long non-stop
flights as well as multiple short flights withouet need for refueling.

Based upon market data, we expect the commerciaspace market to be flat for 2004.

Curtiss-Wright's Motion Control segment is a praridf OEM aerospace components and its Metal Trerdtsegment provides services to
aircraft manufacturers. Based upon current extezstinates, we anticipate this industry to remkihifh the near term. While the emergence
of low cost airlines has contributed to this indystgrowth, concerns still exist regarding theafiial weakness of many airlines and the
threat of another major terrorist attack, whichlddwave an adverse impact on this industry andCibrporation’s operating results and
financial position.

Over the past several years the Corporation hassified itself away from dependence on commemsabspace and has sized its resourc
current levels in order to protect profitabilitycawill continue to do so if necessary. The Corporais well positioned on its commercial
aerospace applications and will benefit from theowery in this industry, which is expected to ocouer the next couple of years.

POWER GENERATION

There are several factors that might precipitatexgansion in commercial nuclear power, primarilgreasing pressure on environme



issues. Nuclear power has minimal impact on thérenment, is one of the most economical forms ofegating electricity, and does not
depend upon foreign oil and gas. With respect tstieg plants, the U.S. nuclear power industryxipezted to grow based on the fact that
most of the 103 current plants are or will be apmyfor plant life extensions. This, combined witkw plant construction in the U.S., Far
East, and other parts of the world should drivea@sjon in this industry. Curtiss-Wright Flow Contiowell positioned to take part in this
expansion over the next couple of years. Howehergtis no guarantee that the U.S. plants willraatgd plant life extensions or that the
Nuclear Regulatory Commission will authorize thastouction of new facilities in the U.S. In additidhe geopolitical climate is not cert:
and is volatile, which could impact future nuclgéant construction levels around the world.
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PETROCHEMICAL PROCESSING

Based upon market data, capital expenditures ipe¢tm®leum industries are expected to increaseamext few years. The long-term global
forecast for sales of valves to the petroleum magkeently anticipates an annual five percentéase. Due to the fact that capacity utiliza
of existing U.S. refineries rose from 70% to 91%nfr1981 to 2000 and worldwide from 70% to 85% dlriersame time period, the demand
for valves is expected to be primarily driven byim@nance and upgrades. However, the proposedraades] environmental regulations in
the U.S. and other developed countries could dhieedemand for valves by as much asl8% increases over the next few years. Howev

is uncertain whether certain economic recoveriesbeasustained or whether anticipated future enwiental regulatory changes will actually
occur, and whether such regulatory changes wilelavimpact on this industry.

2003 Segment Performance

Curtiss-Wright operates in three principal opesegments on the basis of products and serviéeedf Flow Control, Motion Control, and
Metal Treatment. See Note 18 to the Consolidatedri€ial Statements for further segment financi@rmation. The following table sets
forth revenues, operating income, operating mawyia, the percentage changes on those items, asoeanpith the prior-year periods, by
operating segment:

Year Ended December 31, Percent Changes

2003 vs. 2002 vs.

(Dollars in thousands) 2003 2002 2001 2002 2001
SALES:
Flow Control $341,271 $172,455 $ 98,257 97.9% 75.5%
Motion Control 265,905 233,437 137,103 13.9% 70.3%
Metal Treatment 138,895 107,386 107,807 29.3% -0.4%
Total Curtiss-Wright $746,071 $513,278 $343,167 45.4% 49.6%
OPERATING INCOME:
Flow Control $39,991 $20,693 $10,703 93.3% 93.3%
Motion Control 30,350 29,579 19,219 2.6% 53.9%
Metal Treatment 19,055 14,403 19,513 32.3% -26.2%
Total Segments 89,396 64,675 49,435 38.2% 30.8%
Pension Income 1,611 7,208 11,042 -77.6% -34.7%
Corporate & Other (1,677) (2,846) (2,277) 41.1% 25.0%
Total Curtiss-Wright $89,330 $69,037 $58,200 29.4% 18.6%
OPERATING MARGINS:
Flow Control 11.7% 12.0% 10.9%
Motion Control 11.4% 12.7% 14.0%
Metal Treatment 13.7% 13.4% 18.1%
Total Segments 12.0% 12.6% 14.4%
Total Curtiss-Wright 12.0% 13.5% 17.0%

FLOW CONTROL

The Corporation's Flow Control segment reportedssaf $341.3 million for 2003, a 98% increase @92 sales of $172.5 million. The
higher sales largely reflect the full year of rewes from the acquisitions of EMD and TAPCO Inteioral, Inc. completed in the fourth
quarter of 2002. The 2003 incremental sales froesahacquisitions amounted to $170.3 million, drireinly by strong financial

performance from EMD. The remaining business wfithis segment produced organic sales growth &,28hich was driven by higher
sales to the commercial nuclear power generatiakehanuclear and non-nuclear naval programs, andedtic and international oil and gas
markets. Higher sales to the commercial nucleargp@eneration markets were due to the launch ofpreduct lines and the expedited
outage service requirements by the power generptaorts. The nomuclear naval products sales growth was due topreducts, such as b
valves and JP-5 fuel valve systems, and highetrelgc sales drove the nuclear naval product grofties of the coker valve products to the
petrochemical and oil and gas markets were up@unew orders while the remaining product lineshimse markets were essentially flat with
the prior year. In addition, foreign currency triatisn favorably impacted sales in 2003 from 2002.

Operating income for the year increased by 93% theprior year. Acquisitions made in the fourttagar of 2002 generated incremental
operating income of $21.3 million in 2003, whileethalance of the segment businesses rose 2% od2r PBe organic growth was mainly
driven by higher volume mentioned above, favoraales mix, and improved productivity gained frora thlocation of the electronics unit,
offset by slightly lower margins related to stapt-ecosts on the new product launches and cost oveom a safety relief valve project. In
addition, unanticipated shipping delays and a dieldgunching strategic
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plans for improved operating cost efficiencies at international unit resulted in an operating lfissthe year. However, in late 2003, a new
enterprise resource planning system was instaliddvarious process improvements were implementaeigh currency translation had a
$0.2 million positive impact on 2003 operating int

Flow Control segment sales in 2002 were 76% higjieam the sales of $98.3 million for 2001. The 288s included $72.9 million related to
acquisitions made during 2002 and 2001. The basidss also improved largely due to stronger s#lesiclear products to the U.S. Navy
and power generation markets, higher sales togheyhtruck OEM markets, and solid sales to our peao valve markets. Sales of the valve
products to the petrochemical and oil and gas ntafkere essentially flat with 2001. In addition;eign currency translation favorably
impacted sales in 2002 from 2001. Operating incion@002 increased by 93% over 2001, benefitingiftbe acquisitions and from organic
growth. Operating income from the remaining bassrmass units of this segment improved 21% duegbéhisales volumes, improved
margins on flow control products for nuclear apgiicns and heavy truck OEM markets, and overali eeduction initiatives. Foreign
currency translation also had a $0.2 million negaimpact on 2002 operating income. In additior,e¢hmination of goodwill amortization,
which totaled $1.0 million in 2001, also favoraltypacted the 2002 results.

Backlog at December 31, 2003 is $317.8 million cared with $304.3 million at December 31, 2002 and.$ million at December 31, 20!
New orders received in 2003 totaled $353.7 milliwhjch represents a 111% increase over 2002 negroaf $167.9 million and a 257
increase over new orders received in 2001. The B@ifidase is mainly due to the full year contribn$ by the segment's acquisitions of 2002
and a large order in the fourth quarter of 200&1ftbe Navy Surface Warfare Center.

MOTION CONTROL

The Corporation's Motion Control segment repor@dsof $265.9 million for 2003, a 14% increaser@@92 sales of $233.4 million. The
higher sales largely reflect the full year conttibos of the April 2002 acquisitions of Penny & &l("P&G") and Autronics (“Autronics")
and the contributions of the 2003 acquisitions ofli@s Technologies, Peritek, Systran, and Novaa®nrhe 2003 incremental sales
associated with these acquisitions amounted ta0%28lion. Sales from the remaining base businessze essentially flat. Strong domestic
ground defense sales, primarily related to the éxee deliveries of spare parts for the Bradleyhiiitg Vehicle to support the Iraqgi war effq
an increase in sales of military aerospace prodpdisarily resulting from new orders for F-16 spaiarts and the Joint Strike Fighter
development, and higher sales of military electsifior the Global Hawk unmanned aerial reconnagsaystem were offset by lower
volume associated with the overhaul and repairises\provided to the global commercial airline isly and lower OEM commercial aircr
production. The softening in the demand for the mwamtial aerospace business and related servicésh Wwhgan in 2001, has continued
through 2003. In addition, foreign currency tratisklafavorably impacted sales in 2003 from 2002.

Operating income for 2003 increased 3% over ther year. Acquisitions made in 2002 and 2003 gendriicremental operating income of
$2.3 million, while the balance of the segment besses was essentially flat as compared to 20@htigllower operating income from the
base businesses was mainly due to the lower vollowey overhead absorption, and the write-off odabte inventory at our overhaul and
repair services business unit. Operating inconeuoftommercial aerospace OEM business also dedlinedo lower volume. This decline
was offset by higher operating income for our rarltaerospace products, which rose due to volurdeast improvements. Higher operating
income for our land-based defense businesses veatodugher volume and more favorable sales mimftioe spare parts for the Bradley
Fighting Vehicle. Foreign currency translation featdly impacted 2003 operating income by $0.9 millio

Motion Control segment sales for 2002 were 70% at001 sales of $137.1 million. The higher salegely reflected the contributions from
the acquisitions of P&G and Autronics in April 2088d the full year contributions of the Novembe®2@cquisitions of Lau Defense
Systems ("LDS") and Vista Controls ("Vista"). The02 sales associated with these acquisitions areduat$110.3 million. Also affecting
2002 sales were lower aerospace repair and ovesbatites compared to the prior year. The softeimripe demand for these services was
exacerbated by the impact of the events of Septefritib. This decline was offset by higher shipmaitg37 and F/A-22 OEM products and
strong growth in the global ground defense busiaessompared to the prior year. In addition, faneigrrency translation favorably impacted
sales in 2002 from 2001. Operating income for 2d@Reased 54% over 2001 mainly due to the conidbatfrom the 2002 and 2001
acquisitions. Operating income from the remainiagebbusinesses increased 2% due to the stronggins&om both the aerospace and
land-based defense businesses. These improvemergsnestly offset by declines in our commerciabapace business. The operating
margins of our overhaul and repair business wettectimpared to the prior year, despite the lowerate from commercial airlines. Foreign
currency translation favorably impacted 2002 opegancome by $0.3 million. In addition, the elimaition of goodwill amortization, which
totaled $0.6 million in 2001, also favorably impettthe 2002 results.

Backlog at December 31, 2003 was $186.3 million garad with $173.2 million at December 31, 2002 $h@7.5 million at December 31,
2001. Acquisitions made during 2003 representsgbibllion of the backlog at December 31, 2003. Neders received in 2003 totaled
$250.1 million, which represents a 23% increase 8082 new orders of $203.3 million and a 109%ease over new orders received in
2001. The increase is mainly due to the segmestttnt acquisitions.

METAL TREATMENT

The Corporation's Metal Treatment segment reparédes of $138.9 million in 2003, an increase of 29%r 2002 sales of $107.4 million.
The higher sales largely reflect the contributifmosn the acquisition of the assets of Advanced Malt&rocess ("AMP") in March 2003 and
E/M Engineered Coatings Solutions ("E/M Coatinga"April 2003 and the full year contributions o£t2002 acquisitions of the assets of
Brenner Tool & Die, Inc. and Ytstruktur Arboga ABhe 2003 incremental sales associated with thepgisittons amounted to $23.5 million.
Sales from the remaining base businesses grew 7#byndaie to domestic and international sales framrmew laser peening technology. (



core shot peening sales were down slightly in
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our North American divisions due mainly to slow dwan the commercial aerospace and automotive rsarkee improvement in core shot
peening sales from our European divisions was mainlen by favorable foreign currency translati®ales from our heat treating services
were essentially flat year over year, whereas éfessrom our reed valve product line declined tuthe softness in the automotive industry.

Operating income for 2003 increased 32% from ther year. Acquisitions made in 2002 and 2003 geedrancremental operating income
$1.6 million. This incremental income is net obad associated with our finishing division, whichsmnegatively impacted by a customer
bankruptcy. The balance of the segment businesses22% over 2002. The organic operating incometrés due to favorable sales mix
from our laser peening services, higher volume,thedenefit from cost reduction initiatives. In02) this segment incurred higher start-up
costs at new facilities and nonrecurring costs@ased with the relocation of a shot peening faciliForeign currency translation favorably
impacted 2003 operating income by $1.6 million.

Metal Treatment segment sales for 2002 were $1ilibn, essentially flat with the 2001 sales. T8ight decrease resulted from lower shot
peening sales, especially at the European divisishih were impacted by softness in the aerospadeautomotive markets, partially offset
by the contribution from the 2002 acquisition ine€lgn and sales from our new laser peening techyoldg decline in the shot peening
business was offset by higher heat treating sakadting from the full year contributions from ttveo acquisitions made in the fourth quarter
of 2001. The valve division improved over 2001 dmdigher sales to automotive and air conditiormngressor customers. In addition,
foreign currency translation favorably impactedesah 2002 from 2001. In 2002, operating income 26 below 2001 due primarily to an
unfavorable sales mix, start-up costs at new fasli and nonrecurring costs associated with tleeagon of a shot peening facility. Foreign
currency translation favorably impacted 2002 opegancome by $0.6 million. In addition, the eliraiton of goodwill amortization, which
totaled $0.2 million in 2001, also favorably impedthe 2002 results.

Backlog at December 31, 2003 was $1.4 million camgavith $1.0 million at December 31, 2002 and $filion at December 31, 2001.
New orders received in 2003 totaled $139.9 milliwhjch represents a 30% increase from 2002 new®afeb107.5 million and a 29'
increase over new orders received in 2001. Theas® is mainly due to the segment's recent adquisit

CORPORATE AND OTHER EXPENSES

The Corporation had non-segment operating costd af million in 2003. The operating costs consistetnly of net environmental
remediation and administrative expenses, increrheatapensation cost, additional workers compensatisurance, director fees associated
with additional Board of Directors' meetings anstack award, debt commitment fee expenses, and atiministrative expenses. These
expenses were partially offset by the collectiomtérest on a 2002 net legal settlement.

Non-segment operating costs for 2002 were $2.8 millianich consisted mainly of net environmental refagoin and administrative
expenses, post-employment expenses, professionsliting costs associated with the integratiorhefrecent acquisitions, debt commitment
fee expenses associated with the Corporation's gnéalit agreements, insurance costs, charitalil&gribations, and other administrative
expenses. These expenses were partially offseniey legal settlement.

Non-segment operating costs for 2001 were $2.3 mijllaovd consisted mainly of administrative expen$&$ million in expenses associated
with the Corporation's Recapitalization (see "Réadipation” later in this section for more infortian), partially offset by a net nonrecurring

benefit gain of $1.2 million, which consisted of gpproximate $3.0 million gain resulting from therlitualization of an insurance company
in which the Corporation was a policyholder, pdltiaffset by $1.8 million of nonrecurring employbenefit related costs which are included
in general and administrative expenses in thers&té of earnings.

NON-OPERATING INCOME/EXPENSES

The Corporation recorded naperating net revenues (excluding interest expans#)03 of $0.4 million compared with $4.5 milligm 2002.
In 2002, the Corporation recorded nonrecurring ggtine net effect of which had a favorable preitagact in 2002 of $3.6 million. Of the
$45.2 million generated in 2001, $38.9 million tekato the pre-tax gain from the sale of the Wo@f® Business Complex, which is more
fully described in Note 3 to the Consolidated FitiahStatements.

Net investment income of $0.3 million in 2003, whis included in other n«-operating income, decreased from the prior y&a.'6 million
due to a lower cash position resulting from theding of acquisitions and lower interest rates. Reincome in 2002 declined from 2001 due
to the sale of our Wood-Ridge rental property irc@aber 2001. The increase in interest expensedfaid as compared to 2002 is due to
higher debt levels. The higher debt levels aretdube funding of our recent acquisitions.

PROVISION FOR INCOME TAXES

The effective tax rates for 2003, 2002, and 20@133r8%, 37.1%, and 38.5%, respectively. The 2@@8téve tax rate included the benefit of
the restructuring of some of our European operatidhe 2002 effective rate included a one-time fieokl.3% associated with the recovery
of research and development tax credits relatedutier years. The reduction in the state and Iltacatate from 2002 to 2001 is principally
result of the mix in earnings derived from partanstates.

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 theee$oibject to market fluctuations and conditionsulstantial portion of the Corporation's
business is in the defense sector, which is chetiaet! by long-term contracts. Most of our long¥ierontracts allow for several billing points
(progress or milestones) that provide the Corponatiith cash receipts as costs are incurred thrauigihe project rather than upon contract
completion, thereby reducing working capital regmients. In some cases, these payments can exeeeasts incurred on a project.
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Prior to 2003, the Corporation had a portfolio a$le and marketable securities, which providedadgtetream of investment income. These
investments have been monetized and the proceedsaisund our strategic acquisition program. Thiue,cash flow benefit from these
sources no longer exists.

OPERATING ACTIVITIES

The Corporation's working capital was $238.6 millat December 31, 2003, an increase of $101.4omiffiom the working capital at
December 31, 2002 of $137.2 million. The ratio wfrent assets to current liabilities was 2.8 td December 31, 2003, compared with ar
of 1.8 to 1 at December 31, 2002. Cash and cashaents totaled $98.7 in the aggregate at Decerdbe?003, up 107% from $47.7 million
at December 31, 2002. The increase in cash is phntiie to net proceeds from the $200 million $emiote offerings completed in
September 2003. See below for a further descrimtfdhe Senior Notes. These proceeds were usexpary the majority of the outstanding
indebtedness under the existing revolving credilifees and to fund the acquisitions made in Deben?003. Excluding the impact on cash,
working capital increased by $9.2 million due te #itquisition of six businesses in 2003. In additmthe impact of these acquisitions,
working capital changes were also highlighted loleerease in deferred revenue due to a reductithose contracts whose billings were in
excess of incurred costs. Accrued expenses inata@aamly due to higher accrued interest on the @exiotes. Short-term debt was $1.0
million at December 31, 2003, a decrease of $31ll®mfrom the balance at December 31, 2002. Téerease in short-term debt is due to
repayment of the majority of outstanding indebtesdnender the existing revolving credit faciliti®ays sales outstanding at December 31,
2003 increased to 56 days from 51 days at DeceB1he2002 while inventory turnover increased totbrs at December 31, 2003 as
compared to 4.8 turns at December 31, 2002.

