CURTISS-WRIGHT CORPORATION ANNUAL REPORT 2003

across the. o

A nuclear submarine
descends far below the
ocean’s surface.

An oil rig commands
the horizon off the coast
of Louisiana.

A rescue helicopter lands
safely at a hospital in Seattle.
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Curtiss-Wright is there.
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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® 52,268 41,642 40,633
Free cash flow® 50,266 28,875 58,260
Normalized free cash flow 50,266 25,381 36,013
Diluted earnings per share® 2.50 2.16 3.07
Normalized diluted earnings per share® 2.50 2.00 1.99
Return on sales® 6.7% 9.1% 19.0%
Normalized return on sales® 6.7% 8.3% 12.3%
Return on capital® 7.6% 8.3% 18.3%
Normalized return on capital® 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 28t 1l 18tol 30t 1l
Total assets 973,665 810,102 500,428
Stockholders’ equity 478,881 411,228 349,954
Stockholders’ equity per share® 23.04 20.02 17.37

OTHER YEAR-END DATA

Depreciation and amortization $ L.227 $ 18,693 $ 14,734
Capital expenditures 33,329 34,954 19,354
Shares of stock outstanding at December 31® 20,785,856 20,544,586 20,149,450
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

™ Eamnings have been adjusted to exclude the effects of environmental insurance settlements, postretirement benefits and postemployment costs, recapitalization
costs, gains on sale of real property, net nonrecurring benefit gain, facility consolidation costs, a release of indemnification reserve, and a net legal settiement.

@ The performance ratios for all years have been shown on a pro-forma basis, excluding the results of the acquired companies in those respective years.
® Share and per share data for all years have been adjusted to reflect the 2-for-1 stock split paid on December 17, 2003.

“ Free cash flow is defined as net earnings plus depreciation and amortization, less capital expenditures.
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NET SALES ($000s)
SALES PER EMPLOYEE (3)

NET SALES $746,071
SALES PER EMPLOYEE $168,654

OPERATING INCOME ($000s)

REPORTED $89,330
NORMALIZED $89,330

NET EARNINGS ($000s)

REPORTED $52,268
NORMALIZED $52,268




For 75 years, our products have been a critical
part of the modern world. We provide essential
components to several of the largest, most
vital industries in the world, including defense,
aerospace and energy. Our highly engineered
value-added products are world renowned for their
advanced technology and unsurpassed reliability.

Whenever a jet lands safely on an aircraft carrier...
a bomber door opens with split-second reliability...
a high-speed train smoothly executes a hairpin
turn along the side of a mountain...it’s a safe bet
that Curtiss-Wright is there.
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We’'re there.

ON EVERY NUCLEAR-POWERED AIRCRAFT CARRIER COMMISSIONED BY THE US NAVY, CURTISS-WRIGHT’S PUMPS, VALVES
AND GENERATOR SYSTEMS ENSURE THE RELIABILITY AND SAFETY OF THE PROPULSION SYSTEM. LANDING ON THE RUNWAY
OF A 1,000-FOOT AIRCRAFT CARRIER, AN F-14 IS GUIDED TO SAFETY BY WING FLAPS CONTROLLED BY CURTISS-WRIGHT’S
ACTUATION SYSTEM. AS THE AIRCRAFT IS HARNESSED ON THE RUNWAY AND LAUNCHED BACK INTO THE SKY, THE INTEGRITY
OF THE CATAPULT SYSTEM IS ENSURED BY CURTISS-WRIGHT’S METAL TREATMENT SERVICES. IN MISSION-CRITICAL DEFENSE
APPLICATIONS FOR SEA, AIR AND LAND, CURTISS-WRIGHT IS THERE.



WEAPONS BAY DOOR ACTUATION SYSTEMS

The F/A-22 Raptor is the US Air Force’s premier next-generation air fighter. The F/A-22 was developed to counter the
increased sophistication and threat of hostile air forces and integrated air systems in use around the world. The F/A-22 has
unprecedented fighter and attack capabilities with its balanced design of stealth, supercruise speed and extreme agility,
along with advanced integrated avionics and a pilot-friendly cockpit.