The Corporation's balance of cash and stert investments totaled $48.0 million at Decen8#r2002, a decrease of $19.1 million from
balance at December 31, 2001. Excluding the impaciash, working capital increased $16.9 millioe thuthe acquisition of six businesses
in 2002. In addition to the impact of these acdiaiss, working capital changes were also highlightg a decrease in income taxes payab
$11.1 million due to the large tax payment reldtethe gain on the sale of the Wood-Ridge businessplex. Days sales outstanding at
December 31, 2002 decreased to 51 days from 59addyscember 31, 2001 while inventory turnover éased to 4.8 turns at December 31,
2002 versus 4.4 turns at December 31, 2001.

INVESTING ACTIVITIES

The Corporation has acquired twenty-five businessese 1998 and expects to continue to seek atiquisithat are consistent with our long-
term growth strategy and accretive to earningsomlmnation of cash resources, funds available utideCorporation's Credit Agreements,
and proceeds from the Corporation's Senior Notsisvere utilized for the funding of these acqiuisg, which totaled $71.4 million and
$164.7 million in 2003 and 2002, respectively. Asead in Note 2 to the Consolidated Financial Stafeis) certain acquisition agreements
contain contingent purchase price adjustments.ddrporation is also committed to potential earnfmtments on six of its acquisitions
dating back to 2001. The Corporation estimatesetipesential payouts to be approximately $2 millior$3 million per year from 2004
through 2007. Additional acquisitions will depeintpart, on the availability of financial resourcsa cost of capital that meets our stringent
criteria. As such, future acquisitions, if any, nyfunded through the use of the Corporation's easl cash equivalents, or through
additional financing available under the creditesggnents, or through new debt facilities or equifgrongs.

Capital expenditures were $33.3 million in 20035 $3million in 2002, and $19.4 million in 2001. keipal expenditures were for additional
facilities and machinery and equipment. Capitalezxitures in 2003 included building expansionsew faser peening facility and associated
laser machinery, and various other machinery anépatent. Capital expenditures in 2002 includeddbstruction of a new facility,
additional machinery and equipment for sigsteperations, and new Enterprise Resource PlarftiaRP") computer systems at two faciliti
Capital expenditures in 2001 included the consimnabf a new facility and an investment in a newFEedmputer system at one of the
Corporation's facilities.

FINANCING ACTIVITIES

On September 25, 2003 the Corporation issued $200i0n of Senior Notes (the "Notes"). The Notemsist of $75.0 million of 5.13%
Senior Notes that mature on September 25, 2016a28.0 million of 5.74% Senior Notes that matureSaptember 25, 2013. The
Corporation used the net proceeds of the Notespayrthe majority of the outstanding indebtednesieuthe existing revolving credit
facilities. The Notes are senior unsecured obligetiand are equal in right of payment to the Catpan's existing senior indebtedness. The
Corporation, at its option, can prepay at any tiallegr from time to time any part of, the Notegbgct to a make-whole amount in
accordance with the terms of the Note Purchaseehgeat. The Corporation paid customary fees that haen deferred and will be
amortized over the terms of the Notes. The Corpmras required under the Note Purchase Agreeneemigintain certain financial ratios and
meet certain net worth and indebtedness testshimhwhe Corporation is in compliance at Decemtgr2B03.

On November 6, 2003 the Corporation entered intoitwerest rate swap agreements with notional atscafrs20 million and $60 million to
effectively convert the fixed interest on the $7#lion 5.13% Senior Notes and $125 million 5.74%niBe Notes, respectively, to variable
rates based on specified spreads over six-mont®RIBN the short-term, the swaps are expectedawige the Corporation with a lower
level of interest expense related to the Notes.

At December 31, 2003, the Corporation had two tr@glieements aggregating $225.0 million with a grotieight banks. The Revolving
Credit Agreement offers a maximum of $135.0 millmrer five years to the Corporation for cash boings and letters of credit. The
Revolving Credit Agreement expires May 13, 200%,rhay be extended annually for successive-year periods with the consent of the b



group. The Corporation also has in effect a ShersTCredit Agreement, which allows for cash borraygi up to $90.0 million. The Short-
Term Credit Agreement expires May 7, 2004, but tmaextended, with the consent of the bank groupadditional periods not to exceed
364 days each. The Corporation expects to exten&hiort-Term Agreement in 2004 with the consernhefbank group; however, there can
be no assurances that the bank group will apptoeextension. In the event the bank group doesenetw the Shorferm Credit Agreemen
the Corporation
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should have sufficient cash flow to meet its casfuirements. Borrowings under these agreementdrifeeest at a floating rate based on
market conditions. In addition, the Corporatioaterof interest and payment of facility fees anpeti@lent on certain financial ratios of the
Corporation, as defined in the agreements. As akber 31, 2003, the Corporation pays annual fia¢des on the aggregate commitmer
the Revolving Credit Agreement and Short-Term GQrAdreement. The Corporation is required underdtaggeements to maintain certain
financial ratios and meet certain net worth anebtddness tests as detailed in the agreementsasterestrictive of which is a Debt to
EBITDA limit of 3 to 1. At December 31, 2003, th@poration is in compliance with these covenantse Torporation would consider other
financing alternatives to maintain balance of castructure and ensure compliance with all delbenants. Cash borrowings (excluding
letters of credit) under the two credit agreementSecember 31, 2003 were $8.9 million compared wétsh borrowings of $137.5 million at
December 31, 2002. The unused credit availablenthdse agreements at December 31, 2003 was $d@ldh.

Industrial revenue bonds, which are collateralizgdeal estate, were $14.3 million and $13.4 milled December 31, 2003 and Decembe
2002, respectively. The loans outstanding undeBttd@or Notes, Interest Rate Swaps, Revolving €Asglieement, and Industrial Revenue
Bonds had variable interest rates averaging 2.88%3d03; 2002 loans outstanding under the Revold@regit Agreements and Industrial
Revenue Bonds had variable interest rates aver@g@ajo.

FUTURE COMMITMENTS

Cash generated from operations are considered attetpumeet the Corporation's operating cash reopgints for the upcoming year,
including planned capital expenditures of approxatya$40 million, interest payments of approximgat$8 million to $10 million, estimated
income tax payments of approximately $27 millior$89 million, dividends of approximately $8 millippension funding related to the EMD
pension and postretirement plans of approximatélyn$lion, and additional working capital requireme. The Corporation has
approximately $3 million in short-term environmdrtabilities, which is management's estimatiorcah requirements for 2004. There can
be no assurance, however, that the Corporatiorcesitinue to generate cash flow at the current léiveash generated from operations is not
sufficient to support these requirements and inngsictivities, the Corporation may be requirededuce capital expenditures, refinance a
portion of its existing debt, or obtain additiofialancing.

In 2004, capital expenditures are expected to pecxpmately $40 million due to the full-year effaaftthe 2003 acquisitions and the
continued expansion of the segments. These expeasliwvill include construction of new facilitiesipansion of facilities to accommodate
new product lines, and new machinery and equipnseict) as additional investment in our laser peetgngnology.

The following table quantifies our significant fuéucontractual obligations and commercial committses of December 31, 2003:

Debt Principal Operating

(In thousands) Repayments(1) Leases Total
2004 $997 $10,430 $ 11,427
2005 79 8,925 9,004
2006 59 7,908 7,967
2007 13,929 7,145 21,074
2008 62 5,748 5,810
Thereafter 209,058 14,991 224,049
Total $224,184 $55,147 $279,331

(1) Amounts exclude a $1.0 million adjustment te thir value of long-term debt relating to the Gogtion's interest rate swap agreements
that will not be settled in cash.

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

Undistributed earnings of $16.7 million from therforation's foreign subsidiaries are consideredhpeently reinvested.

On January 31, 2004, the Corporation complete@deisition of Dy4 Systems, Inc. The purchase pofc®110.0 million was funded with
approximately $70 million in cash and $40 millionrh the revolving credit facilities. See Recent Blepment for more information on this
acquisition.

RECAPITALIZATION

On October 26, 2001, the Corporation's sharehokgpsoved a recapitalization plan, which enabledriinInc. ("Unitrin®) to distribute its
approximate 44% equity interest in Cur-Wright to its shareholders on a -free basis



Under the recapitalization plan and in order to noeetain tax requirements, Unitrin's 4.4 millidmases of the Corporation's common stock
were exchanged for an equivalent number of comrhares of a new Class B Common Stock of Curtiss-Mtrighich are entitled to elect
80% of Curtiss-Wright's Board of Directors. Afterch exchange, Unitrin immediately distributed tHasS B shares to its approximately
8,000 registered stockholders in a tax-free distidm. The holders of the outstanding common shafr€urtissWright are entitled to elect t
to 20% of the Board of Directors after the disttibn. Other than the right to elect Directors, the classes of stock vote as a single class
(except as required by law) and are equal in Akotespects. The new Class B Common Stock wasl st the New York Stock Exchange,
effective November 29, 2001.

Under the terms of the recapitalization agreemeathed between Unitrin and Curt\8sight, Unitrin agreed to reimburse the Corporation
certain costs associated with the recapitalizatipto a maximum of $1.8 million. This amount wasaiged subsequent to the recapitaliza

A more thorough description of the transactioneisferth in the Corporation's definitive proxy m@éfiled with the U.S. Securities and
Exchange Commission on September 5, 2001.
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Critical Accounting Policies

Our consolidated financial statements and accomipgmpotes are prepared in accordance with genesatigpted accounting principles in the
United States of America. Preparing consolidatedritial statements requires us to make estimatkassumptions that affect the reported
amounts of assets, liabilities, revenues, and esggrThese estimates and assumptions are affgcthd bBpplication of our accounting
policies. Critical accounting policies are thosatttequire application of management's most dilficubjective, or complex judgments, often
as a result of the need to make estimates aboeffiwets of matters that are inherently uncertaith may change in subsequent periods. We
believe that the following are some of the moréical judgment areas in the application of our atimg policies that affect our financial
condition and results of operations:

REVENUE RECOGNITION

The realization of revenue refers to the timingt®fecognition in the accounts of the Corporatoil is generally considered realized or
realizable and earned when the earnings procesbstantially complete and all of the followingteria are met: 1) persuasive evidence of an
arrangement exists; 2) delivery has occurred ofices 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 profitsroduction and service type contracts as unishipped and title and risk of loss have
transferred or as services are rendered. This mashased in our Metal Treatment segment and inesohthe business units within the
Motion Control and Flow Control segments that seremmercial markets.

For certain contracts in our Flow Control and Mati@ontrol segments that require performance ovexéanded period before deliveries
begin, sales and estimated profits are recordeapplying the percentage-of-completion method obaating. The percentage-of-completion
method of accounting is used primarily for the QGwgtion's defense contracts and certain long-temmneercial contracts. This method
recognizes revenue and profit as the contractsressgowards completion. For certain contractsdbatain a significant number of
performance milestones, as defined by the custosaéss are recorded based upon achievement ofpieefs@mance milestones. The
performance milestone method is an output meadyseogress towards completion made in terms ofltesechieved. For certain fixed price
contracts, where none or a limited number of miless exist, the cost-to-cost method is used, wikieln input measure of progress towards
completion. Under the cost-to-cost input methotessand profits are recorded based on the ratiosts incurred to an estimate of total costs
at completion.

Application of percentage-of-completion methodsesfenue recognition requires the use of reasormtilelependable estimates of the future
material, labor, and overhead costs that will lmaiired. The percentage-of-completion method of aeting for longterm contracts requires
disciplined cost estimating system in which alldtions of the business are integrally involved. Shestimates are determined based upc
industry knowledge and experience of the Corponaiengineers, project managers, and financidl Jtaése estimates are significant and
reflect changes in cost and operating performamaaighout the contract and could have a significapact on operating performance.
Adjustments to original estimates for contract rexe estimated costs at completion, and the estdnatal profit are often required as work
progresses throughout the contract and as experamt more information is obtained, even thouglstogpe of work under the contract may
not change. These changes are recorded on a ciraukroactive basis in the period they are deiteethto be necessary.

Under the percentage-of-completion and completedract methods, provisions for estimated lossesrmompleted contracts are recognized
in the period in which the likelihood of such losse determined. Certain contracts contain promssior the redetermination of price and, as
such, management defers a portion of the revewune thhose contracts until such time as the pricebeas finalized.

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

INVENTORY

Inventory costs include materials, direct labod amanufacturing overhead costs, which are statdtedbwer of cost or market, where mau

is limited to the net realizable value. The Corpioraestimates the net realizable value of its imgges and establishes reserves to reduce the
carrying amount of these inventories to net reblzaalue, as necessary. We continually evalugatiequacy of the inventory reserves by
reviewing historical scrap rates, on-hand quarstitées compared with historical and projected usagds and other anticipated contractual
requirements. The stated inventory costs are alfective of the estimates used in applying the@etage-of-completion revenue recognition
method.

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

For certain of its long-term contracts, the Corpiorautilizes progress billings, which representoamts recorded as billed to customers prior
to the delivery of goods and services and are dexbas a reduction to inventory and receivablesyriéss billings are generally based on ¢
incurred, including direct costs, overhead, andegalrand administrative cos



PENSION AND OTHER POSTRETIREMENT BENEFITS

The Corporation, in consultation with its actuaridstermines the appropriate assumptions for udetermining the liability for future
pension and other postretirement benefits. The sigatficant of these assumptions include the nurobemployees who will receive
benefits along with the tenure and salary levehoke employees, the expected return on plan afisetdiscount rates used on plan
obligations, and the trends in health care codtan@es in these assumptions in future years wik lam effect on the Corporation's pension
and postretirement costs and associated pensiopaatettirement assets and liabilities.

The discount rates and compensation rates increaselsto determine the benefit obligations of tampas of December 31, 2003 and the
annual periodic costs for 2004 were lowered in 2@0Better
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reflect current economic conditions. The reductiothe discount rates increased the benefit obtigain the plans. A corresponding decrease
in future compensation costs, which occurred dubeampact of lower inflationary effects, had dfsetting decrease to the benefit
obligation. The change in these two assumptiongWwased upon current and future economic indicators

The overall expected return on assets assumptioasisd on a combination of historical performarfah® pension fund and expectations of
future performance. The historical returns are meitged using the market-related value of assetgwik the same value used in the
calculation of annual net periodic benefit coste Tharket-related value of assets includes the reétiog of realized and unrealized gains and
losses over a five-year period, which effectivelgrmages the volatility associated with the actwafgrmance of the plan's assets from year to
year. Although over the last ten years the mi-related value of assets had an average annualofidlt.6%, the actual returns averaged €&
during the same period. The Corporation has cartistused the 8.5% rate as a long-term overallamesreturn. Given the uncertainties of
the current economic and geopolitical landscapescansider the 8.5% to be a reasonable assumgtibe €uture long-term investment
returns.

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

In 2003, the Corporation recognized non-cash pensicome from the Curtiss-Wright Pension Plan aB$hillion as the excess of amounts
funded for the pension plan in prior years yieketsims that exceed the calculated costs associdtiedhe liability in the current year. As of
December 31, 2003, the Corporation had a prepaidipe asset of $77.9 million relating to the Cwright Retirement Plan and accrued
pension and other postretirement costs of $0.8anillelated to the Curtiss-Wright Restoration PlEme timing and amount of future pension
income or expense to be recognized each year endept on the demographics and expected earnirthe pfan participants, the expected
interest rates in effect in future years, and tttea and expected investment returns of the ass#te pension trust.

As a result of the acquisition of EMD in Octobe020the Corporation assumed underfunded pensiopastdetirement liabilities of $75.0
million. Expenses incurred during 2003 relatedh® EMD plans were $5.6 million. Additionally, th@@oration has made $5.7 million in
cash contributions to the EMD Pension Plan duridg32

See Note 16 for further information on the Corpiords pension and postretirement plans, includmgstimate of future cash contributions.
ENVIRONMENTAL RESERVES

The Corporation provides for environmental resewbsn, in conjunction with internal and externajdecounsel, it is determined that a
liability is both probable and estimable. In mamges, the liability is not fixed or capped when@uweporation first records a liability for a
particular site. In estimating the future liabilayd continually evaluating the sufficiency of suietbilities, the Corporation weighs certain
factors including the Corporation's participaticrgentage due to a settlement by or bankruptcyhafr@otentially responsible parties, a
change in the environmental laws requiring mor@agént requirements, a change in the estimatetofdicosts that will be incurred to
remediate the site, and changes in technologyeetat environmental remediation.

PURCHASE ACCOUNTING

The Corporation applies the purchase method ofiatogy to its acquisitions. Under this method, piechase price, including any capitali:
acquisition costs, is allocated to the underlyiggible and intangible assets acquired and lisslassumed based on their respective fair
market values, with any excess recorded as goaditiéé Corporation, usually in consultation withrthparty valuation advisors, determines
the fair values of such assets and liabilities.imm003, the fair value of assets acquired, netash, and liabilities assumed through
acquisitions were estimated to be $84.8 million $h8.4 million, respectively. The assigned inifait value to these acquisitions are tente
and may be revised prior to finalization, whichdse completed within a reasonable period, gelyerathin one year of acquisition.

GOODWILL

The Corporation has $220.1 million in goodwill dD@cember 31, 2003. The recoverability of goodusilsubject to an annual impairment
test based on the estimated fair value of the lyidgrbusinesses. Additionally, goodwill is testied impairment when an event occurs or if
circumstances change that would more likely tharireduce the fair value of a reporting unit beldsvdarrying amount. These estimated fair
values are based on estimates of future cash bW businesses. Factors affecting these fush filows include the continued market
acceptance of the products and services offergbébusinesses, the development of new productsamites by the businesses and the
underlying cost of development, the future cosictrre of the businesses, and future technologltahges. Estimates are also used for the
Corporation's cost of capital in discounting thejgcted future cash flows. The Corporation utiliaesndependent third party cost of capital
analysis in determination of its estimates. Iféaslbeen determined that an impairment has occuhed;orporation may be required to
recognize an impairment of its asset, which woddifmited to the difference between the book valfithe asset and its fair value. Any such
impairment would be recognized in full in the repoy period in which it has been identified.

OTHER INTANGIBLE ASSETS



Other intangible assets are generally the reswtqfiisitions and consist primarily of purchasexhtmlogy, customer related intangibles,
trademarks and service marks, and technology leceratangible assets are recorded at their fhilegaas determined through purchase
accounting and are amortized ratably to match ttesh flow streams over their estimated usefuklivéhich range from 1 to 20 years. The
Corporation reviews the recoverability of intangilalssets, including the related useful lives, whenevents or changes in circumstances

indicate that the carrying amount might not be vecable. Any impairment would be recorded in thgoréing period in which it has been
identified.
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RECENTLY ISSUED ACCOUNTING STANDARDS

In June 2001, the FASB issued SFAS No. 143 "Acdagrfor Asset Retirement Obligations." This stataetreddresses financial accounting
and reporting obligations associated with the eatient of tangible long-lived assets and the astat@sset retirement costs. The statement
requires the Corporation to recognize the fair altia liability for an asset retirement obligatiarthe period in which it is incurred, if a
reasonable estimate can be made. Upon initial rétog of such a liability, if any, the Corporatievould capitalize the asset retirement cost
as an asset equal to the fair value of the ligtdlitd allocate such cost to expense systematiocadly the useful life of the underlying asset.
The estimated future liability would be subjectt@ange, with the effects of such change affectiegaisset retirement cost and the related
expense as appropriate. The provisions of thisstant are effective for fiscal years beginningraftene 15, 2002. The adoption of this
statement did not have a material impact on thep@ation's results of operation or financial coiwaht

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adies." This statement applies to
costs associated with exit or disposal activitied @equires that liabilities for costs associatéith these activities be recognized and measurec
initially at its fair value in the period in whidhe liability is incurred. The provisions of thimement are effective for exit or disposal
activities initiated after December 31, 2002. Thepion of this statement did not have a matenigdact on the Corporation's results of
operation or financial condition.

In November 2002, the FASB issued Interpretation 450"Guarantor's Accounting and Disclosure Reauéets for Guarantees, Including
Indirect Guarantees of Indebtedness of Others.$ rterpretation relates to a guarantor's accogritin and disclosure of, the issuance of
certain types of guarantees. This interpretatiguires the issuer of a guarantee to recognizebdityaat the inception of that guarantee. The
Corporation is required to apply the interpretatomll guarantees issued or modified after DecerBhe2002. The disclosure requirement
this interpretation are effective for financialtetments of interim and annual periods ending &@&gember 15, 2002. The adoption of this
statement did not have a material impact on th@@ation's results of operation or financial coioait

In December 2002, the FASB issued SFAS No. 148 8anting for Stock-Based Compensation--Transitioth Arsclosure.” This statement
provides alternate methods of transition for a mtany change to the fair value based method ofwatioty for stock-based employee
compensation. In addition, the statement requidelitianal disclosures about the methods of accagrftr stock-based employee
compensation and the effect of the method use@ported results. The provisions of this statememne#fective for fiscal years beginning
after December 15, 2002. The Corporation has coetirio account for its stock options under Accawg®rinciples Board Opinion No. 25,
"Accounting for Stock Issued to Employees," andstthe adoption of the new standard did not havatmal impact on the Corporation's
results of operation or financial condition.

In January 2003, the FASB issued Interpretation46y."Consolidation of Variable Interest Entitié¥IE"s)" ("FIN 46"). This interpretation
of Accounting Research Bulletin No. 51, "Consol@thFinancial Statements," addresses when a congbayd include in its financial
statements the assets and liabilities of unconsi@lVIES. FIN 46 was effective for VIEs createdioquired after January 31, 2003. The
Corporation is not party to any contractual arrangets with VIEs and thus the adoption of this stetiet did not have a material impact on
the Corporation's results of operation or financa@dition.

In December 2003, the FASB completed deliberatainzoposed modifications to FIN 46 ("Revised Iptetations™) resulting in multiple
effective dates based on the nature as well asrdation date of the VIE. The Corporation doesamticipate that the adoption of this
statement will have a material impact on the Caapion's results of operation or financial condition

In May 2003, the FASB issued SFAS No. 150, "Accounfor Certain Financial Instruments with Charaistics of both Liabilities and
Equity.” This Statement establishes standardsduar &n issuer classifies and measures certain fiabinstruments with characteristics of
both liabilities and equity. It requires that asuer classify a financial instrument that is withisnscope as a liability (or an asset in some
circumstances). The Statement is effective fomfaia instruments entered into or modified aftery\8d, 2003. It applies in the first interim
period beginning after June 15, 2003, to entitigh financial instruments acquired before May 3002. The adoption of this statement did
not have a material impact on the Corporation'slteef operation or financial condition.

In December 2003, the FASB issued SFAS No. 1329eeh2003), "Employers' Disclosures about PensamialsOther Postretirement
Benefits." This Statement retains the disclosugairements contained in the original FASB Statenimt132, "Employers' Disclosures
about Pensions and Other Post retirement Benefitsch it replaces and requires additional disaleswabout the assets, obligations, cash
flows, and net periodic benefit cost of defineddférpension plans and other defined benefit ptistraent plans. It does not change the
measurement of recognition of those plans requiseBASB Statements No. 87, "Employers' AccountimgHensions," No. 88, "Employers’
Accounting for Settlements and Curtailments of Befi Benefit Pension Plans and for Termination B&sjeand No. 106, "Employers'
Accounting for Postretirement Benefits Other Thandtons." The Statement is effective for annualiatetim periods with fiscal years
ending after December 15, 2003. The adoption sfgtatement did not have a material impact on trpd@ation's results of operation or
financial condition.

Recent Development

On January 31, 2004, the Corporation complete@deisition of all of the outstanding shares ofOgystems, Inc. ("Dy 4") from Solectron
Corporation. The purchase price of the acquisitsibject to customary adjustments as providednftiné Stock Purchase Agreement, was
$110 million in cash. Management funded the purelvth cash on hand and from the Corporation'slvénvg credit facilities. Revenues of
the purchased business were $72 million for the gaded August 29, 2003. Dy 4 is based in Ottavesa@a, and has additional operati



located in the United States and the United Kingdglmnagement intends to incorporate the operatidéiyy 4 into the Corporation's Motion
Control segment.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

The Corporation is exposed to certain market rigk® changes in interest rates and foreign currexcphange rates as a result of its global
operating and financing activities. Although fomeigurrency translation had a favorable impact dessand operating income in 2003, the
Corporation seeks to minimize any material risksrfiforeign currency exchange rate fluctuationsuphoits normal operating and financing
activities and, when deemed appropriate, throughutfe of derivative financial instruments. The @oation did not use such instruments for
trading or other speculative purposes. The Corjmoratsed interest rate swaps to manage interesexqtosures during the year ended
December 31, 2003. Information regarding the Cation's accounting policy on financial instrumeistsontained in Note 1-K to the
Consolidated Financial Statements.

The Corporation's market risk for a change in edérates relates primarily to the debt obligatigksa result of the September 25, 2003
Senior Notes issue and subsequent two interesswatp agreements dated November 10, 2003, the @oigroshifted its interest rate
exposure from 100% variable to 46% variable as@ddnber 31, 2003. The net proceeds of the SenimsNdlowed the Corporation to pay
down the majority of its outstanding debt undecidit facilities. This blended rate strategydebt borrowings reduces the uncertainty of
shifts in future interest rates. The variable mieboth the revolving credit agreements and therést rate swap agreements are based on
market rates. If interest rates changed by oneepéaige point, the impact on consolidated intengséese would have been approximately $1
million. Information regarding the Corporation'sn8 Notes, Revolving Credit Agreement, and InteRates Swaps is contained in Note 12
to the Consolidated Financial Statements.

Financial instruments expose the Corporation toterdparty credit risk for non-performance and tarket risk for changes in interest and
foreign currency rates. The Corporation manages®xg to counter-party credit risk through spedcifioimum credit standards,
diversification of counter-parties, and proceducesonitor concentrations of credit risk. The Cagimn monitors the impact of market risk
on the fair value and cash flows of its investmdayténvesting primarily in investment grade intéresaring securities, which have short-term
maturities. The Corporation attempts to minimizegible changes in interest rates by limiting th@ant of potential interest and currency
rate exposures to amounts that are not matertakt€orporation's consolidated results of operatamd cash flows.

Although the majority of the Corporation's salegenses, and cash flows are transacted in U.Sardpthe Corporation does have some
market risk exposure to changes in foreign currenmhange rates, primarily as it relates to theevalf the U.S. dollar versus the British
Pound, the Euro, the Canadian Dollar, and the Skrigsc. If foreign exchange rates were to colletyiweaken or strengthen against the
dollar by 10%, net earnings would have been redocéacreased, respectively, by approximately $lianias it relates exclusively to forei
currency exchange rate exposures.
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REPORT OF THE CORPORATION

The consolidated financial statements appearingages 45 through 71 of this Annual Report have Ipeepared by the Corporation in
conformity with accounting principles generally apted in the United States of America. The findrstatements necessarily include some
amounts that are based on the best estimates @mehgunts of the Corporation. Other financial infotimain the Annual Report is consistent
with that in the financial statements.

The Corporation maintains accounting systems, phaees, and internal accounting controls designguduide reasonable assurance that
assets are safeguarded and that transactionseeted in accordance with the appropriate corpa@ratieorization and are properly recorded.
The accounting systems and internal accountingalsnare augmented by written policies and procesturrganizational structure providing
for a division of responsibilities; selection amdining of qualified personnel and an internal apdbgram. The design, monitoring, and
revision of internal accounting control systemsoire, among other things, management's judgmet negpect to the relative cost and
expected benefits of specific control measures.

Deloitte & Touche LLP, independent auditors, parfed an audit that included obtaining an understandf internal controls the sufficient
plan the audit and to determine the nature, timamgl extent of audit procedures to be performedaddit includes examining, on a test basis,
evidence supporting the amounts and disclosuréifinancial statements. An audit also includegssing the accounting principles used
and significant estimates made by management, hasvevaluating the overall financial statemermtsentation. The objective of their audi
the expression of an opinion on the fairness optlesentation of the Corporation's financial statets in conformity with accounting
principles generally accepted in the United Stafesmerica, in all material respects.

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

CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT

On March 21, 2003, Curtiss-Wright Corporation repld PricewaterhouseCoopers LLP ("PwC") as the Gatjpm's principal accountants.
The decision to change principal accountants wasoapd by the Audit Committee of the Board of Dits.

In connection with the audits of the two fiscal geanded December 31, 2002 and 2001 and to theflabange, there were no disagreenr
with PwC on any matter of accounting principlepmactices, financial statement disclosure, or aglscope or procedure, which
disagreement, if not resolved to PwC's satisfactiamuld have caused PwC to make reference to thiectumatter of the disagreement in
connection with its reports.

The audit reports of PwC on the financial statemeifithe Corporation as of and for the years emgszbmber 31, 2002 and 2001 did not
contain an adverse opinion or disclaimer of opinioor were the reports qualified or modified asdlit scope or accounting principles.

During the two most recent fiscal years and throtighdate of change, there were no reportable s\yastdefined in Regulation S-K Iltem 304

@@D)(V).-

The Corporation requested that PwC furnish it waifletter addressed to the United States Secuaitid€Exchange Commission stating
whether or not it agreed with the above stateméntapy of such letter, dated March 25, 2003 isdilis Exhibit 16.1 to the Corporation's
Form 8-K filed with the SEC on March 26, 2003.

On March 21, 2003, the Corporation appointed Deddt Touche, LLP as the Corporation's new princgadountants for the fiscal year 2003
subject to their normal new client acceptance ptooes. Prior to its appointment, the Corporatiahrbt consult with Deloitte & Touche,
LLP regarding any matters or events set forthemk 304 (a)(2)(i) and (ii) of Regulation S-K of tBecurities Exchange Act of 1934.
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INDEPENDENT AUDITORS' REPORT
To the Board of Directors and Stockholders of GgriiVright Corporation, Roseland, New Jersey

We have audited the accompanying consolidated balsineet of Curtiss-Wright Corporation and subsieaas of December 31, 2003, and
the related consolidated statements of earningskisblders' equity, and cash flows for the yeantheded. These financial statements are the
responsibility of the Company's management. Oyamsibility is to express an opinion on these friahstatements based on our audit.

We conducted our audit in accordance with audisitagndards generally accepted in the United Stdtdmerica. Those standards require that
we plan and perform the audit to obtain reasonabéairance about whether the financial statemeatse of material misstatement. An ai
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial gimsi of the Company at December 31, 2003,
and the results of its operations and its cashdlfaw the year then ended in conformity with acamgprinciples generally accepted in the
United States of America.

/sl Deloitte & Touche LLP

Deloitte & Touche LLP
Par si ppany, New Jersey
February 20, 2004

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

In our opinion, the accompanying consolidated ba#asheet as of December 31, 2002 and the relatesblidated statements of earnings,
stockholders' equity and of cash flows for eactheftwo years in the period ended December 31,,20@8ent fairly, in all material respects,
the financial position, results of operations aadicflows of Curtiss-Wright Corporation and its sidiaries at December 31, 2002 and for
each of the two years in the period ended DeceR®be2002, in conformity with accounting principlgsnerally accepted in the United States
of America. These financial statements are theaesipility of the Company's management; our residlity is to express an opinion on

these financial statements based on our auditscaif@ucted our audits of these statements in aceoedaith auditing standards generally
accepted in the United States of America, whichuirecthat we plan and perform the audit to obtasspnable assurance about whether the
financial statements are free of material misstatgmAn audit includes examining, on a test basiglence supporting the amounts and
disclosures in the financial statements, assessagccounting principles used and significaninesties made by management, and evaluating
the overall financial statement presentation. Weete that our audits provide a reasonable basisdo opinion.

As discussed in Notes 1-J and 8 to the Consolidaitgahcial Statements, effective January 1, 2002ti€3-Wright Corporation changed its
method of accounting for goodwill and other intdrigs.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Fl or ham Par k, New Jer sey
March 12, 2003
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CONSOLIDATED STATEMENTS OF EARNINGS

For the years ended December 31, (In thousands, exc ept per share data) 2003 2002 2001
Net sales $746,071 $513,278 $ 343,167
Cost of sales 505,153 337,192 215,350
Gross profit 240,918 176,086 127,817
Research and development costs (22,111) (11,624) (4,383)
Selling expenses (38,816) (29,553) (18,325)
General and administrative expenses (90,849)  (71,843) (60,764)
Pension income, net 1,611 7,208 11,042
Gain from insurance company demutualization -- -- 2,980
Environmental remediation and administrative expens es, net (1,423) (1,237) (167)
Operating income 89,330 69,037 58,200
Interest expense (5,663) (1,810) (1,180)
Gain on sale of real property -- 681 38,882
Rental income, net -- 148 3,585
Other income, net 389 3,679 2,710
Earnings before income taxes 84,056 71,735 102,197
Provision for income taxes (31,788) (26,599) (39,317)

Net earnings $ 52,268 $ 45,136 $ 62,880
NET EARNINGS PER SHARE:

Basic earnings per share $ 253 $ 221 $ 3.12

Diluted earnings per share $ 250 $ 216 $ 3.07

See notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

At December 31, (In thousands) 2003 2002
ASSETS:
Current assets:
Cash and cash equivalents $98,672 $47,717
Receivables, net 143,362 135,734
Inventories, net 97,880 84,568
Deferred tax assets, net 23,630 21,840
Other current assets 10,979 9,005
Total current assets 374,523 298,864
Property, plant, and equipment, net 238,139 219,049
Prepaid pension costs 77,877 76,072
Goodwill 220,058 181,101
Other intangible assets, net 48,268 21,982
Other assets 14,800 13,034
Total assets $973,665 $810,102
LIABILITIES:
Current liabilities:
Short-term debt $ 997 $32,837
Accounts payable 43,776 41,344
Accrued expenses 44,938 32,446
Income taxes payable 6,748 4,528
Other current liabilities 39,424 50,472
Total current liabilities 135,883 161,627
Long-term debt 224,151 119,041
Deferred tax liabilities, net 21,798 6,605
Accrued pension and other postretirement benefit co sts 75,633 77,438
Long-term portion of environmental reserves 21,083 22,585
Other liabilities 16,236 11,578
Total liabilities 494,784 398,874
CONTINGENCIES AND COMMITMENTS (Notes 12, 15,17 & 1 9)
STOCKHOLDERS' EQUITY:
Preferred stock, $1 par value, 650,000 shares autho rized, none issued -- -
Common stock, $1 par value, 33,750,000 and 11,250,0 00 shares authorized at December 31, 2003
and 2002, respectively, 16,611,464 and 10,617,60 0 shares issued at December 31, 2003 and 2002,
respectively; outstanding shares were 12,021,610 at December 31, 2003 and 5,890,177 at
December 31, 2002 16,611 10,618
Class B common stock, $1 par value, 11,250,000 shar es authorized; 8,764,800 and 4,382,400
shares issued at December 31, 2003 and 2002, res pectively; outstanding shares were
8,764,246 at December 31, 2003 and 4,382,116 at December 31, 2002 8,765 4,382
Additional paid-in capital 52,998 52,200
Retained earnings 543,670 508,298
Unearned portion of restricted stock (55) (60)
Accumulated other comprehensive income 22,634 6,482
644,623 581,920
Less: Common treasury stock, at cost (4,590,408 sha res at December 31, 2003 and 4,727,707 shares
at December 31, 2002) (165,742) (170,692)
Total stockholders' equity 478,881 411,228
Total liabilities and stockholders' equity $973,665 $810,102