The F/A-22 aircraft gains much of its stealth capability from its smooth, streamlined shape and by storing its weapons
internally rather than on external wing pods. A key component of this aircraft is the weapons bay doors, which must
open in order to deploy a missile. While the doors are opening and closing, the aircraft’s stealth effect is compromised.
Curtiss-Wright’s actuation systems reliably open and close the main and side weapons bay doors in the blink of an eye,
thereby maximizing mission effectiveness and pilot safety. Curtiss-Wright also supplies the entire leading-edge slat actuation
and drive systems for the F/A-22 program.
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Market Overview: Defense

Within the defense market, Curtiss-Wright provides the
maost techrologically advanced flow control and mition
control products, and metal treatment services to naval,
aerospace and ground defense programs. Our products
manage the flow of liguids on a nuclear submarine and
control the lift, flight and landing of aircraft. Our metal
treatment services enhance the performance of critical
jet engine and aircraft structural components.

Our world-class reputation is built on engineering
excellence, as demonstrated by the technical innovations
we develop to solve customer needs, and our precision
manufacturing that ensures the superior performance
of our products. As a result, we are the sole-source
supplier of hermetically sealed valves, coolant pumps,
motors and control systems for the US Navy nuclear
submarine and aircraft carrier programs. We are also
the designer and sole-source supplier of the largest,
quietest and most power-dense generators that

power the Navy's latest classes of nuclear submarines
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and aircraft carriers. Curtiss-Wright is extending these
motor and generator technologies to other critical
applications, including advanced aircraft arresting gear
(AAG) and electro-magnetic aircraft launching systems
(EMALS) that capture and relaunch aircraft on the
next generation of aircraft carriers.

In military aerospace, Curtiss-Wright is a leading supplier
of flight controls, position sensors, control electrenics,
fire detection and power conversion systems. We also
provide sophisticated aiming, stabilization and suspension
systems for ground combat vehicles.

The defense market provides significant growth oppor-
tunities for application of Curtiss-Wright technologies,
products and services, including new construction of
submarines and aircraft carriers, retrofits for aircraft
refueling systems, development programs for the
F/A-22 and Joint Strike Fighter, and various ground
combat vehicle programs.

CURTISS-WRIGHT AND SUBSIDIARIES



A tank in the Middle East.



We’'re there.

AS A MILITARY TANK CROSSES THE LANDSCAPE, CURTISS-WRIGHT’S TARGET ACQUISITION, AIMING AND SITE SELECTION
COMPONENTS KEEP ITS WEAPONS ON TARGET AND STABILIZED REGARDLESS OF THE TERRAIN OR SPEED. CURTISS-WRIGHT
HAS PROVIDED THOUSANDS OF MISSION-CRITICAL, HIGH-PERFORMANCE ELECTRONIC SYSTEMS AND SUBSYSTEMS FOR THE
BRADLEY FIGHTING VEHICLE, ABRAMS TANK AND OTHER ARMORED VEHICLES. OPERATING UNDER THE MOST DEMANDING
CONDITIONS, CURTISS-WRIGHT’S EMBEDDED ELECTRONIC SYSTEMS MAXIMIZE THE SAFETY AND SUPERIORITY OF COMBAT
AND TACTICAL VEHICLES, BOTH IN THE AIR AND ON THE GROUND. WHETHER DEVELOPING TECHNOLOGIES FOR TOMORROW’S
FUTURE COMBAT SYSTEMS OR SUPPORTING OUR ARMED FORCES’ LEGACY PROGRAMS, CURTISS-WRIGHT IS THERE.



EMBEDDED COMPUTER SYSTEMS

The US Air Force’s Global Hawk is a high-altitude, long-endurance unmanned aerial reconnaissance aircraft designed to
provide military field commanders with high-resolution photographs of large geographic areas. Advanced technology
sensors, with a range greater than halfway around the world, and extended flight capabilities enable the Global Hawk to
provide the military with essential intelligence without risking lives. Considered the future of air defense, the Global Hawk
is one of a number of next-generation unmanned aerial vehicles (UAVs) expected to significantly increase the effectiveness
and efficiency of combat operations. Its ability to quickly gather and transmit real-time surveillance information dramatically
improves the mission safety of military personnel in the air and on the ground.

The superior performance of the Global Hawk system is achieved through its high-integrity, embedded computer systems.
The Global Hawk’s flight control, sensors, mission operations and navigation are managed by two Curtiss-Wright Integrated
Main Mission Management Computers that act essentially as the brain of the aircraft. The speed, reliability and accuracy
of the computers allow the Global Hawk to fly for over 30 hours at altitudes greater than 50,000 feet and land on the
centerline of its destination runway, all without human intervention. The advanced technological capabilities of the Global
Hawk system will significantly enhance the US military’s ability to succeed in all types of operations, from sensitive peace-
keeping missions to full-scale combat.