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

For the years ended December 31, (In thousands) 2003 2002 2001
CASH FLOWS FROM OPERATING ACTIVITIES:
Net earnings $ 52,268 $45,136 $62,880
Adjustments to reconcile net earnings to net cash p rovided by operating activities:
Depreciation and amortization 31,327 18,693 14,734
Non-cash pension income (1,611) (7,208) (11,042)
Net loss (gain) on sales and disposals of real e state and equipment 359 (681) (39,018)
Deferred income taxes 6,035 4,011 4,167
Changes in operating assets and liabilities, net of businesses acquired:
Proceeds from sales of short-term investments - 77,050 348,911
Purchases of short-term investments - (35,600) (327,761)
(Increase) decrease in receivables (5,958) 31 (7,203)
Decrease (increase) in inventories 1,893 197 (3,232)
Increase in progress payments 1,967 3,464 4,186
Increase (decrease) in accounts payable and a ccrued expenses 9,343 (61) (2,831)
Decrease in deferred revenue (10,070) (2,820) (422)
Increase (decrease) in income taxes payable 3,240 (11,101) 12,694
Pension contributions (5,729) - -
Increase in other current and long-term asset s (963) (3,254)  (2,051)
Increase in other current and long-term liabi lities 995 2,156 7,185
Other, net 428 (228) 63
Total adjustments 31,256 44,649 (1,620)
Net cash provided by operating activities 83,524 89,785 61,620
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sales and disposals of real estate an d equipment 1,132 2,447 45,201
Additions to property, plant, and equipment (33,329) (34,954) (19,354)
Acquisition of new businesses, net of cash acquired (71,368) (164,661) (58,982)
Net cash used for investing activities (103,565) (197,168) (33,135)
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of debt 384,712 220,400 -
Principal payments on debt (314,204) (92,795)  (8,228)
Reimbursement of recapitalization expenses - - 1,750
Proceeds from exercise of stock options 3,868 6,226 1,804
Dividends paid (6,520) (6,141)  (5,443)
Net cash provided by (used for) financing a ctivities 67,856 127,690 (10,117)
Effect of foreign currency 3,140 1,915 (1,205)
Net increase in cash and cash equivalents 50,955 22,222 16,803
Cash and cash equivalents at beginning of year 47,717 25,495 8,692
Cash and cash equivalents at end of year $ 98,672 $47,717 $ 25,495
Supplemental disclosure of non-cash investing activ ities:
Fair value of assets acquired $ 85,578 $321,450 $78,979
Liabilities assumed (13,375) (155,623) (14,829)
Less: Cash acquired (835) (1,166) (5,168)
Net cash paid $ 71,368 $164,661 $58,982

See notes to consolidated financial statements.
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Common
(In thousands) Stock

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Unearned

Class B Additional Portion of

Common  Paid in Retained Restricted
Stock  Capital Earnings Stock Awards

Accumulated
Other
Comprehensive

Income (Loss)

JANUARY 1, 2001 $15,000

Comprehensive income:
Net earnings --
Translation adjustments, net --

$ - $51,506 $411,866

$(22)

- ~ 62,880 -

$(5,626)

Total comprehensive income

Dividends paid -
Stock options exercised, net -
Restricted stock awards --
Amortization of earned

portion of restricted

stock awards -
Recapitalization (4,382)

DECEMBER 31, 2001 10,618

Comprehensive income:
Net earnings --
Translation adjustments, net --

4,382 1,750 - -

4,382 52,532 469,303

(78)

- -~ 45136 -

Total comprehensive income

Dividends paid --
Stock options exercised, net -
Amortization of earned

portion of restricted

stock awards --

DECEMBER 31, 2002 10,618

Comprehensive income:
Net earnings -
Translation adjustments, net --

4,382 52,200 508,298

(60)

- ~ 52268 -

Total comprehensive income

Dividends paid -
Stock options exercised, net -
Other -
Two-for-one common stock split
effected in the form of a 100%
stock dividend 5,993

DECEMBER 31, 2003 $16,611

4,383 ~  (10,376)

$8,765 $52,998  $543,670

$(55)

See notes to consolidated financial statements.

Comprehe nsive  Treasury

(In thousands) | ncome Stock
JANUARY 1, 2001 $(182,500)
Comprehensive income:

Net earnings $6 2,880 -

Translation adjustments, net ( 1,205) --

Total comprehensive income $6 1,675
Dividends paid --
Stock options exercised, net 2,456
Restricted stock awards 72

Amortization of earned
portion of restricted
stock awards

Recapitalization




DECEMBER 31, 2001

Comprehensive income:
Net earnings $4
Translation adjustments, net 1

(179,972)

Total comprehensive income $5

Dividends paid
Stock options exercised, net
Amortization of earned
portion of restricted
stock awards

DECEMBER 31, 2002

Comprehensive income:
Net earnings $5
Translation adjustments, net 1

Total comprehensive income $6

Dividends paid

Stock options exercised, net

Other

Two-for-one common stock split
effected in the form of a 100%
stock dividend

DECEMBER 31, 2003
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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 eoemis and systems and provides highly engineeostipts and services to the
aerospace, defense, automotive, shipbuilding, pedag, oil, petrochemical, agricultural equipmeatiroad, power generation, security, and
metalworking industries. Operations are condudbedugh 24 manufacturing facilities, 53 metal treatinservice facilities, and 2 aerospace
component overhaul and repair locations.

A. Principles of Consolidation

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

B. Use of Estimates

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

C. Revenue Recognition

The realization of revenue refers to the timingt®fecognition in the accounts of the Corporatoil is generally considered realized or
realizable and earned when the earnings procastbh&antially complete and all of the followingteria are met: 1) persuasive evidence of an
arrangement exists; 2) delivery has occurred ofices 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 prafitsroduction and service type contracts as unéshipped and title and risk of loss have
transferred or as services are rendered, netiofia@sd returns and allowances. Sales and estinpatdits under certain long-term contracts
are recognized under the percentage-of-completigthads of accounting, whereby profits are recoqgtedrata, based upon current estimates
of direct and indirect costs to complete such camts.

In addition, the Corporation also records salesuedrtain long-term government fixed price cornsampon achievement of performance
milestones as specified in the related contractsxder the completed contract method. Losses otmamia are provided for in the period in
which the losses become determinable. Revisiopsdfit estimates are reflected on a cumulativedasthe period in which the basis for
such revision becomes known. Deferred revenue septs the excess of the billings over cost andhestid earnings on long-term contracts.

D. Cash and Cash Equivalents

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

E. Inventory

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

F. Progress Payments

Certain long-term contracts provide for the intehitfings as costs are incurred on the respectirgracts. Pursuant to contract provisions,
agencies of the U.S. government and other custoanergranted title or a secured interest in thélleabcosts included in unbilled
receivables, and materials and workpimcess included in inventory to the extent of pesg payments. Accordingly, these progress payr
received have been reported as a reduction ofladbi¢ceivables and inventories, as presented tad\®and 6.

G. Property, Plant, and Equipment

Property, plant, and equipment are carried atlesstaccumulated depreciation. Major renewals atiefments are capitalized, while
maintenance and repairs that do not improve omelxtiee life of the asset are expensed in the péhieg are incurred. Depreciation



computed using the straight-line method based tipprstimated useful lives of the respective assets
Average useful lives for property, plant, and equént are as follows:

Buildings and improvements 5 to 40 years Machineguipment, and other 3 to 15 years

H. Intangible Assets

Intangible assets are generally the result of aifipris and consist primarily of purchased techggl@ustomer related intangibles,
trademarks and service marks, and technology lecerghe Corporation amortizes such assets ratabigatch their cash flow streams, over
their estimated useful lives. Useful lives rangsfrl to 20 years. See Note 9 for further infornratia other intangible assets.
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I. Impairment of Long -Lived Assets

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

is considered impaired, the asset is written dawfiait value, which is based either on discount&shdlows or appraised values in the period
the impairment becomes known. There were no suitk-downs in 2003, 2002, or 2001.

J. Goodwill

Goodwill results from business acquisitions. Theg@oation accounts for business acquisitions hycaling the purchase price to tangible
and intangible assets and liabilities. Assets aeduand liabilities assumed are recorded at th@ivalues, and the excess of the purchase
price over the amounts allocated is recorded adwjitio

Upon adoption of Statement of Financial Accountgigndards ("SFAS") No. 142, "Goodwill and Otheahdible Assets," on January 1,
2002, the Corporation no longer amortizes goodwillditionally, the recoverability of goodwill is biect to an annual impairment test, or
whenever an event occurs or circumstances chaagetiuld more likely than not result in an impaimheThe impairment test is based on
estimated fair value of the underlying businesSeg Note 8 for further information on goodwiill.

K. Fair Value of Financial Instruments

SFAS No. 107, "Disclosure About Fair Value of Fio@h Instruments,” requires certain disclosuresarding the fair value of financial
instruments. Due to the short maturities of cashaash equivalents, accounts receivable, accoaytfe, and accrued expenses, the net
book value of these financial instruments are deeto@pproximate fair value.

The estimated fair values of the Corporation's {@rgn debt instruments at December 31, 2003 agtpdd226.6 million compared to a
carrying value of $225.1 million. The carrying ambof the variable interest rate long-term debtragjmates fair value because the interest
rates are reset periodically to reflect currentkaticonditions. Fair values for the CorporatioiXed rate debt were estimated based on
valuations provided by third parties in accordawdé their proprietary models.

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

The fair values described above may not be indieaif net realizable value or reflective of futfmé& values. Furthermore, the use of diffe|
methodologies to determine the fair value of carfedancial 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 researd development and bid and
proposal work related to government contracts. greent costs include engineering and field supfaorhew customer requirements.
Corporation-sponsored research and developmert acsexpensed as incurred.

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

M. Environmental Costs

The Corporation establishes a reserve for a pategrivironmental remediation liability when it céuntes that a determination of legal
liability is probable, based upon the advice ofresml. Such amounts, if quantifiable, reflect thepoation's estimate of the amount of that
liability. If only a range of potential liabilityan be estimated, a reserve will be establishedkeabtv end of that range. Such reserves, which
are reviewed quarterly, represent the current vafuanticip ated remediation costs, not recognizng potential recovery from insurance
carriers or third-party legal actions, and aredistounted.

N. Accounting for Stock-Based Compensation

In accordance with SFAS No. 123, "Accounting fon&tBased Compensation,” the Corporation electedttount for its stock-based
compensation using the intrinsic value method uAdeounting Principles Board Opinion No. 25, "Acating for Stock Issued to
Employees." As such, the Corporation does not neizegcompensation expense on mualified stock options granted to employees wine
exercise price of the options is equal to the ngpkiee of the underlying stock on the date of gnent.

Pro forma information regarding net earnings arrdiags per share is required by SFAS No. 123 ascokean determined as if the
Corporation had accounted for its employee stotcloomgrants under the fair value method prescritpethat Statement. Information with
regard to the number of options granted, markeepof the grants, vesting requirements, and thémmanx term of the options granted
appears by plan type in the sections below. Thevédue of these options was estimated at theafageant using a Bla-Scholes optiol



pricing model with the following weighted averagsamptions:

Risk-free interest rate

Expected volatility

Expected dividend yield

Weighted-average option life

Weighted-average grant-date
fair value of options

$13

2003 2002 2001
.68% 3.61% 4.66%
.68% 31.33% 24.18%
.94% 0.92% 1.37%
ars 7years 7years

.97 $11.81 $6.79
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The estimated fair value of the option grants amerdized to expense over the options' vesting gesginning January 1 of the following
year, due to the timing of the grants. The Corponé pro forma information for the years ended éeber 31, 2003, 2002, and 2001 it
follows:

(In thousands, except per share data) 2003 2002 2001
NET EARNINGS: AS REPORTED $ 52,268 $ 45,136 $ 62,880
Deduct:

Total stock-based employee

compensation expense

determined under fair value

based method for all awards,

net of related tax effects (1,261) (1,524) (1,197)
Pro forma $ 51,007 $ 43,612 $ 61,683

NET EARNINGS PER SHARE:

As reported:

Basic $ 253 $ 221 $ 312

Diluted $ 250 $ 216 $ 3.07
Pro forma:

Basic $ 247 $ 214 $ 3.07

Diluted $ 244 $ 209 $ 301

The Corporation receives tax deductions relatateaxercise of nogualified stock options, the offset of which isseded in equity. The te
benefit totaled $1.7 million, $2.7 million, and $0nillion in 2003, 2002, and 2001, respectivelyrtrer information concerning options
granted under the Corporation's Long-Term Incerfilam is provided in Note 14.

O. Capital Stock

On May 23, 2003, the stockholders approved an aserén the number of authorized shares of the Gatipa's Common Stock from
11,250,000 to 33,750,000. On November 18, 2003Btaxd 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 sli&lass B Common Stock for
each share of Class B Common Stock outstandingpasable on December 17, 2003. To effectuate thek split, the Corporation issued
5,993,864 original shares of Common Stock and 4488Poriginal shares of Class B Common Stock, @@Gpar value from capital surplus,
with a corresponding reduction in retained earnioigg10.4 million. Accordingly, all references tlughout this annual report to number of
shares, per share amounts, stock options data arleéhprices of the Corporation's two classes afroon stock have been adjusted to reflect
the effect of the stock split for all periods pneteel, where applicable.

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

to time in the open market or privately negotiareshsactions, depending on market and other comditivhenever management believes that
the market price of the stock does not adequatdlgat the true value of the Corporation and, tfoeee represented an attractive investment
opportunity. The shares are held at cost and raigsuis recorded at the weighted average costughrbecember 31, 2003, the Corporation
had repurchased 210,930 shares under this progizene was no stock repurchased during 2003 and. 2002

P. Earnings Per Share

The Corporation is required to report both basioiegs per share ("EPS"), based on the weightechgeenumber of Common and Class B
shares outstanding, and diluted earnings per shased on the basic EPS adjusted for all poteytilitive shares issuable. The calculation
of EPS is disclosed in Note 13.

Q. Income Taxes

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

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

R. Foreign Currency Translation

For operations outside the United States of Ameheaprepare financial statements in currencikserahan the U.S. dollar, the Corporat



translates assets and liabilities at period-enti@xge rates and income statement amounts usintedigverage exchange rates for the
period. The cumulative effect of translation adjushts is presented as a component of accumuladted @mprehensive income within
stockholders' equity. This balance is affecteddrgifyn currency exchange rate fluctuations anchbyatcquisition of foreign entities. Gains
and losses from foreign currency transactionsrarkeided in results of operations.

S. Derivatives

The Corporation uses interest rate swaps to matsmggposure to fluctuations in interest rates qgoion of its fixed rate debt instruments.
The interest rate swap agreements are accounted fair value hedges. The derivatives have bemrded at fair value on the balance sheet
within other non-current assets with changes invaiue recorded currently in earnings. Additiopathe carrying amount of the associated
debt is adjusted through earnings for changesiivédue due to changes in interest rates. Indffeness is recognized to the extent that these
two adjustments do not offset. For the year endeceihber 31, 2003, the derivatives were assumee petfectly effective under the "short-
cut method" of SFAS 133. The differential to bedpai received based on changes in interest ratesdgded as an adjustment to interest
expense in the statement of earnings. Additiorfatimation on these swap agreements is presenfddtan12.
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T. Recently Issued Accounting Standard

In June 2001, the FASB issued SFAS No. 143 "Acdagrfor Asset Retirement Obligations." This stataetreddresses financial accounting
and reporting obligations associated with the eatient of tangible long-lived assets and the astat@sset retirement costs. The statement
requires the Corporation to recognize the fair altia liability for an asset retirement obligatiarthe period in which it is incurred, if a
reasonable estimate can be made. Upon initial rétog of such a liability, if any, the Corporatievould capitalize the asset retirement cost
as an asset equal to the fair value of the ligtdlitd allocate such cost to expense systematiocadly the useful life of the underlying asset.
The estimated future liability would be subjectt@ange, with the effects of such change affectiegaisset retirement cost and the related
expense as appropriate. The provisions of thisstant are effective for fiscal years beginningraftene 15, 2002. The adoption of this
statement did not have a material impact on thep@ation's results of operation or financial coiwaht

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adies." This statement applies to
costs associated with exit or disposal activitied @equires that liabilities for costs associatéith these activities be recognized and measurec
initially at its fair value in the period in whidhe liability is incurred. The provisions of thimement are effective for exit or disposal
activities initiated after December 31, 2002. Theption of this statement did not have a matenigdact on the Corporation's results of
operation or financial condition.

In November 2002, the FASB issued Interpretation 450"Guarantor's Accounting and Disclosure Reauéets for Guarantees, Including
Indirect Guarantees of Indebtedness of Others.$ rterpretation relates to a guarantor's accogritin and disclosure of, the issuance of
certain types of guarantees. This interpretatiguires the issuer of a guarantee to recognizebdityaat the inception of that guarantee. The
Corporation is required to apply the interpretatomll guarantees issued or modified after DecerBhe2002. The disclosure requirement
this interpretation are effective for financialtetments of interim and annual periods ending &@&gember 15, 2002. The adoption of this
statement did not have a material impact on th@@ation's results of operation or financial coioait

In December 2002, the FASB issued SFAS No. 148 8anting for Stock-Based Compensation--Transitioth Arsclosure.” This statement
provides alternate methods of transition for a mtany change to the fair value based method ofwatioty for stock-based employee
compensation. In addition, the statement requidelitianal disclosures about the methods of accagrftr stock-based employee
compensation and the effect of the method use@ported results. The provisions of this statememne#fective for fiscal years beginning
after December 15, 2002. The Corporation intendsomtinuing to account for its stock options undecounting Principles Board Opinion
No. 25, "Accounting for Stock Issued to Employeastl thus the adoption of the new standard dichaee a material impact on t
Corporation's results of operation or financial aition.

In January 2003, the FASB issued Interpretation46p."Consolidation of Variable Interest Entitié¥IE"s)" ("FIN 46"). This interpretation
of Accounting Research Bulletin No. 51, "Consol@thFinancial Statements," addresses when a congbeayd include in its financial
statements the assets and liabilities of unconsi@lVIES. FIN 46 was effective for VIEs createdioquired after January 31, 2003. The
Corporation is not party to any contractual arrangets with VIEs and thus the adoption of this stetiet did not have a material impact on
the Corporation's results of operation or financa@dition.

In December 2003, the FASB completed deliberatainzoposed modifications to FIN 46 ("Revised Iptetations™) resulting in multiple
effective dates based on the nature as well asrdation date of the VIE. The Corporation doesamticipate that the adoption of this
statement will have a material impact on the Caapion's results of operation or financial condition

In May 2003, the FASB issued SFAS No. 150, "Accounfor Certain Financial Instruments with Charaistics of both Liabilities and
Equity.” This Statement establishes standardsduar &n issuer classifies and measures certain fiabinstruments with characteristics of
both liabilities and equity. It requires that asuer classify a financial instrument that is withisnscope as a liability (or an asset in some
circumstances). The Statement is effective fomfana instruments entered into or modified aftery\8d, 2003. It applies in the first interim
period beginning after June 15, 2003, to entitigh financial instruments acquired before May 3002. The adoption of this statement did
not have a material impact on the Corporation'slteef operation or financial condition.

In December 2003, the FASB issued SFAS No. 1329eeh2003), "Employers' Disclosures about PensamialsOther Postretirement
Benefits." This Statement retains the disclosugeirements contained in the original FASB Statenimt132, "Employers' Disclosures
about Pensions and Other Postretirement Benefita¢h it replaces and requires additional discleswabout the assets, obligations, cash
flows, and net periodic benefit cost of defineddférpension plans and other defined benefit ptistraent plans. It does not change the
measurement of recognition of those plans requiseBASB Statements No. 87, "Employers' AccountimgHensions," No. 88, "Employers’
Accounting for Settlements and Curtailments of Befi Benefit Pension Plans and for Termination Be&syeand No. 106, "Employers'
Accounting for Postretirement Benefits Other Thandtons." The Statement is effective for annualiatetim periods with fiscal years
ending after December 15, 2003. The adoption sfgtatement did not have a material impact on tr@d@ation's results of operation or
financial condition.

2. Acquisitions

The Corporation acquired six businesses in 2083 ssinesses in 2002, and seven businesses ina&0fdscribed below. All acquisitions
have been accounted for as purchases with the eg€déise purchase price over the estimated faiurevaf the net tangible and intangible
assets acquired recorded as goodwill. The Cormoratiakes preliminary estimates of the value offtifiable intangibles with a finite life and
records amortization based upon the estimated luffefof those intangible assets identified. Withine year of acquisition, the Corporat



will adjust these estimates based upon
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analysis of third party appraisals and the deteation of fair value when finalized. The Corporatidoes not consider the 2003 acquisition
be material, individually or in the aggregate,ttofinancial position, liquidity, or results of ajéions, and therefore no pro forma financial
statements are provided. The results of each adjbuisiness have been included in the consolidaaalcial results of the Corporation from
the date of acquisition in the segment indicatefbbews:

Motion Control
NOVATRONICS/PICKERING

On December 4, 2003, the Corporation acquiredfdheoutstanding shares of Novatronics Inc. ("Nomgics") and Pickering Controls Inc.
("Pickering") in a single transaction. The purchpsgee of the acquisition, subject to a workingitapadjustment and other customary
adjustments as provided in the Stock Purchase Awrrt was $13.6 million in cash and the assumpifarertain liabilities. There are
provisions in the agreement for an additional payine 2006 upon the achievement of certain findrmmaformance criteria up to a maximu
of $2.3 million. Management funded the purchaseegwith proceeds from the Senior Notes issued piedeber 2003. The excess of the
purchase price over the fair value of the net assequired as of December 31, 2003 is $5.3 millldre fair value of the net assets acquired
was based on current estimates. The Corporationadjagt these estimates based upon analysis dfghity appraisals and the final
determination of fair value. Revenues of the puselabusiness were $12.0 million for the year eri@ecember 31, 2002.

Novatronics and Pickering design and manufactgetet motors and position sensors (both linearrataty) for the commercial aerospa
military aerospace, and industrial markets. Novat® has operating facilities located in Stratf@atario, Canada, while Pickering is located
in Plainview, New York.

SYSTRAN CORPORATION

On December 1, 2003, the Corporation acquiredfai®outstanding shares of Systran Corporatioggttan”). The purchase price of the
acquisition, subject to a working capital adjustiremd other customary adjustments as providedchfiré Stock Purchase Agreement, was
$18.0 million in cash and the assumption of cerfiainilities. Management funded the purchase puiith proceeds from the Senior Notes
issued in September 2003. The excess of the pu@ras over the fair value of the net assets aedus of December 31, 2003 is $9.3
million. The fair value of the net assets acquines based on current estimates. The Corporationaajaigt these estimates based upon
analysis of third party appraisals and the findédaination of fair value. Revenues of the purchdsgsiness were $15.1 million for the year
ended September 30, 2003.

Systran is a leading supplier of highly specializ@gh performance data communications productsefalrtime systems, primarily for the
aerospace and defense, industrial automation, a&uical imaging markets. Key applications includaigation, process control, advanced
digital signal processing, data acquisition, impgmcessing, and test and measurement. Systranatiops are located in Dayton, Ohio.

PERITEK CORPORATION

On August 1, 2003, the Corporation acquired thetasand certain liabilities of Peritek Corporat{®Reritek"). The purchase price of the
acquisition was $3.2 million in cash and the asdionpf certain liabilities. The Corporation paid.$ million at closing, which was funded
from cash available from operations, and will pag temaining purchase price subject to a promissoty of $1.2 million and settlement of a
holdback provision of $0.3 million. The holdback@mt is held as security for potential indemnifieatclaims. Any amount of holdback
remaining after claims for indemnification have heaettled will be paid nineteen months after thguésition date. The purchase price of the
acquisition approximates the fair value of theamstets acquired as of December 31, 2003, whichdesldeveloped technology of
approximately $2.6 million. Revenues of the purelbisusiness for the fiscal year ending March 30320ere $2.7 million.

Peritek is a leading supplier of video and graplsplay boards for the embedded computing indwstidy 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.

COLLINS TECHNOLOGIES

On February 28, 2003, the Corporation acquiredatisets of Collins Technologies ("Collins") from GQollins Corporation. The purchase
price of the acquisition was $11.8 million in castd the assumption of certain liabilities. Includedhe purchase price is $0.5 million held as
security for potential indemnification claims. Aaynount of holdback remaining after claims for indéfination have been settled will be p
one year after the acquisition date. Managemertddrthe purchase price from credit available utieiCorporation's Short-Term Credit
Agreement. The excess of the purchase price, exglutde holdback, over the fair value of the netets acquired as of December 31, 2003 is
$6.8 million. The fair value of the net assets aegliwas based on current estimates. The Corparatay adjust these estimates based upon
analysis of third party appraisals and the findedaination of fair value. Revenues of the purchdsasiness were $8.3 million for the year
ended March 31, 2002.

Collins designs and manufactures Linear Variablplicement Transducers ("LVDTs"), primarily for @gpace flight and engine control
applications. Industrial LVDTs are used mostlyridustrial automation and test applications. Caollipgerations are located in Long Beach,
California.
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PENNY & GILES/AUTRONICS

On April 1, 2002, the Corporation acquired all loé butstanding shares of Penny and Giles Conttdls Benny and Giles Controls Inc.,
Penny and Giles Aerospace Ltd., the assets of P&rijes International Plc. devoted to its aerogpasmponent business (collectively
"Penny and Giles"), and substantially all of theeds of Autronics Corporation ("Autronics”) fromi&mt Plc. The purchase price of the
acquisition was $59.5 million in cash and the agstion of certain liabilities. Approximately $40 rindn of the purchase price was funded
from the Corporation's Revolving Credit facilityh& excess of the purchase price over the fair w@itee net assets acquired as of December
31, 2003 is $32.5 million, including foreign curogrtranslation adjustment gains of $4.8 million.

Penny and Giles is a designer and manufacturemopirigtary position sensors and control hardwardéth military and commercial
aerospace applications and industrial markets.ohids is a leading provider of aerospace fire diete@nd suppression control systems,
power conversion products, and control electroriib® acquired business units are located in Whlegland, Germany, and the United St
of America.

LAU DEFENSE SYSTEMS/VISTA CONTROLS

On November 1, 2001 the Corporation acquired tBeta®f Lau Defense Systems ("LDS") and the sté&kisia Controls, Inc. ("Vista").
LDS and Vista design and manufacture "missionaaitielectronic control systems primarily for thefense market. In addition, an
agreement was reached for the negotiation of leefar facial recognition products for certain Udvernment and industrial markets. The
businesses acquired have operating facilities éact Littleton, Massachusetts and Santa Clarigdif@nia.

The purchase price of the acquisition was $44.8aniin cash and the assumption of certain liab#it There are provisions in the agreement
for additional payments upon the achievement abeefinancial performance criteria through 2006to@ maximum additional payment of
$22.0 million. During 2003, the Corporation haddp®il.8 million in cash and accrued an additiona $iillion related to these provisions,
which have been reflected in the purchase pricea@bthis acquisition was accounted for as a puhathe fourth quarter of 2001. The
excess of the purchase price over the fair valibehet assets acquired as of December 31, 2@EB5i8 million.

Flow Control
TAPCO INTERNATIONAL

On December 3, 2002, the Corporation acquired $beta of TAPCO International, Inc., ("TAPCQ") fdr250 million in cash and the
assumption of certain liabilities. The acquisitiwsas accounted for as a purchase in the fourth guaf2002 and was funded from the
Corporation's revolving credit facilities. The essef the purchase price over the fair value ofiiteassets acquired as of December 31, 200:
is $6.4 million.

TAPCO designs, engineers, and manufactures higorpeeince metal seated industrial gate valves, biyttealves, 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 amdperation in the UK to serve the European market

ELECTRO-MECHANICAL DIVISION

On October 28, 2002, the Corporation acquired #teassets of the Electro Mechanical Division ("ENIDf Westinghouse Government
Services Company LLC, a wholly-owned subsidiary\M#shington Group International. The purchase mfdée acquisition, which includes
capitalized acquisition costs, was $79.9 milliocash and the assumption of certain liabilities iarglibject to a working capital adjustment
and other customary adjustments as provided ftiréarAsset Purchase Agreement. The acquisition sesuated for as a purchase in the
fourth quarter of 2002 and was funded from the @afion's revolving credit facilities. The purchgs&e has been allocated to the net
tangible and intangible assets acquired as of Dbeefil, 2003, with the remainder recorded as gddwi the basis of estimated fair valu
as follows:

(In thousands)

Net working capital $ 455

Property, plant and equipment 70,474
Other assets 40,423
Postretirement benefit obligation (36,344)
Pension benefit obligation (38,626)
Other noncurrent liabilities (13,881)
Intangible assets 6,970

Net tangible and intangible assets $29,471

Purchase price 79,858



Goodwill $ 50,387

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

On December 12, 2001, the Corporation acquire@pleeating assets of Deltavalve USA, LLC ("Deltaed)v Deltavalve designs, engineers,
and manufactures industrial valves used in higksuee, extreme temperature, and corrosive plantaemaents. Deltavalve is located in Salt
Lake City, Utah with an assembly and test facilityCalgary, Alberta, Canada.

The Corporation acquired the net assets of Deltaeviar $6.5 million in cash, plus the assumptiort@ftain liabilities. There are provisions in
the agreement for additional payments upon theesaehent of certain financial performance critehietigh 2006. This acquisition was
accounted for as a purchase in the fourth quafte®@@1. The excess of the purchase price overdinedlue of the net assets acquired as of
December 31, 2003 is $3.9 million.

PEERLESS INSTRUMENT COMPANY

On November 8, 2001, the Corporation acquired theksof Peerless Instrument Co., Inc. ("Peerles®grless is an engineering and
manufacturing company that designs and producderousontrol components and systems for flow cordpplications primarily for the U.S.
Nuclear Naval program. The purchased businessaeasdd in EImhurst, New York, but has subsequéyebn relocated to the Corporatic
facility in East Farmingdale, New York. The purchasice of the acquisition was $7.0 million in cgdis the assumption of certain
liabilities. This acquisition was accounted foraagurchase in the fourth quarter of 2001. The exoéshe purchase price over the fair valu
the net assets acquired as of December 31, 2&Z0gmillion.

SOLENT & PRATT

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

The Corporation purchased the assets of Solena& fr $2.4 million in cash and the assumptiorcatain liabilities. There are provisions
the agreement for additional payments upon thesaehent of certain performance criteria through62@uring 2003, the Corporation had
paid $0.9 million related to these provisions, vihiave been reflected in the purchase price alidv@acquisition was accounted for as a
purchase in the first quarter of 2001. The excéslseopurchase price over the fair value of theassets acquired as of December 31, 2003 is
$3.8 million, including foreign currency translatigains of $0.8 million.

Metal Treatment
E/M ENGINEERED COATINGS SOLUTIONS

On April 2, 2003, the Corporation purchased setbetssets of E/M Engineered Coatings Solutions ("E®atings"). The purchase price of
the acquisition was $16.8 million in cash and tesuanption of certain liabilities. The purchase @nicas funded from credit available under
the Corporation's Short-Term Credit Agreement. &keess of the purchase price over the fair valubehet assets acquired as of December
31, 2003 is $5.8 million. The fair value of the mssets acquired was based on current estimate<Cdrdporation may adjust these estimates
based upon analysis of third party appraisals bhedihal determination of fair value. Revenueshaf purchased business were approximately
$26 million for the year ended December 31, 2002.

The Corporation acquired six E/M Coatings faciit@perating in Chicago, IL; Detroit, MI; MinneapglMN; Hartford, CT; and North
Hollywood and Chatsworth, CA. Combined, these fiedl are one of the leading providers of solichflubricant coatings in the United
States. The E/M Coatings facilities have the cdjpahif applying over 1,100 different coatings tapart lubrication, corrosion resistance, and
certain cosmetic and dielectric properties to getbcomponents.

ADVANCED MATERIAL PROCESS

On March 11, 2003, the Corporation acquired setectt assets of Advanced Material Process CorpMPA, a private company with
operations located in Wayne, Michigan. The purchmiee of the acquisition was $5.9 million in casid the assumption of certain liabilities.
Included in the purchase price is $0.2 million haddsecurity for potential indemnification claimsy amount of holdback remaining after
claims for indemnification have been settled wélfmid one year after the acquisition date. Thexgeovisions in the agreement for
additional payments upon the achievement of cefiaamcial performance criteria through 2008 u tmaximum additional payment of $1.0
million. Management funded the purchase from cradéilable under the Corporation's Short-Term Gradreement. The excess of the
purchase price over the fair value of the net assequired as of December 31, 2003 is $2.8 millldre fair value of the net assets acquired
was based on current estimates. The Corporationatijagt these estimates based upon analysis dffihity appraisals and the final
determination of fair value. Revenues of the puselausiness were $5.1 million for the year endecebhber 31, 2002.

AMP is a supplier of commercial shot peening sa&wiprimarily to the automotive market in the Ddtevea.
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BRENNER TOOL & DIE

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

The purchase price of the acquisition was $10.0aniin cash, which approximated the fair valuahe net assets acquired as of December
31, 2003. There are provisions in the agreemeradditional payments upon the achievement of aeftaancial performance criteria throu
2007 up to a maximum additional payment of $10.0ioni

YTSTRUKTUR ARBOGA AB

On April 11, 2002, the Corporation acquired 100%hef stock of Ytstruktur Arboga AB, a metal treatrthbusiness located in Arboga,
Sweden. This business, specializing in controlteat peening, non-destructive testing, and otherhiigtishing processes, services the
Scandinavian market.

The purchase price of the acquisition was $1.2onillThe excess of the purchase price over thevdire of the net assets acquired as of
December 31, 2003 is $1.5 million, including $0.#ion of foreign currency translation gains.

BODYCOTE THERMAL PROCESSING

On December 19, 2001, the Corporation acquired\tiohita, Kansas heat treating operation of Bodyddtermal Processing. This operation
provides heat treating services to a number ofdtréks including aerospace and agriculture.

The purchase price of the acquisition was $3.6onillThis acquisition has been accounted for asreh@se in the fourth quarter of 2001. The
excess of the purchase price over the fair valubehet assets acquired was $2.0 million.

IRONBOUND HEAT TREATING COMPANY

On November 6, 2001, the Corporation acquired tmeraercial heat treating assets of Ironbound Heafirrg Company ("lronbound”).
Ironbound provides heat treating services to marttedt include tool and die, automotive, aerospase,medical components. The busine:
located in Roselle, New Jersey.

The purchase price of the acquisition was $4.5anilin cash and the assumption of certain liakgitiThis acquisition has been accounted for
as a purchase in the fourth quarter of 2001. Tleesxof the purchase price over the fair valub@fiet assets acquired was $0.8 million.

3. Divestitures

On December 20, 2001, the Corporation sold its WRmije, New Jersey Business Complex for $51.0 amlliThe business complex
comprised 2.3 million square feet of rental spaceted on 138 acres of land. As a result of the, $he Corporation recognized a net after-
gain of $23.0 million during 2001.

Under the sale agreement, the Corporation wilimettze responsibility to continue the ongoing eamimental remediation on the property
until such time that a "no further action" letteidacovenant not to sue is obtained from the NewejeDepartment of Environmental
Protection. The cost of the remediation has beenigusly accrued. Please refer to Note 15 for amitht information regarding environmer
matters.

4. Recapitalization

On October 26, 2001, the Corporation's sharehokgpsoved a recapitalization plan, which enabledrisninc. ("Unitrin®) to distribute its
approximate 44% equity interest in Curtiss-Wrighits shareholders on a tax-free basis.

Under the recapitalization plan, and in order t@huertain tax requirements, Unitrin's 4.4 millslmares of the Corporation's common stock
were exchanged for an equivalent number of shdrashiew Class B Common Stock of Curtiss-Wright, ehhare entitled to elect 80% of
Curtiss-Wright's Board of Directors. After such kange, Unitrin immediately distributed the ClassiBres to its approximately 8,000
registered stockholders in a tax-free distributibime holders of the outstanding Common shares disSeWright are entitled to elect up to
20% of the Board of Directors after the distribati®ther than the right to elect Directors, the thasses of stock vote as a single class
(except as required by law) and are equal in Akotespects. The new Class B Common Stock wasl lest the New York Stock Exchange,
effective November 29, 2001.