8 CURTISS-WRIGHT AND SUBSIDIARIES



Market Overview: Defense Electronics

As the next generation of military defense equipment is
developed, electronic systems will enhance the strategic
mobility of military operations. Conventional combat
vehicles are being systematically replaced with lighter,
more maneuverable models through programs such as
the US Army’s Future Combat System (FCS). A highly
integrated structure of manned and unmanned air

and ground vehicles, FCS will provide an interlinked,
wireless network to create a unified combat force. This
will enable rapid communication and decisive action
across the full spectrum of military operations.
Curtiss-Wright specializes in the design and manufacture
of high-performance, embedded electronic subsystems,
employing state-of-the-art real-time technology to perform

mission-critical operations and communications functions.

Our products enable advanced processing in all facets
of the military — from upgrading the performance of
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older platforms to advancing military reconnaissance
infrastructure worldwide. Applications include ground
vehicles, surface and subsurface naval platforms, tactical
and strategic aircraft, and space vehicles and platforms.
QOver the next decade, there will be ample opportunities
to participate in the growth of the worldwide defense
electronics market. Projected to be among the fastest-
growing portions of the US defense budget, the
electronics market represents just over 20 percent of
the budget for 2004. Vehicle electronics (Vetronics) is
expected to grow from $318 millicn in 2002 to over
$1.9 billion over the next five years, with 70 percent
coming from new programs such as FCS.

CURTISS-WRIGHT AND SUBSIDIARIES



i

commercial jet high above Na



We’'re there.

WHENEVER A COMMERCIAL AIRPLANE TAKES OFF AND SAFELY LANDS AT ITS DESTINATION, CURTISS-WRIGHT PROVIDES THE
INNOVATIVE TECHNOLOGIES, HIGH-PERFORMANCE PRODUCTS AND SYSTEMS THAT OPERATE THE AIRCRAFT FLIGHT CONTROL
SURFACES AND COMMUNICATE VITAL DATA ON FLIGHT CONDITIONS WITHIN AND SURROUNDING THE AIRCRAFT. FROM PASSENGER
JETS TO RESCUE HELICOPTERS, CURTISS-WRIGHT IS THERE SUPPORTING THE FULL SPECTRUM OF AVIATION PLATFORMS.



A laser beam impacts the surface of a metal part with the instantaneous power output of a nuclear power plant. The shock
wave created by the laser beam compresses the metal’s surface, strengthening its resistance to cracking and corrosion.
This is the essence of laser peening technology, which Curtiss-Wright recently commercialized with great success.

Hundreds of commercial aircraft are now flying with critical parts of their jet engines laser peened to improve their
durability and reliability. Laser peening creates a layer of compressive strength in the areas of the part that are most
vulnerable to failure. Estimated maintenance savings for these aircraft are significant. As new aircraft are designed, our
laser peening technology will enable engineers to design parts that are safer, lighter and perform more efficiently
and economically.

In addition to the current applications on jet engine components, future uses for laser peening are projected for
components used in aerospace structures, nuclear power generation, hazardous waste disposal, high-performance race
cars, medical implants, and oil and gas drilling. Curtiss-Wright developed its laser peening technology in partnership with
Lawrence Livermore National Laboratory and retains the exclusive worldwide rights to the intellectual property necessary
for its use on commercial components.

12 CURTISS-WRIGHT AND SUBSIDIARIES
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Market Overview: Commercial Aerospace

Every day thousands of commercial airliners around
the world safely take off and land with the help of
Curtiss-Wright. Our flight control actuation devices,
which extend and retract a wing's leading-edge slats
and trailing-edge flaps, allow an airliner to take off

and land at lower speeds, thereby increasing passenger

safety and reducing runway leng

ths. Our metal treatment
services include precision shaping of a wing's agro-
dynamic curvature, coatings for protecting structural
fasteners, and shot peening to strengthen critical
compenents — all of which reduce costs for manufactur-
ing, mairtenance and repairs.

The commercial aerospace market has experienced a
severe downturn over the past three years. Geopolitical
conflict, public health epidemics and economic recession
have all negatively impacted the global airline industry.
Improvements in the economy, already witnessed in the
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United States, and a greater demand for capacity glob-
ally are anticipated to positively impact air travel and
lead to an industry recovery.