In November 2000, Curtiss-Wright's Board of Direstbad approved an agreement with Unitrin relatetti¢ recapitalization plan. Under this
agreement, Unitrin agreed to reimburse the Corfmordor certain costs incurred in connection whik tecapitalization up to a maximum of
$1.75 million. The maximum amount was received sghent to the recapitalization and is reflectethenfinancial statements as Additiol



Paid-In Capital. Recapitalization costs of $1.5lioml and $0.9 million were incurred in 2001 and @Qfespectively, and are included in
general and administrative costs in the statemfesdimings.
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5. Receivables

Receivables include current notes, amounts bitbexlistomers, claims and other receivables, andledlsevenue on long-term contracts,
consisting of amounts recognized as sales butilled bSubstantially all amounts of unbilled recailes are expected to be billed and
collected in the subsequent year.

Credit risk is generally diversified due to theg@emumber of entities comprising the Corporaticastomer base and their geographic
dispersion. The Corporation is either a prime @wtor or subcontractor of various agencies of tt& Government. Revenues derived
directly and indirectly from government sourcesr(@rily the U.S. Government) were 46%, 41% and 28%onsolidated revenues in 2003,
2002, and 2001, respectively. As of December 3@320hd 2002, accounts receivable due directlydireoctly from these government sour
represented 34% and 36% of net receivables, régelciSales to one customer through which the Ga@on is a subcontractor to the U.S.
Government were 16% of consolidated revenues i8 200 in 2002, and 6% in 2001. Accounts receivables from this same customer
were 14% of net receivables at December 31, 2063586 as of December 31, 2002. Due to the incredisedsification of the Corporatior
customer base resulting from our recent acquisition one commercial customer represents a signifaoncentration of credit risk at
December 31, 2003 and 2002.

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

The composition of receivables is as follows:

(In thousands) December 31, 2003 2002

BILLED RECEIVABLES:

Trade and other receivables $111,068 $ 106,946
Less: Allowance for
doubtful accounts (3,449) (3,244)
Net billed receivables 107,619 103,702

UNBILLED RECEIVABLES:

Recoverable costs and estimated

earnings not billed 56,070 45,997

Less: Progress payments applied (20,327) (13,965)
Net unbilled receivables 35,743 32,032
Receivables, net $ 143,362 $ 135,734

The net receivable balance at December 31, 2003died $10.5 million related to the Corporation'®2@cquisitions.
6. Inventories

In accordance with industry practice, inventoriedts contain amounts relating to long-term consracd programs with long production
cycles, a portion of which will not be realized it one year. Inventories are valued at the lovieost (principally average cost) or market.
The composition of inventories is as follows:

(In thousands) December 31, 2003 2002
Raw material $ 40,624 $ 34,365
Work-in-process 26,409 26,069
Finished goods and component parts 46,575 45,682

Inventoried costs related to
U.S. Government and other

long-term contracts 20,544 22,743
Gross inventories 134,152 128,859
Less: Inventory reserves (22,278) (23,548)

Progress payments applied,
principally related to
long-term contracts (13,994) (20,743)

Inventories, net $ 97,880 $ 84,568



The net inventory balance at December 31, 2008idezl $9.0 million related to the Corporation's 2808uisitions.
7. Property, Plant, and Equipment

The composition of property, plant, and equipmerad follows:

(In thousands) December 31, 2003 2002
Land $ 12,206 $ 11,677
Buildings and improvements 93,058 80,652
Machinery, equipment, and other 294,744 262,661
Property, plant, and equipment, at cost 400,008 354,990
Less: Accumulated depreciation (161,869) (135,941)
Property, plant, and equipment, net $ 238,139 $ 219,049

Depreciation expense for the years ended Decenih@083, 2002, and 2001 was $27.7 million, $16.Hani and $12.4 million,

respectively. The net property, plant, and equipgrbalance at December 31, 2003 included $3.1 mill@ated to the Corporation's 2003
acquisitions.
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8. Goodwill
Goodwill consists primarily of the excess purchpsee of acquisitions over the fair value of the assets acquired.

The changes in the carrying amount of goodwillZ603 and 2002 are as follows:

Motion Flo w Metal
(In thousands) Control ~ Contro | Treatment Consolidated
December 31, 2001 $46,453 $ 33,07 5 $ 4,057 $83,585
Goodwill from 2002
acquisitions 22,263 62,12 2 1,077 85,462

Change in estimate to
fair value of net
assets acquired

in 2001 5,417 (18 3) 1,666 6,900
Foreign currency

translation

adjustment 4,594 39 5 165 5,154
December 31, 2002 78,727 95,40 9 6,965 181,101

Goodwill from 2003

acquisitions 21,369 - - 8,581 29,950
Change in estimate to

fair value of net

assets acquired

in 2002 6,081 (3,97 7) 13 2,117
Foreign currency

translation

adjustment 4,673 1,98 6 231 6,890
December 31, 2003 $110,850 $93,41 8 $15,790 $220,058

During 2003, the Corporation finalized the allooatdf the purchase price for the six businessesigtjin 2002. The purchase price
allocations relating to businesses acquired in 20@Jased on estimates and have not yet beeizédalpproximately $15 million and $18
million of the goodwill acquired during 2003 and02Q) respectively, is deductible for tax purposes.

In accordance with SFAS No. 142, the Corporatiomgleted its annual impairment test of goodwill dgrthe third quarter of 2003 and
concluded there was no impairment of goodwill.

The following table reflects the pro forma consatietl results adjusted as if SFAS No. 142 were adogs of January 1, 2001:

(In thousands) December 31, 2003 2002 2001

NET EARNINGS:

As reported $ 52,268 $ 45136 $ 62,880
Goodwill amortization,

net of tax -- -- 1,136
As adjusted $ 52,268 $ 45,136 $ 64,016

DILUTED EARNINGS PER SHARE:

As reported $ 250 $ 216 $ 3.07
Goodwill amortization,

net of tax -- -- 0.06
As adjusted $ 250 $ 216 $ 3.13

9. Other Intangible Assets, net

Intangible assets are generally the result of aifiprs and consist primarily of purchased techggl@ustomer related intangibles,
trademarks and service marks, and technology leeriatangible assets are amortized over usefes liliat range between 1 and 20 ye



The following table summarizes the intangible assetuired (including their weighted average usiéfas) by the Corporation during 2003
and 2002. The 2002 amounts have been adjusteélg¢otrthie change in estimates of fair values mad2003 and exclude $1.0 million of

indefinite lived intangible assets included in Gthitangible assets.

(In thousands, except years data) 2003 2002
Amount Years Amount Years
Developed technology $12,453 8.0 $11,012 143
Customer related
intangibles 7,426 11.6 8,035 134
Other intangible assets 2,519 10.5 244 144
Total $22,398 9.5 $19,291 139
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The following tables present the cumulative comipmsiof the Corporation's acquired intangible assstof December 31:

(In thousands) Accumulated

2003 Gro ss Amortization Net
Developed technology $32,8 92 $(2,966) $29,926
Customer related intangibles 14,4 69 (863) 13,606
Other intangible assets 5,9 02 (1,166) 4,736
Total $53,2 63 $(4,995) $48,268

Accumulated

2002 Gro ss Amortization Net
Developed technology $21,3 71 $(1,452) $19,919
Customer related intangibles 1,2 68 (601) 667
Other intangible assets 2,1 43 (747) 1,396
Total $24,7 82 $(2,800) $21,982

The following table presents the changes in théaktnce of other intangibles assets during 2003:

Custo mer Other
Developed Rela ted Intangible
(In thousands) Technology Intangib les Assets Total
December 31, 2002 $19,919 $ 667 $1,396 $21,982
Acquired during 2003 12,453 7, 426 2,519 22,398
Amortization expense (1,408) (1, 744) (423) (3,575)
Change in estimate of
fair value related
to purchase price
allocations (1,771) 7, 230 1,244 6,703
Net foreign currency
translation
adjustment 733 27 -- 760
December 31, 2003
Total $29,926 $13, 606 $4,736  $48,268

During 2003, the Corporation removed $1.5 millidriudly amortized intangible assets from the grassl accumulated amortization of
customer related intangibles, respectively.

Amortization expense for the years ended Decembe2@®2 and 2001 was $1.9 million and $0.4 milli@spectively. The estimated future
amortization expense of purchased intangible assessfollows:

(In thousands)

2004 $4,641
2005 4,581
2006 4,581
2007 4,581
2008 4,391
2009 and thereafter 25,493
Total amortization expense $48,268

10. Accrued Expenses and Other Current Liabilities



Accrued expenses consist of the following:

(In thousands) December 31, 2003 2002
Accrued compensation $ 26,331 $ 19,667
Accrued interest 3,264 216
Accrued insurance 3,957 3,253
Accrued taxes other than income taxes 3,050 2,044
Accrued commissions 1,593 1,137
Other 6,743 6,129
Total accrued expenses $ 44,938 $ 32,446

Other current liabilities consist of the following:

(In thousands) December 31, 2003 2002
Deferred revenue $ 21,726 $ 31,796
Warranty reserves 10,011 9,504
Current portion of environmental reserves 2,178 2,177
Additional amounts due to sellers

on acquisitions 2,154 2,120
Other 3,355 4,875
Total other current liabilities $39,424 $50,472

The accrued expenses and other current liabibti€ecember 31, 2003 included $2.2 million and $iilfon, respectively, related to the
Corporation's 2003 acquisitions.
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The Corporation provides its customers with waigsnbn certain commercial and governmental prodismated warranty costs are
charged to expense in the period the related revesntecognized based on quantitative historicpbearnce. These estimates are adjusted in
the period in which actual results are finalizedbetter information is obtained. The following talpresents the changes in the Corporation's
warranty reserves:

(In thousands) 2003 2002
Warranty reserves at January 1, $ 9,504 $ 3,162
Increase due to acquisitions 612 4,249
Provision for current year sales 1,650 1,648
Change in estimates to

pre-existing warranties (389) 1,227
Current year claims (2,930) (1,424)
Foreign currency translation adjustment 564 642
Warranty reserves at December 31, $ 10,011 $ 9,504

11. Income Taxes

Earnings before income taxes for the years endegbber 31 consist of:

(In thousands) 2003 2002 2001
Domestic $67 429  $55,314 $84,018
Foreign 16 ,627 16,421 18,179
Total $84 ,066  $71,735 $102,197

The provision for income taxes for the years eridedember 31 consist of:

(In thousands) 2003 2002 2001
Current:
Federal $17 ,018 $13,582 $22,656
State 4 ,103 3,648 6,048
Foreign 5 ,050 5,255 5,829
26 171 22,485 34,533
Deferred:
Federal 5 ,032 3,664 3,763
State 426 296 505
Foreign 159 154 516
5 ,617 4,114 4,784
Provision for income taxes $31 , 788  $26,599 $39,317

The effective tax rate varies from the U.S. fedstatutory tax rate for the years ended Decembgpr@icipally due to the following:

2 003 2002 2001
U.S. Federal statutory tax rate 3 5.0% 35.0% 35.0%
Add (deduct):
State and local taxes 35 3.6 4.2

Recovery of research &
development credits
from prior years - (1.3) -
Dividends received



deduction and tax

exempt income - (0.1) (0.5)
All other, net ( 0.7) (0.1) (0.2)
Effective tax rate 3 7.8% 37.1% 38.5%

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

(In thousands) 2003 2002
Deferred tax assets:
Environmental reserves $ 9,318 $ 10,127
Inventories 8,992 9,974
Postretirement/postemployment
benefits 15,601 15,002
Incentive compensation 5,383 3,406
Accrued vacation pay 3,806 3,535
Warranty reserve 1,686 2,014
Other 4,446 4,076
Total deferred tax assets 49,232 48,134
Deferred tax liabilities:
Retirement plans 13,692 12,785
Depreciation 16,416 13,875
Goodwill amortization 4,936 2,841
Other intangible amortization 9,285 1,773
Other 3,071 1,625
Total deferred tax liabilities 47,400 32,899
Net deferred tax assets $ 1,832 $ 15,235
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Deferred tax assets and liabilities are reflectedhe@ Corporation's consolidated balance sheeee¢ibber 31 as follows:

(In thousands) 2003 2002

Current deferred tax assets $ 23,630 $ 21,840
Noncurrent deferred tax liabilities (21,798) (6,605)
Net deferred tax assets $ 1,832 $ 15,235

Income tax payments of $22.8 million were madedA2 $34.6 million in 2002, and $18.9 million in(0

No provision has been made for U.S. federal oridoréaxes on that portion of certain foreign sulasids' undistributed earnings $1t
million at December 31, 2003 considered to be paemdy reinvested. It is not practicable to estiertéie amount of tax that would be pay:
if these amounts were repatriated to the U.S.; ewet is expected that there would be minimahoradditional tax because of the
availability of foreign tax credits.

12. Debt

Debt at December 31 consists of the following:

(In thousands) 2003 2002

Industrial Revenue Bonds, due from

2007 to 2028. Weighted average

interest rate is 1.24% and 1.51%

for 2003 and 2002, respectively $ 14,296 $ 13,400
Revolving Credit Agreement Borrowing,

due 2007. Weighted average interest

rate is 1.97% for 2003 and 2.55%

for 2002 8,868 105,463
Short-Term Credit Agreement Borrowing,

due 2004. Weighted average interest

rate is 2.27% for 2003 -- 32,000
5.13% Senior Notes due 2010 75,217 --
5.74% Senior Notes due 2013 125,747 -
Other debt 1,020 1,015
Total debt 225,148 151,878
Less: Short-term debt 997 32,837
Total Long-term debt $ 224,151 $ 119,041

The debt under the Corporation's revolving cregitament includes amounts denominated in Swissdravhich were 11.0 million Swiss
francs at December 31, 2003 and December 31, 2002.

The estimated fair values of the Corporation's {@rgn debt instruments at December 31, 2003 agtpddi226.6 million compared to a
carrying value of $225.1 million. The carrying ambof the variable interest rate long-term debtragjpates fair value because the interest
rates are reset periodically to reflect currentkaticonditions. Fair values for the CorporatioiXed rate debt were estimated based on
valuations provided by third parties in accordawdé their proprietary models.

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

The fair values described above may not be indieaif net realizable value or reflective of futmé& values. Furthermore, the use of diffe|
methodologies to determine the fair value of carfedancial instruments could result in a differestimate of fair value at the reporting date.

Aggregate maturities of debt are as follows:

(In thousands



2004 $ 997

2005 79
2006 59
2007 13,929
2008 62
Thereafter 209,058
Total $224,184

Amounts exclude a $1.0 million adjustment to theJalue of long-term debt relating to the Corpara's interest rate swap agreements that
will not be settled in cash.

Interest payments of $2.3 million, $1.6 million,da®0.8 million were made in 2003, 2002, and 2084pectively.

On September 25, 2003 the Corporation issued $200i0n of Senior Notes (the "Notes"). The Notemsist of $75.0 million of 5.13%
Senior Notes that mature on September 25, 201&3a286.0 million of 5.74% Senior Notes that matureéSaptember 25, 2013. The
Corporation used the net proceeds of the Notespayrthe majority of the outstanding indebtednesieuthe existing revolving credit
facilities. The Notes are senior unsecured obligestiand are equal in right of payment to the Carfpan's existing senior indebtedness. The
Corporation, at its option, can prepay at any tialeor from time to time any part of, the Notegbgct to a make-whole amount in
accordance with the Note Purchase Agreement. TihgoCation paid customary fees that have been defernd will be amortized over the
terms of the Notes. The Corporation is requiredenrtide Note Purchase Agreement to maintain cefitzamcial ratios and meet certain net
worth and indebtedness tests, of which the Corjmoras in compliance.

The Corporation attempts to limit its exposurertieiest rate risk by managing the mix of its loagyt fixed rate borrowings and short-term
borrowings under its bank credit facilities. Asedtbelow, the Corporation entered into interes satap agreements designated as fair value
hedges on a portion of its $75 million of fixedeatebt due in 2010 and its $125 million of fixeterdebt due in 2013. Giving effect to these
agreements, the Corporation's fixed rate borrowregsesented 54% of total borrowings at Decembge2GQ3.
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The Corporation has two credit agreements aggreg&225.0 million with a group of eight banks. TRevolving Credit Agreement allows
for cash borrowings up to a maximum of $135.0 wrilivith a limit of $50.0 million for letters of adé. The Revolving Credit Agreement
expires May 13, 2007, but may be extended annémilguccessive one-year periods with the consetiteobank group. The Short-Term
Credit Agreement allows for cash borrowings up toaximum of $90.0 million. The Short-Term CreditrAgment expires May 7, 2004, but
may be extended annually with the consent of tk Igmoup for additional periods not to exceed 3&ysdeach. The Corporation expects to
extend the Short-Term Agreement in 2004; howeWeret can be no assurances that the bank groupppitbve the extension. In the event
the bank group does not renew the Short-Term Chgglitement, the Corporation should have sufficeash flow to meet its cash
requirements. Borrowings under these credit agre&rizear interest at a floating rate based on madalitions. Additionally, the
Corporation's rate of interest and payment of itgdiées are dependent on certain financial radfahe Corporation, as defined in the
agreements. As of December 31, 2003, the Corporatys quarterly facility fees on the entire conmaint of the Revolving Credit
Agreement and the Short-Term Credit Agreement. Gtwporation is required under these agreementsatotain certain financial ratios and
meet certain net worth and indebtedness testshimhwhe Corporation is in compliance. The unusediit available under the Revolving
Credit Agreement and the Short-Term Credit Agredraeé®ecember 31, 2003 was $107.1 million and $&dllllon, respectively.

In the fourth quarter of 2003, the Corporation exdanto two interest rate swap agreements, desdras fair value hedges, which effectiv
convert $80 million of the Corporation's $200 noilliSenior Note fixed rate debt to floating ratetdelmder the terms of these agreements
Corporation makes payments based on specifieddpmeer six-month LIBOR and receives payments etqudile interest payments due on
the fixed rate debt. The differential between thgrpents is recognized as interest expense. Thegttate swap agreements qualify for the
"shortcut method" under SFAS No. 133, which alldarsan assumption of no ineffectiveness in the ireglgelationship. As such, there is no
income statement impact from changes in the fdirevaf the hedging instruments. Instead, the falu® of the instruments is recorded as an
asset or liability on the Corporation's balancessheith an offsetting adjustment to the carryirdue of the related debt. Other long-term
assets in the accompanying December 31, 2003 ¢dataal balance sheet includes $1.0 million repr@sgithe fair value of the interest rate
swap agreements at that date, with a corresporadjgegate increase in the carrying value of theo@uattion's long-term debt.