Curtiss-Wright continues to value its long-term
commitment to the commercial aerospace market.

Our advanced technologies, precision manufacturing
capabilities, low-cost structure and long-standing
customer relationships have been and will remain a
critical element of our success in this market. During
the past several years, Curtiss-Wright has aggressively
managed its cost base and is well positioned to benefit
from the anticipated upturn in new commercial
aircraft development programs.

CURTISS-WRIGHT AND SUBSIDIARIES
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A nuclear power plant in Europe.



We’'re there.

EVERY DAY, THE TELEVISIONS, REFRIGERATORS, COMPUTERS, TOASTERS, LAMPS AND MANY OTHER APPLIANCES IN MILLIONS
OF HOMES ARE POWERED SAFELY USING ELECTRICITY PRODUCED BY NUCLEAR POWER PLANTS. CURTISS-WRIGHT PROVIDES
HIGHLY ENGINEERED VALVES, PUMPS, INSTRUMENTATION AND SOFTWARE SYSTEMS TO ENSURE THAT NUCLEAR POWER PLANTS
OPERATE AT THE ULTIMATE LEVEL OF SAFETY, EFFICIENCY AND ENVIRONMENTAL COMPLIANCE. FROM DAILY PLANT OPERATION
TO PLANT UPGRADES AND NEW CONSTRUCTION, CURTISS-WRIGHT IS THERE.




As demand increases for locally produced, environmentally friendly energy sources, the recognition of nuclear power as
a clean, economic and independent energy source is attracting new development. Curtiss-Wright is at the forefront in
developing advanced products for the nuclear power industry, including pumps, motors, valves, control rod drive
mechanisms, and instrumentation and controls for existing and next-generation commercial nuclear power plants. Our
technologies provide solutions to obsolescence issues, ensuring continued high levels of plant safety and efficiency.

Curtiss-Wright is a leading supplier of reactor coolant pumps and motors for the majority of the commercial nuclear
pressurized water reactors worldwide. Curtiss-Wright first introduced these pumps over 50 years ago and continues to be
a world leader in reactor coolant pump technology, as well as a major supplier of other critical components to the
commercial nuclear power industry.

Curtiss-Wright’s broad range of core competencies in engineering, analysis, manufacturing and testing are being applied in
the commercial nuclear power industry to achieve improvements in operation and maintenance processes, as well as to
address the emerging focus of the industry to extend the life and increase power output of existing plants. Curtiss-Wright
also plays a key role in maintaining the supply of critical components to the industry that are no longer available from
original equipment manufacturers.

16 CURTISS-WRIGHT AND SUBSIDIARIES



Market Overview: Nuclear Power

Today, nuclear power plants — the second largest source
of electricity in the United States — supply approximately
20 percent of the nation’s electricity needs. Nuclear
power plants provide the lowest cost energy source.
They are envircnmentally friendly and minimally impact
water, land, habitat, species and air resources. The
safety of psople and the environment is the essence

of Curtiss-Wright's advanced technologies for the
nuclear power industry.

Curtiss-Wright's valves, pumps and actuators control

the flow of liquids, such as water used in the cooling
systems of nuclear reactors. Curtiss-Wright is the leading
source of hermetically sealed valves that meet the US
Nuclear Regulatory Commission’s technical specifications
for use in nuclear reactors. Curtiss-Wright's Digital
Process Control Technology is helping nuclear power
plants address growing concerns over obsolete analog
instrumentation.
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Because of its attractiveness as an energy source,
nuclear power is projected to represent a growing share
of the developing world's electricity consumption over
the next 20 years. License renewal is expected for a
majority of the 103 US nuclear power plants and new
plant construction is expected to increase nuclear
capacity globally. We are committed to providing
advanced technologies and innovative solutions to
meet the unigue nuclear regulatory requirements of
operating plants, as well as the construction of new
power plants internationally.

CURTISS-WRIGHT AND SUBSIDIARIES 17
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We’'re there.

AS EXPLORATION FOR OIL AND GAS EXPANDS INTO MORE REMOTE LOCATIONS AND DEEPER WATERS, CURTISS-WRIGHT DESIGNS
TECHNOLOGICALLY ADVANCED VALVES TO MEET THE CHALLENGES OF SUCH HIGH-PRESSURE, CORROSIVE ENVIRONMENTS. OUR
ENGINEERING EXPERTISE AND PRECISION PROCESSING PRODUCE VALVES WITH THE TOLERANCE TO PERFORM IN EXTREMELY
HARSH CONDITIONS SUCH AS THE NORTH ATLANTIC, BERING SEA AND THE EQUATORIAL WATERS OFF THE AFRICAN COAST. IN
EXPLORATION, PRODUCTION AND PROCESSING OF GLOBAL ENERGY RESOURCES, CURTISS-WRIGHT IS THERE.



One primary method of refining crude oil into gasoline, jet fuel and diesel requires a process known as delayed coking.
Delayed coking is a thermal cracking process achieved through heating crude oil to an extremely high temperature and
pumping it into large pressurized drums. This process breaks the heavy oil into lighter, more valuable fluids which are
vaporized and removed, while the solid, unconverted coal-like byproduct called coke remains. Unheading, or opening the
drum to remove the coke, exposes the drum contents to the atmosphere. The coke-drum unheading process has the
potential to be one of the most dangerous refinery operations and has been the cause of severe accidents.

Curtiss-Wright’s advanced technology solution, the DeltaGuard® coke-drum unheading device, provides the first fully
automated, inherently safe system and is quickly becoming the global industry standard. By creating a completely sealed
connection from the bottom of the coke-drum down through the discharge chute, the DeltaGuard® completely isolates
personnel and equipment from exposure to hot coke, water and steam. In addition to safety, the innovative design
provides significant economic advantages by minimizing operation and maintenance costs, as well as enabling refiners to
process less expensive grades of crude oil.

Curtiss-Wright installed the first DeltaGuard® at the Chevron Salt Lake City facility in September 2001 and has since
installed units on all 14 Chevron coke-drums in the United States, including the ElI Segundo Refinery where the above
photo was taken. Since its recent introduction, the DeltaGuard® has captured in excess of 10% of the total unheading
device market in the United States. Curtiss-Wright is also currently manufacturing unheading devices for numerous inter-
national refineries.

20 CURTISS-WRIGHT AND SUBSIDIARIES
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Martin R. Benante
Chairman and Chief Executive Officer
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To Our Shareholders:

On December 17, 2003, Curtiss-Wright
and the world celebrated the 100"
Anniversary of the first flight at Kitty
Hawk, North Carolina — a crowning
tribute to two of our founding fathers,
Orville and Wilbur Wright.

2004 marks another major milestone for Curtiss-Wright Corporation
as we proudly celebrate our 75™ Anniversary. The pioneering spirit
of three great inventors gave birth to the aviation industry. Aside
from their historic first flight, the Wright brothers and Glenn Curtiss
developed aircraft capable of flying around the world. Their legacy
companies, Wright Aeronautical and The Curtiss Aeroplane and
Motor Company, were merged to form Curtiss-Wright Corporation on
July 5, 1929. On August 22, 1929, Curtiss-Wright Corporation was
listed on the New York Stock Exchange where it still trades today.

Curtiss-Wright’s enduring success is due to an unwavering
commitment to innovation, engineering excellence and technological
leadership. These principles guided the Wright brothers to achieve
the first flight in 1903 and today inspire us to achieve new firsts

in flow control and motion control technologies, and metal treatment
services. As we celebrate our 75" Anniversary, our goals remain

steadfast:
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= Focus on advanced technology and high-performance platforms;

= Uphold our world-class reputation for engineering excellence and
pioneering products; and

= Maintain a solid capital base while executing a disciplined growth
strategy.

Strong Financial Performance

In 2003, we achieved record sales and profitability through a mix of
organic growth and successful acquisition integration. Our revenues
of $746 million in 2003 increased 45% over 2002, and our operating
income in 2003 totaled $89 million, an increase of 42% before
pension income. Our net earnings of $52 million, or $2.50 per
diluted share, increased 26% over 2002 on a normalized basis.

Our strong performance is due to our acquisitions achieving better-
than-expected results as well as cross-marketing of our products
and new technologies generating growth in each of the markets in
which we compete.

Our backlog at December 31, 2003 was $506 million compared with
$479 million at December 31, 2002. New orders received in 2003
totaled $743 million, which represents a 55% increase over 2002.