At December 31, 2003, substantially all of the isttial revenue bond issues are collateralized Byastate, machinery, and equipment.
Certain of these issues are supported by lettergedit, which total $13.7 million. The Corporatibas various other letters of credit totaling
$5.8 million, most of which are included under Bevolving Credit Agreement.

13. Earnings Per Share

The Corporation is required to report both basioiegs per share ("EPS"), based on the weightechgeenumber of Common and Class B
common shares outstanding, and diluted earningshaae, based on the basic EPS adjusted for &hpally dilutive shares issuable. Share
and per share amounts presented below have bagsteatipn a pro forma basis for the stock split. ISe®e 1-O for further information
regarding the stock split.

At December 31, 2003, the Corporation had stoclonptoutstanding for 148,052 shares that couldmiatiéy dilute basic EPS in the future.
The effect of these options was not included incbvputation of diluted EPS for 2003 because teawould have been antidilutive. The
Corporation had antidilutive options outstanding. 62,530 at December 31, 2002 and 238,000 at DemeBilh 2001. Earnings per share
calculations for the years ended December 31, 2208, and 2001 are as follows:

Weighted-
Average
Net Shares Earnings

(In thousands, except per share data) Income Outstanding(1) Per Share
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
2001:
Basic earnings per share $62,880 20,122 $3.12

Effect of dilutive securities:
Stock options 344



Deferred stock

compensation 6
Diluted earnings per share $62,880 20,472 $3.07
(1) Shares in 2003, 2002, and 2001 include the Co rporation's Common and Class

B common shares.
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14. Stock Compensation Plans

1985 Stock Option Plan: The Corporation's 1985IS@ption Plan, which was approved by stockholdexs @ amended November 16, 1¢
expired on February 13, 1995. Under this plan, @330 shares of common stock had been reservedaisumg for issuance to key employees.
During the life of the plan, 190,050 options haémésued. With the expiration of the plan, thea#img 159,950 shares of common stock
are no longer reserved for issuance. As of Dece@be2003 there were options representing a t6tdBA.56 shares outstanding under the
1985 Stock Option Plan.

1995 Long-Term Incentive Plan: Under a Long-Terwehtive Plan ("LTI Plan") approved by stockholderd 995 and as amended in 2002,
an aggregate total of 3,000,000 shares of comnumk stere reserved for issuance under the LTI Mianmore than 50,000 shares of
common stock may be awarded in any year to anypart&ipant in the LTI Plan. The LTI Plan currentigs two components--performance
units (cash) and non-qualified stock options.

Under the LTI Plan, the Corporation awarded peroroe units of 4,805,783 in 2003, 4,519,906 in 2602, 2,339,812 in 2001 to certain key
employees. The performance units are denominatddliars and are contingent upon the satisfactigrecformance 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 tlyeg- performance period, which amounted to $3.8anjl$1.8 million, and $1.2 million in 2003, 20(
and 2001, respectively. The actual cost of thegoerince units may vary from the total value ofdlerds depending upon the degree to
which the key performance objectives are met.

Under the LTI Plan, the Corporation has granted-qualified stock options in 2003, 2002, and 200key employees. Stock options granted
under this LTI Plan expire ten years after the dditthe grant and are usually exercisable as falayp to one-third of the grant after one full
year, up to tw-thirds of the grant after two full years, and il three years from the date of grant.

The remaining allowable shares for issuance udel 995 LTI Plan as of December 31, 2003 is 2,446,1

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

Weighted - Weighted-
Averag e Average
Exercis e Options  Exercise
Shares Pric e Exercisable Price
Outstanding at
January 1,
2001 1,305,428 $17.1 0 792,098 $14.44
Granted 413,524 21.8 6
Exercised (107,664) 11.0 1
Forfeited (21,374) 21.9 8
Outstanding at
December 31,
2001 1,589,914 18.8 3 936,148 16.41
Granted 162,530 325 6
Exercised (392,160) 15.7 9
Forfeited (19,980) 21.9 5
Outstanding at
December 31,
2002 1,340,304 21.1 6 837,024 18.48
Granted 148,052 38.1 6
Exercised (233,708) 16.5 7
Forfeited (16,926) 24.3 9
Outstanding at
December 31,
2003 1,237,722 $24.0 1 855,676 $20.83

The following table summarizes information abowicktoptions outstanding at December 31, 2003:

Options Outstanding Opt ions Exercisable
Weighted-Average
Remaining Weighted- Weighted-
Contractual Average Average
Range of Exercise Prices Shares Life in Years Exercise Price Share s Exercise Price




$7.63-$11.45 29,024 0.9 $9.00 29,02

4 $9.00
$11.46 - $15.26 59,252 2.6 12.40 59,25 2 12.40
$15.27 - $19.08 297,088 5.2 18.91 297,08 8 18.91
$19.09 - $22.90 359,592 7.9 21.85 231,85 8 21.85
$22.91 - $26.71 186,248 6.9 23.86 186,24 8 23.86
$26.72 - $34.34 158,466 8.9 32.56 52,20 6 32.56
$34.35 - $38.16 148,052 9.9 38.16 - - -
1,237,722 7.0 $24.01 855,67 6 $20.83
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Stock Plan for Non-Employee Directors: The StocknFbr Non-Employee Directors ("Stock Plan™), ap by the stockholders in 1996,
authorized the grant of restricted stock awards anthe option of the Directors, the deferred pagtof regular stipulated compensation and
meeting fees in equivalent shares. Pursuant ttethes of the Stock Plan, the non-employee diregtmsived an initial grant of 3,612 shares
in 1996, which became unrestricted in 2001. Addgity, on the fifth anniversary of the initial gtathose non-employee directors who
remained a non-employee director, received aniadditgrant equal to the product of increasing 3$08,at an annual rate of 2.96%,
compounded monthly from the effective date of theck Plan. In 2001, the amount per director wasutated to be $15,419, representing a
total additional grant of 1,555 restricted shafidse cost of the restricted stock awards is beingrtized over the five-year restriction period
from the date of grant. Newly elected non-emplogieectors receive similar compensation under thageof the Stock Plan upon their
election to the Board.

Pursuant to election by n@mployee directors to receive shares in lieu ofigyt for earned and deferred compensation undesttiek Plar
the Corporation had provided for an aggregate efit 25,261 shares, at an average price of $2253% December 31, 2003. During 2003,
the Corporation issued 1,657 shares in deferregeasation pursuant to such elections, prior ta¢lent stock split.

Depending on the extent to which the non-employeetbrs elect to receive future compensation ara$, total awards issued under this
Stock Plan could exceed the 32,000 registered shgrépril 12, 2006, the termination date of thecktPlan.

15. Environmental Costs

The Corporation has continued the operation ofjtieend water and soil remediation activities at\eod-Ridge, New Jersey site through
2003. 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 $0.6 million in 2003, and $0.5 millizn2002 and 2001, all of which have been
charged against the previously established resem&002, the Corporation increased the remediatigerve by $1.0 million based upon
revised operating projections. The reserve balasag December 31, 2003 was $8.4 million. Even giathis property was sold in December
2001 (see Note 3), the Corporation retained theoresibility for this remediation in accordance wiltle sale agreement.

The Corporation has been named as a potentialhpnsible party, as have many other corporationsangicipalities, in a number of
environmental clean-up sites. The Corporation corts to make progress in resolving these clainoaigr settlement discussions and
payments from established reserves. Significaas sgmaining open at the end of the year are: Galldwucking landfill superfund site,
Fairfield, New Jersey; Sharkey landfill superfuiité sParsippany, New Jersey; Amenia landfill skemenia, New York; and Chemsaol, Inc.
superfund site, Piscataway, New Jersey. The Cdiiparbelieves that the outcome for any of theseaiaimg sites will not have a materially
adverse effect on the Corporation's results ofatpmrs or financial condition.

In October 2002 the Corporation acquired the Etebtechanical Division ("EMD") facility from Westirgpuse Government Services LLC
("Seller"). Included in the purchase was the asgionmwf several Nuclear Regulatory Commission ("NRi&enses, necessary for the
continued operation of the business. In conneatiitim these licenses, the NRC required financialiessce from the Corporation (in the form
of a parent company guarantee), representing astihesnvironmental decommissioning and remediatomtscassociated with the commercial
operations covered by the licenses. In additiom Gbrporation has assumed obligations for additienaronmental remediation costs.
Remediation and investigation of the EMD facilitg @ngoing. As of December 31, 2003 the balandkigreserve is $13.1 million. The
Corporation obtained partial environmental insueacoverage specifically for the EMD facility. Theligy provides coverage for losses due
to on or off-site pollution conditions, which areegexisting and unknown.

The environmental obligation at December 31, 2083 $23.3 million compared to $24.8 million at Debem31, 2002.
16. Pension and Other Postretirement Benefit Plans

The Corporation maintains six separate and disgigosion and other postretirement benefit plandeasribed in further detail below. Priol
the acquisition of EMD in October 2002, the Corpiora maintained a qualified pension plan, a nonlifjgd pension plan, and a post-
retirement health benefits plan (the "Curtiss-Wkiglans"). As a result of the acquisition, the @ugion obtained three unfunded pension
and postretirement benefit plans (the "EMD Plarnsthilar in nature to those listed above. The uddhstatus of the acquired EMD Plans
was recorded as a liability at the date of acqoisitDuring 2003, the funds associated with thditjed pension plans of both the Curtiss-
Wright Plans and EMD Plans were commingled into fumel.

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. Qilrtiss-Wright Retirement Plan (the "CW Pensi@anP formula for non-union
employees is based on years of credited servicéhaniive highest consecutive years' compensatioimg the last ten years of service and a
"cash balance" benefit. Union employees who hagetieted a benefit under the CW Pension Plan aitteghto a benefit based on years of
service multiplied by a monthly pension rate. Emyplkes are eligible to participate in the CW Penéltan after one year of service and are
vested after five years of service. At December2BD3 and December 31, 2002, the Corporation heyolgiat pension costs of $77.9 million
and $76.1 million, respectively, under the CW Pengtlan. Due to the funded status, the Corporatt@ms not expect to contribute funds to
the CW Pension Plan during the next fiscal y
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The Corporation also maintains a ngumalified restoration plan (the "CW RestorationrP)acovering those employees whose compensati
benefits exceed the IRS limitation for pension BigneBenefits under the CW Restoration Plan arefumaded, and, as such, the Corporation
had an accrued pension liability of $0.8 milliordeBiL.1 million at December 31, 2003 and 2002, rethsly.

The Corporation provides postretirement health fitsnt® certain employees (the "CW Retirement Plaimi' 2002, the Corporation
restructured the postretirement medical benefitgéotain active employees, effectively freezing phan. The obligation associated with tk
active employees was transferred to the CW Peridmm The plan continues to be maintained foredtemployees. As of December 31,
2003 and 2002, the Corporation had an accruedgiwstnent benefit liability of $1.3 million and ®lmillion, respectively, as benefits under
the plan are not funded.

The Curtiss-Wright Plans
Pension Benefits Postretirement Benefits

(In thousands) 2003 2002 2003 2002
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginning of year $111,827 $103,344 $ 512 $ 1,990
Service cost 8,899 6,015 -- 129
Interest cost 7,982 7,650 39 148
Plan participants' contributions - -- 19 20
Amendments 328 829 - -
Actuarial loss (gain) 16,652 7,376 144 159
Benefits paid (19,165) (15,298) (86) (90)
Curtailment of benefits - 1,911 -- (1,844)
Benefit obligation at end of year 126,523 111,827 628 512
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning of year 187,969 216,944 - -
Actual return on plan assets 29,834 (13,761) - -
Employer contribution 375 84 67 70
Plan participants' contribution - - 19 20
Benefits paid (19,165) (15,298) (86) (90)
Fair value of plan assets at end of year 199,013 187,969 - -
Funded status 72,490 76,141 (628) (512)
Unrecognized net actuarial gain 3,184 (2,179) (662) (879)
Unrecognized transition obligation (11) (14) - -
Unrecognized prior service costs 1,426 1,092 - -
Prepaid (accrued) benefit costs $ 77,089 $ 75,040 $(1,290) $(1,391)
ACCUMULATED BENEFIT OBLIGATION $114,740 $101,635 N/A N/A
In determination of benefit obligation:

Discount rate 6.00% 6.75% 5.30% 6.75%

Rate of compensation increase 3.50% 4.25% -- --
Measurement date September 30 September 30 October 31 October 31
HEALTH CARE COST TRENDS

Rate assumed for subsequent year - -- 9.40% 11.70%

Ultimate rate reached in 2007 - - 5.50% 5.50%
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The following table details the components of net p eriodic pension income for
the CW Pension Plan and CW Restoration Plan:

Components of Net Periodic
Benefit Income:

(In thousands) 2003 2002 2001
Service cost $ 8,899 $ 6,015 $ 4,740
Interest cost 7,982 7,650 7,113
Expected return on plan assets (18,081 ) (18,705) (18,089)
Amortization of prior service cost 58 26 (40)
Amortization of transition

obligation 3 ) 4) (2,188)
Recognized net actuarial

(gain) loss (587 ) (2,191) (2,578)
Cost of settlement 121 1,911 -
Net periodic benefit income $ (1,611 ) $(5,298) $(11,042)

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

Discount rate 6.75 % 7.00% 7.00%
Expected return on

plan assets 8.50 % 8.50% 8.50%
Rate of compensation

increase 4.25 % 4.25% 4.25%

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

Components of Net Periodic
Benefit Income:

(In thousands) 20 03 2002 2001
Service cost $ - % 129 $ 112
Interest cost 39 148 126
Amortization of prior service cost -- (123) (123)
Recognized net actuarial

(gain) loss ( 73) (179) (200)
Cost of settlement -- (3,849) --
Net periodic benefit income $ ( 34) $(3,874) $ (85)

Weighted-average assumptions
in determination of net
periodic benefit cost:
Discount rate 6.7 5% 7.00% 7.00%

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

1% 1%
(In thousands) Increase Decrease
Total service and interest
cost components $2 $(2)
Postretirement
benefit obligation $42 $(38)

The EMD Plans

The Corporation maintains the Curtiss-Wright Eleditechanical Division Pension Plan (the "EMD Pendian"), a qualified contributory
defined benefit pension plan, which covers allhef EMD employees. The EMD Pension Plan covers bwittn and non-union employees
and is designed to satisfy the requirements ofragiecollective bargaining agreements. Employeeérifnnions are withheld sei-monthly



equal to 1.5% of salary. The benefits under the BR&Dsion Plan are based on years of service angarwation. At December 31, 2003 and
2002, the Corporation had an accrued pensionilialol $33.5 million and $35.6 million, respectiyetelated to the EMD Pension Plan. The
Corporation expects to contribute $2.5 million, €stimated minimum required amount, to the EMD RenBlan during the next fiscal year.

The Corporation maintains the Curtiss-Wright Eled#fechanical Division Non-Qualified Plan (the "EMEupplemental Plan™), a non-
qualified non-contributory unfunded supplementéifeenent plan for eligible EMD key executives. TlERID Supplemental Plan provides for
periodic payments upon retirement that are basadtahcompensation (including amounts in excesgualified plan limits) and years of
service, and are reduced by benefits earned frataicether pension plans in which the executivasigipate. At December 31, 2003 and
2002, the Corporation had an accrued pensionilialol $2.4 million, respectively, related to th&B Supplemental Plan.

The Corporation, through an administration agreg¢méth Westinghouse, maintains the WestinghouseeBuowent Services Group Welfare
Benefits Plan (the "EMD Retirement Plan"), a retirealth and life insurance plan for substantiallyf the EMD employees. The EMD
Retirement Plan provides basic coverage on a natribatory basis. Benefits are based on yearsmwiae The Corporation had an accrued
postretirement benefit liability of $37.5 milliomd $36.3 million related to the EMD Retirement Pé&becember 31, 2003 and 2002,
respectively. Pursuant to the Asset Purchase Agragerthe Corporation has a discounted receivabla fiVashington Group International to
reimburse the Corporation for a portion of thesstfirement benefit costs. At December 31, 20@B2402, the discounted receivable
included in other assets was $5.9 million and $6ilBon, respectively.
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The EMD Plans

Pension Benefits

Postretirement Bene

(In thousands) 2003 2002 2003
CHANGE IN BENEFIT OBLIGATION:
Benefit obligation at beginning of year $112,442 $ - $36344 $
Effect of EMD acquisition - 111,642 -- 36
Service cost 2,032 424 705
Interest cost 5,890 1,278 2,388
Plan participants' contributions 597 -- --
Actuarial loss (gain) 11,137 - 3,593
Benefits paid (3,811) (902) (1,924)
BENEFIT OBLIGATION AT END OF YEAR 128,287 112,442 41,106 36
CHANGE IN PLAN ASSETS:
Fair value of plan assets at beginning of year 74,335 -- --
Effect of EMD acquisition -- 74,245 --
Actual return on plan assets 8,009 992 -
Employer contribution 4,607 - 1,924
Plan participants' contribution 597 -- --
Benefits paid (3,811) (902) (1,924)
FAIR VALUE OF PLAN ASSETS AT END OF YEAR 83,737 74,335 -
Funded status (44,550) (38,107) (41,107) (36
Unrecognized net actuarial gain 8,635 100 3,593
Unrecognized transition obligation - - -
Unrecognized prior service costs -- - --
PREPAID (ACCRUED) BENEFIT COSTS $(35,915) $(38,007) $(37,514) $ (36
ACCUMULATED BENEFIT OBLIGATION $115,527 $100,141 N/A
COMPONENTS OF NET PERIODIC BENEFIT COST:
Service cost $ 2709 $ 424 $ 705 $
Interest cost 7,854 1,278 2,388
Expected return on plan assets (7,618) (1,092) --
Recognized net actuarial (gain) loss (394) - -
NET PERIODIC BENEFIT COST $ 2551 $ 610 $ 3,093 $
WEIGHTED-AVERAGE ASSUMPTIONS AS OF DECEMBER 31:
In determination of net periodic benefit cost:
Discount rate 7.00% 7.00% 6.75% 7
Expected return on plan assets 8.50% 8.88% -
Rate of compensation increase 4.00% 4.00% 4.00% 4
In determination of benefit obligation:
Discount rate 6.25% 7.00% 6.25% 6
Rate of compensation increase 3.25% 4.00% 4.00% 4

Measurement date Sep

tember 30 September 30  October 31  Octobe

HEALTH CARE COST TRENDS

Rate assumed for subsequent year
Ultimate rate reached in 2007

-- 9.70% 11
-- 5.50% 5
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The effect on the EMD Retirement Plan of a 1% chang e in the health care cost
trend is as follows:

1% 1%
(In thousands) Increase Decrease
Total service and interest
cost components $241  $(252)
Postretirement
benefit obligation $2,977  $(3,108)

Pension Plan Assets

The Corporation maintains the Funds of the CW RenBian and the EMD Pension Plan under one mastgr The Corporation's Retirem
Plans are diversified across investment classesianuhg investment managers in order to achievgotimal balance between risk and rett
In accordance with this policy, the Corporation batablished target allocations for each asses alad ranges of expected exposure. The
Corporation's retirement assets are invested wittignallocation structure in three major categgrtbese include domestic equity securities,
international equity securities and debt securiBadow are the Corporation's actual and estaldisamget allocations:

As of Target
Asset Class December 31, 2003 E xposure Expected Range
Domestic Equities 51% 50% 40% - 60%
International Equities 15% 15% 10% - 20%
Total Equity 66% 65% 55% - 75%
Fixed Income 34% 35% 25% - 45%
Cash 0% 0% 0% - 10%

The Corporation may from time to time require thallocation of assets in order to bring the ret&atiplans into conformity with these
ranges. The Corporation may also authorize altarator deviations from these ranges where apptepioa achieving the objectives of the
retirement plans.