In support of our significant growth, we strengthened and expanded
our capital structure in September with a private placement of $200
million of senior notes. This long-term debt facility provided liquidity
and secured attractive long-term fixed interest rates at historically
low levels.

As a result of our market leadership and strong performance,
Curtiss-Wright continues to receive accolades for industry leadership.
In 2003, Defense News named Curtiss-Wright to its “Fast Track 50”
list of the fastest-growing defense firms in the world, with Curtiss-
Wright in the top 15 for both one-year and three-year annual growth.

Strategic, Diversified Markets

Our leadership across a broad platform of complementary, strategic
niche markets has produced the balance that has allowed us to
continue achieving profitable growth during a weak economic cycle
and a period of geopolitical uncertainty. While the commercial
aerospace market remains soft, the ramp-up of military program
initiatives has resulted in strong growth in our defense businesses,
including aerospace, naval and land-based programs. In addition,
we have built a leading global position in the emerging defense
electronics market. Electronics is expected to represent one of the
fastest-growing sectors of defense spending as integrated combat
systems and unmanned technologies are developed.

We believe strong military spending will continue to fuel our defense
businesses over the next two years, at which time we believe a
stronger US economy will stimulate spending in other sectors in
which we hold strong market positions. Primarily, our long-standing
presence in commercial aerospace is well positioned to benefit from
increases in consumer travel. During the downturn, Curtiss-Wright has
continued to develop innovative technologies, such as laser peening,

CURTISS-WRIGHT AND SUBSIDIARIES 23



while aggressively managing its cost base. As a result, we will con-

tinue to be competitive on new commercial aircraft development pro-
grams as well as upgrades and repair and overhaul services.

In addition, each of our business segments continues to contribute
important technological advances that have driven product expansion
into a multitude of energy and industrial markets. Through our flow
control segment, we have experienced solid growth in energy markets,
such as nuclear power and in oil and gas, by providing valuable new
products in valve technology and software systems. Recent acquisitions
of electronics technology by our motion control segment will provide
new applications for medical imaging and digital equipment. And,

in metal treatment services, our advances in laser peening technology
are enabling us to explore new opportunities in energy, environmental
and medical applications. Achieving this growth in a sluggish economy
reflects our skill in creating customer solutions and developing new
markets for our products.

Continued Success with Acquisitions

Our focus on technology and innovation is greatly enhanced by our
successful acquisition strategy. In 2003, we made six acquisitions
that have provided us with new products and technological
capabilities, primarily within the defense and commercial electronics
sectors, and expanded our global reach and market penetration.

24 CURTISS-WRIGHT AND SUBSIDIARIES

We have successfully increased our position in the defense electronics
market and are a global market leader in the embedded systems
arena. We anticipate that this market will experience extraordinary
growth over the next few years as the next generation of military
equipment develops. In 2003, we acquired Collins Technologies,
Peritek, Systran, Novatronics and, in early 2004, Dy 4, each of which
enhances our ability to offer our customers greater electronic
subsystem solutions for military aircraft and ground vehicles. These
acquisitions complement our existing technologies in flight and
engine control applications and provide us with a core competence

in defense electronics upon which we expect to generate significant
organic growth. Additionally, we significantly expanded our
technological capabilities and market penetration in metal treatment
services with the acquisitions of E/M Coatings, a leading provider of
specialty coatings to the aerospace, automotive, electronics, industrial,
medical, military and semiconductor markets, and AMP, which sup-
plies commercial shot peening services primarily to the automotive
market. These acquisitions improved our position in metallurgical
technologies in the US and are complementary to our existing portfo-
lio of metal treatment services.

Delivering Shareholder Value

2003 represented another year of successful firsts and growth for
our company. However, we continue to evaluate our performance



primarily on our ability to enhance shareholder value. As we grow, we
must not only continue to support our current customers and markets,
but also successfully integrate new members into the Curtiss-Wright
family and expand into new markets. In doing so, Curtiss-Wright
employees continue to set and achieve high standards of productivity,
quality and customer service.

Our significant revenue growth is mirrored by solid income and cash
flow generation. Our confidence in our ability to sustain this momentum
enabled us to approve a 20% dividend increase in November 2003,
returning a portion of our strong profitability to our shareholders.
Additionally, our strong share price performance provided the impetus
for a 2-for-1 stock split which was completed in December 2003.

We believe that with a lower share price resulting from the stock split,
Curtiss-Wright will be a more attractive investment to a wider audience
of investors. Additionally, as our company continues to successfully
grow, we are pleased to provide a greater level of liquidity in the stock
to our shareholders.

In June 2003, we elected Carl G. Miller, a veteran of the
aerospace and defense industry, to serve on our Board of Directors
and as a member of our audit and finance committees. Mr. Miller,
who recently retired from TRW, brings over 30 years of financial
management and industry leadership, making him an invaluable
resource to Curtiss-Wright. We welcome Mr. Miller’s contributions
in the years to come.

As we strive to achieve superior shareholder value with new
technologies and in new markets, our core competence remains in
advanced engineering and precision processing. This steadfast focus,
combined with the ingenuity of our employees, enables us to maintain
a reputation for world-class performance in the markets in which we
compete. We are particularly proud to employ many industry veterans
who are committed to efficient and effective responsiveness to
ever-changing customer needs and market trends. Because of the
creativity, energy, discipline and dedication of so many people who
work for Curtiss-Wright, we are privileged to enjoy long-term
relationships with our customers.

Building on a Legacy

Committed, visionary employees and long-term relationships with
customers have been a hallmark of Curtiss-Wright for three-quarters of
a century. It is therefore fitting that our 75" Anniversary coincides with
the 100" Anniversary of the Wright brothers’ first flight. During the
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past year, we proudly celebrated our heritage in festivities that were
broadcast around the world. As part of our commitment to preserve the
legacy of Curtiss-Wright, we contributed financing for the development
of a replica of the original Curtiss-Wright Flyer, as well as numerous
events culminating with the Centennial Celebration on December
17, 2003, at Kitty Hawk, NC. We donated a complete inventory of
aeronautical engine blueprints to the Smithsonian’s National Air and
Space Museum in Washington, DC and Wright State University in
Dayton, OH. Additionally, Curtiss-Wright endowed scholarships at
three leading universities for students pursuing careers in aeronautical
engineering in honor of our founding fathers.

We also visited the New York Stock Exchange in December to ring the
closing bell in honor of Curtiss-Wright’s contributions to aviation. | was
joined by Curtiss-Wright’s senior management and two US Air Force
Reserve officers. These officers recently returned from duty in Iraq
flying C-130 cargo aircraft and are two of the thousands of brave and
proud soldiers, sailors, airmen and marines who depend on the tech-
nology and reliability of Curtiss-Wright products. We are thankful for
the commitment and sacrifice that all military personnel have made for
our country and are privileged to play a part in supporting their efforts.

We are proud to be celebrating our 75™ Anniversary at Curtiss-Wright
Corporation in concert with the Centennial of Flight, and we want to
thank our exceptional employees who made this milestone possible.
As a career employee of 25 years, | have truly enjoyed being a part

of the Curtiss-Wright legacy and eagerly anticipate the next milestone
achievement.

WLt~

M artin R . Benante
Chaiman and ChiefEseaiieO fiex
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CURTISS-WRIGHT 2003 ACQUISITIONS

M ot Cantrol

Novatronics designs and m anufactures electric m otors and position
sensors (poth linear and mtary) for the com m ercial aerospace, m ili-
tary aerospace, and ndustrialm arkets.N ovattonics has operating facil-
iHes Jocated n Stratford, Ontario, Canada, and Plainview, New York.

Systran Corporation is a leading supplier of highly specialized, high
perfom ance data com m unications products forreal-tin e system s, pri-
m arly for the aerospace, defense, industral autom ation, and m ed-
ical In agihg m arkets. Key applications mclide sin ulation, process
contiol, advanced digital signal processing, data acquisiton, in age
processing, and test and measurem ent. Systan’s opemtions are
Jocated in Dayton, Ohio.

Peritek Corporation is a leading supplier of video and graphic display
boards for the em bedded com puting industry In a variety of m arkets
hcliding aviation, defense, and m edical. Peritek supp lies products for
bom b detection, lndustrialautom ation, and m edical in aging applica-
tions. Peritek s operations are located in Oakland, Califomia.