The long-term investment objective of the Retirehf@ans is to achieve a total rate of return, fiéées, which exceeds the actuarial overall
expected return on assets assumption of 8.50%faséuhding purposes and which provides an appat@premium over inflation.

The intermediate-term objective of the Retiremdah®, defined as three to five years, is to outperfeach of the capital markets in which
assets are invested, net of fees. During periogstoéme market volatility, preservation of capttdtes a higher precedence than out
performing the capital markets.

The overall expected return on assets assumptixhinghe calculation of annual net periodic berafst 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 recognitioralized and unrealized gains and losses ovieeaykar period. Although over the last ten
years the mark-related value of assets had an average annudlgfidl1.6%, the actual returns averaged 8.5% duhegame period. Given
the uncertainties of the current economic and géayad landscape, the Corporation considers 8.6%eé a reasonable assumption of future
long-term investment returns. While the Corporatikes into account historical performance, itsiagsions also consider the forward-
looking long-term outlook for the capital markets.

Other Pension and Postretirement Plans

The Corporation offers all of its domestic emplayéiee opportunity to participate in a defined citmittion plan. Costs incurred by the
Corporation in the administration of the definedtibution plan are not material.

In addition, the Corporation had foreign pensiostsainder various retirement plans of $1.9 milli&h,6 million, and $1.0 million in 2003,
2002, and 2001, respectively.

17. Leases

Buildings and Improvements Leased to Others: Thgp@ation previously leased certain of its buildiremd related improvements to outside
parties under nc-cancelable operating leases. The Corporation swdbits two remaining rental properties in 20824 vacated the other



preparation for sale. Cost and accumulated depieciaf the buildings and improvements were $7.Biom and $4.9 million, respectively, at
December 31, 2003 and 2002. On December 20, 200 arporation sold its Wood-Ridge Business Complexa result of the above, the
Corporation will no longer report net rental incame

Facilities and Equipment Leased from Others: Thg@ation conducts a portion of its operations fileased facilities, which include
manufacturing and service facilities, administratoffices, and warehouses. In addition, the Cotpmrdeases automobiles, machinery, and
office equipment under operating leases. Rentadiesgs for all operating leases amounted to $10l&min 2003, $8.2 million in 2002, and
$4.9 million in 2001.

At December 31, 2003, the approximate future mimmrental commitments under operating leases that imétial or remaining non-
cancelable lease terms in excess of one year dod@sgs:

Rental
(In thousands) Commitment
2004 $10,430
2005 8,925
2006 7,908
2007 7,145
2008 5,748
Thereafter 14,991
Total $55,147
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18. Industry Segments

The Corporation manages and evaluates its opesadb@ased on the products and services it offergtendifferent markets it serves. Based on
this approach, the Corporation has three reportgenents: Flow Control, Motion Control, and Mé&tedatment. The Flow Control segment
primarily designs, manufactures, distributes, aises a broad range of highly engineered flowtrmbproducts for severe service military
and commercial applications. The Motion Controlreegt primarily designs, develops, and manufactomeshanical systems, drive systems,
and electronic controls and sensors for the aecespad defense industries. Metal Treatment prodagesoximately 50 metallurgical
services, principally "shot peening” and "heattirgp" The segment provides these services to adbspectrum of customers in various
industries, including aerospace, automotive, cactitn equipment, oil and gas, petrochemical, aethhworking.

The accounting policies of the operating segmemgdree same as those described in the summargmifisant accounting policies. Interest
expense and income taxes are not reported on aatimgesegment basis because they are not conditretee performance evaluation by the
Corporation's chief operating decision-maker, igi@man and CEO.

Sales to one customer through which the Corporasi@nsubcontractor to the U.S. Government were @bédnsolidated revenues in 2003,
10% in 2002, and 6% in 2001. During 2003 and 2@@2 Corporation had no commercial customer reptegemore than 10% of
consolidated revenue. The Corporation had one comaheustomer in the Motion Control segment thatcunted for 13% of its
consolidated revenue in 2001.

Consolidated Industry Segment Information:

Flo w Motion Metal Segment Corporate Consolidated
(In thousands) Contro Control  Treatment(1) Total & Other(2) Total

YEAR ENDED DECEMBER 31, 2003:

Revenue from external customers $ 341,27 1 $265905 $138,895 $746,071 $ - $ 746,071
Intersegment revenues - - -- 544 544 -- 544
Operating income (costs) 39,99 1 30,350 19,055 89,396 (66) 89,330
Depreciation and amortization expense 14,45 8 7,983 8,685 31,126 201 31,327
Segment assets 323,68 9 317,631 170,547 811,867 161,798 973,665
Capital expenditures 12,41 7 4,791 15,727 32,935 394 33,329
YEAR ENDED DECEMBER 31, 2002:
Revenue from external customers $172,45 5 $233,437 $107,386 $513,278 $ - $ 513,278
Intersegment revenues - - - 491 491 - 491
Operating income (costs) 20,69 3 29,579 14,403 64,675 4,362 69,037
Depreciation and amortization expense 5,05 9 7,394 6,063 18,516 177 18,693
Segment assets 328,22 1 267,244 127,125 722,590 87,512 810,102
Capital expenditures 10,78 7 8,243 15,873 34,903 51 34,954
YEAR ENDED DECEMBER 31, 2001:
Revenue from external customers $ 98,25 7 $137,103 $107,807 $ 343,167 $ - $ 343,167
Intersegment revenues - - - 446 446 - 446
Operating income (costs) 10,70 3 19,219 19,513 49,435 8,765 58,200
Depreciation and amortization expense 4,27 9 4,270 5,519 14,068 666 14,734
Segment assets 111,08 4 157,094 97,217 365,395 135,033 500,428
Capital expenditures 1,94 3 6,306 10,856 19,105 249 19,354
(1) Operating income for the Metal Treatment segm ent includes nonrecurring costs of $0.5 million ass ociated with the
relocation of a shot peening facility in 2002 .
(2) Operating income (costs) for Corporate and Ot her includes pension income, net environmental reme diation and administrative

expenses, and other expenses.
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Reconciliations:

For the years ended December 31, (In thousands) 2003 2002 2001
REVENUES:
Total segment revenue $746,071 $513,278 $343,167
Intersegment revenue 544 491 446
Elimination of intersegment revenue (544) (491) (446)
Total consolidated revenues $746,071 $513,278 $343,167
EARNINGS BEFORE TAXES:
Total segment operating income $ 89,396 $ 64,675 $49,435
Corporate and administrative (1,677) (2,846) (2,277)
Investment income, net 281 591 2,599
Rental income, net - 148 3,585
Pension income, net 1,611 7,208 11,042
Other income, net 108 3,769 38,993
Interest expense (5,663) (1,810) (1,180)
Total consolidated earnings before tax $ 84,056 $71,735 $102,197
ASSETS:
Total assets for reportable segments $811,867 $722,590 $365,395
Non-segment short-term investments - 154 41,658
Pension assets 77,877 76,072 70,796
Non-segment cash 72,582 4,875 12,939
Other assets 11,384 6,455 9,680
Elimination of intersegment receivables (45) (44) (40)
Total consolidated assets $973,665 $810,102 $500,428
December 31, (In thousands) 2003 2002 2001
Long-Lived Long-Lived Long-Lived
Revenue s(1) Assets Revenues(l) Assets Revenues(1) Assets

Geographic Information:

$401,466 $165,208
49,519 38,235
62,293 15,606

North America $591,47 9 $183,263
United Kingdom 66,21 0 40,614
Other foreign countries 88,38 2 14,262
Consolidated total $746,07 1 $238,139

$513,278 $219,049

$257,208 $ 71,501
31,340 22,961
54,619 10,689

(1) Revenues are attributed to countries based on

the location of the customer.
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19. Contingencies and Commitments

The Corporation, through its subsidiary locate@witzerland, entered into a credit agreement wi#SIAG ("UBS") for a credit facility in

the amount of 6.0 million Swiss francs ($4.8 milljdor the issue of performance guarantees relatémhg-term contracts. The Corporation
received prepayments on these contracts, whicheing used as collateral against the credit fgcilihe customers can draw down on the

of credit for nonperformance up to the amount efdgked collateral, which is released from restricboer time as the Corporation meets its
obligations under the long-term contracts. Undertétms of this credit facility agreement, the @wgtion is not permitted to borrow against
the line of credit. The Corporation is charged mootment fee on the outstanding balance of theatmidlized cash. As of December 31,
2003, the amount of restricted cash under thidifiaevas $1.8 million, all of which is expected be released from restriction within 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 connedtiitin these licenses, the NRC required financialiessce from the Corporation (in the form
of a parent company guarantee) representing estiheatvironmental decommissioning and remediati@tscassociated with the commercial
operations covered by the licenses. The guaraotebd decommissioning costs of the refurbishmaaitify, which is estimated for 2017, is
$2.8 million. See Note 15 for further information.

Consistent with other entities its size, the Coapion is party to several legal actions and claimasie of which individually or in the
aggregate, in the opinion of management, are ezgdothave a material adverse effect on the Cotipata results of operations or financial
position.

20. Subsequent Event

On January 31, 2004, the Corporation complete@digeisition of all of the outstanding shares ofDgystems, Inc. ("Dy 4") from Solectron
Corporation. The purchase price of the acquisitsibject to customary adjustments as providednftiné Stock Purchase Agreement, was
$110 million in cash. Management funded the purehveth cash on hand and from the Corporation'slvévg credit facilities. Revenues of
the purchased business were $72 million for the geded August 29, 2003. Dy 4 is based in Ottavemada, and has additional operations
located in the United States and the United Kingdglmnagement intends to incorporate the operatiéiy 4 into the Corporation's Motion
Control segment.
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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 2004 annual meeting of stockholders will belfwel April 23, 2004, at 2:00 pm at the Sheratorsippany Hotel, 199 Smith Road,
Parsippany, New Jersey.

STOCK EXCHANGE LISTING

The Corporation's Common and Class B common staeksied and traded on the New York Stock Exchanger the symbols CW and
CW.B.

COMMON SHAREHOLDERS

As of December 31, 2003, the approximate numbéotafers of record of Common stock, par value o08Xer share, and Class B common
stock, par value $1.00 per share of the Corporatias 2,952 and 4,803, respectively.

STOCK TRANSFER AGENT AND REGISTRAR

For services such as changes of address, replatefreat certificates or dividend checks, and g®min registered ownership, or for
inquiries as to account status, write to Americtotk Transfer & Trust Company at 59 Maiden LanewNéork, New York 10038.

Please include your name, address, and telephanbarwith all correspondence. Telephone inquiriag tme made to (800) 937-5449.
Foreign (212) 936-5100. Internet inquiries showdaddressed to http://www.amstock.com. Hearing-iredashareholders are invited to log
on to the website and select the Live Chat option.

DIRECT STOCK PURCHASE PLAN/DIVIDEND REINVESTMENT PL AN

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 providesiie automatic reinvestment of Curtiss-
Wright dividends. For more information, contact enansfer agent, American Stock Transfer & TrusmPany toll-free at (877) 854-0844.

INVESTOR INFORMATION

Investors, stockbrokers, security analysts, andrsteeeking information about Curtiss-Wright Cogtion should contact Alexandra
Magnuson, Director of Investor Relations, at theg@oate Headquarters listed above.

STOCKHOLDER COMMUNICATIONS

Any stockholder wishing to communicate directlylwitur Board of Directors should write to Dr. WillieW. Sihler at Southeastern
Consultants Group, LTD, P.O. Box 5645, Charlottésyi/A 22905.

FINANCIAL REPORTS

This Annual Report includes most of the periodi@aficial information required to be on file with tBecurities and Exchange Commission.
The Corporation also files an Annual Report on F&fg¥K, a copy of which may be obtained free of geaiThese reports, as well as
additional financial documents such as quarterfyreaiolder reports, proxy statements, and quantepgrts on Form 10-Q, may be obtained
by written request to Alexandra Magnuson, Directbinvestor Relations, at the Corporate Headqusirter

STOCK PRICE RANGE

2003 2002



Common High Lo w High Low
First Quarter $33.54 $26.0 4 $33.85 $22.55
Second Quarter 33.13 26.9 7 40.00 33.13
Third Quarter 35.94 30.4 2 40.10 26.75
Fourth Quarter 47.25 35.0 3 35.37 26.09
2003 2002
Class B High Lo w High Low
First Quarter $32.50 $25.2 0 $33.13  $21.88
Second Quarter 32.68 26.0 0 39.20 32.38
Third Quarter 35.90 30.5 6 38.00 26.18
Fourth Quarter 46.71 34.8 8 34.37 25.60
Note: All prices adjusted for the-for-1 stock split on December 17, 2003.
DIVIDENDS

Common 2003 2002
First Quarter $0.08 $0.08
Second Quarter 0.08 0.08
Third Quarter 0.08 0.08
Fourth Quarter 0.09 0.08
Class B 2003 2002
First Quarter $0.08 $0.08
Second Quarter 0.08 0.08
Third Quarter 0.08 0.08
Fourth Quarter 0.09 0.08

Note: All dividends adjusted for thefor-1 stock split on December 17, 2003.
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Exhibit 21
Subsidiaries of the Registrant

The information below is provided, as of DecemhErZ003 with respect to the subsidiaries of thei®emnt, all of which are wholly owned
by the Corporation, directly or indirectly. The nesof certain inactive subsidiaries and other clistestied subsidiaries of the Registrant have
been omitted because such subsidiaries would matitwte a significant subsidiary, individually iorthe aggregate.

Organized Under the

Name Laws of
Curtiss-Wright Flow Control Corporation New York
Curtiss-Wright Controls, Inc. Delaware
Metal Improvement Company, Inc. Delaware
Curtiss-Wright Electro-Mechanical Corporation Delaware
Penny & Giles Controls Limited England
Curtiss-Wright Antriebstechnik GmbH Switzerland
Vista Controls, Inc. California
Autronics Corporation Delaware
Curtiss-Wright Flow Control Company Canada Nova Scotia

Peerless Instrument Co., Inc. New York



Exhibit 23(i)
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement Nos. 33-95602114 and 33-965B8h8~orm S-8 and Registration
Statement No. 33-95562329 on Forms S-8 and S-3idfsS-Wright Corporation, of our reports dated felpy 20, 2004, appearing in and
incorporated by reference in the Annual Report om¥10-K of Curtiss-Wright Corporation for the yearded December 31, 2003.

DELOITTE & TOUCHE LLP

Parsippany, NJ
March 9, 2004



Exhibit 23ii)
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement on Forms S-8 and$8333-95562329) and in the
Registration Statements on Forms S-8 (Nos.33-95602hd 33-96583181) of Curtiss-Wright Corporatibour 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 incorporatiomédgrence of our report dated March 12, 2003, irgjab the financial statement schedule,
which appears in this Form 10-K.

PRICEWATERHOUSECOOPERS LLP

Florham Park, New Jersey
March 9, 2004



Exhibit 31(i)

Certification Pursuant to Rule 13a-14(a) or Ruld 184(a) under the Securities Exchange Act of 1834added by Section 302 of the
Sarbanes-Oxley Act of 2002, filed herewith.

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

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtatdisg with respect to the period
covered by this report;

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

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a - 15(e) and 15d - 15¢)ihe registrant and we have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesguerforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmificle in the registrant's internal
control over financial reporting.

/sl Martin R Benante

Martin R Benante

Chai rman and Chi ef Executive O ficer
March 9, 2004



Exhibit 31(ii)

Certification Pursuant to Rule 13a-14(a) or Ruld 184(a) under the Securities Exchange Act of 1834added by Section 302 of the
Sarbanes-Oxley Act of 2002, filed herewith.

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

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this report;

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

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a - 15(e) and 15d - 15¢)ihe registrant and we have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter that has materially affected, aiei@sonably likely to materially affect, the regasit's internal control over financial reporting;
and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit commitiiethe registrant's board of directors (or pesguerforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmificle in the registrant's internal
control over financial reporting.

/sl denn E. Tynan

G enn E. Tynan

Chi ef Financial Oficer
March 9, 2004



Exhibit 32
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECIDN 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Curtiss-g¥i Corporation (the "Company") on Form 10-K foe {eriod ended December 31, 2003
as filed with the Securities and Exchange Commiseinthe date hereof (the "Report"), Martin R. Begraas Chairman and Chief Executive
Officer of the Company, and Glenn E. Tynan, as Chileancial Officer of the Company, each herebyifies, pursuant to 18 U.S.C. section
1350, as adopted pursuant to section 906 of theaBas-Oxley Act of 2002, that to the best of hiswdedge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

/sl Martin R Benante

Martin R Benante

Chai rman and Chi ef Executive O ficer
March 9, 2004

/sl denn E. Tynan
denn E. Tynan

Chi ef Financial Oficer
March 9, 2004