Collins Technologies designs and m anufactures Linear Varible Dis-
plcem ent Transducers (“LVDTs”), prin arily for aerospace flight and
enghe control applications. Idustral IVDTs are used m ostly In lndus-
tralautom ation and test applications. Collins’ operations are located in
Long Beach, Califbomia.
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M el Treatment

E/M Engineered Coatings Solutions applies over 1,100 different coat-
ngs to In part ubrication, conosion resistance, and certan cosm etic
and dielectric propertes to selected com ponents. The Corporation
acquired sk EM Coatings facilides operating in Chicago, IL; Detroit,
M I; M neapolis, MN; Hartford, CT; and North Holywood and
Chatsworth, CA. Combined, these facilites are one of the leading
providers of solid filn  lubricant coatings In the United States.

Advanced Material Process is a supplier of com m erxcial shot peening
sewices primarly to the automotive market and is located In
Detroit, M ichigan.



AT A GLANCE

years.

CurtissW right operates across three business segm ents that provide diversification and balance. W e provide highly engineered products
and services to a num berof globalm arkets and pride ocurselves In the strong custom er relationships that have been developed over the

M oo Cantrol
PRODUCTS AND SERVICES
Secondary flight control actuation system s and electtom echanical
trin actuators
W eapons bay door actuation system s
Afrcraft cargo door and utility actuation system s
Ihtegrated m ission m anagem ent and flight contiol com puters
Fractional horsepower HP) specialty m otors
Force transducers
Fire detection and suppression contiol system s
D ygital electtom echanical ain Ing and stabilization system s
Hydrmopneum atic suspension system s
Electrom echanical tlting system s for high-speed trains
Fire control, sight head, and environm ental contiol processors
form ilimry ground vehicles
Position sensors
Power conversion products
Contol electronics
H Igh perform ance data com m unication products
Com ponent overhaul and logistics support services

Perin eter lmtimsion Detection Equipm ent

MAJOR MARKETS

Com m ercial et transports
Busihess/egional Fts

M ilitary transport and fighter aircraft
Gmund defense vehicles

Unm anned aerial vehicles

Autom ated mdustrial equipm ent
High-speed trains

M arine propulsion

Space progam S

Security system s

Naval ships

Hom eland security

ATy sea, and ground sin ulation

Fow Carol

PRODUCTS AND SERVICES
M ilitary and com m erxcial nuclearhon-nuclar valves
butterfly, globe, gate, contiol, safety, relief, solenoid)
M ilitary and com m erxcial nuclearhon-nuclar pum ps, m otors,

genemtors, nstum entation and contiols

M ilitary afrcraft carder launch and retrieval equipm ent
Steam genemtor contiol equipm ent
Reactor plant equipm ent and contiols
Advanced hydmulic system s
Airdrven fluid pum ps

Engineering, Inspection and testing services

MAJOR MARKETS

Navy program s fuclear and non-nuclkar)
Powergenemtion fuclearand fossil)
Processing Industry

Oiland gas rfining

Petrochem icalfhem ical

Naturalgas production and transm ission
Pham aceutical

Pulp and paper

Autom otive frmuck

M eal Tresmeant

PRODUCTS AND SERVICES
Shot peening
Shot peen form g
Laser peening
Heat treating
Specialty coatings
Reed vale m anufacturing
W et finishing

MAJOR MARKETS

Comm ercial et transports
Busiess/egional Fts

Autom otive

M etalvorking

Oiland gas explomtion

Power genemtion

Agricultumal equipm ent
Constmuction and m lning equipm ent

/
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QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

-~
First Second Third Fourth
2003
Netsalles $179,933 $ 182,857 $ 189,618 $ 193,663
Gross profit 59,032 56,682 57,017 68,187
Neteamings 14,122 10,873 12,519 14,754
Eamings pershare:
Basic eatniings pershare $ 69 3 53 3 61 3 71
Diliited eamings pershare $ 68 $ 52  $ 60 $ .70
Dividends petshate $ .075 $ .075 $ .075 $ .09
2002
Netsales $97,787 $121,777 $119,641 $174,073
Gross profit 36,155 43,699 41,199 55,033
Net eamnings 9,316 10,816 11,312 13,692
Eamings pershare:
Basic eamings pershare $ 46 $ 53 $ 55 $ .67
Dilited eamings petrshare $ 45  $ 52 % 54 % .65
Dividends petshate $ 075 $ 075 $ 075 $ .075
Ammﬁmmm@mmmm@mmcmmm@ ]frr ﬂﬁmg@ﬂtﬂmg%ﬁg“
CONSOLIDATED SELECTED FINANCIAL DATA
s
2003 2002 2001 2000 1999
Net sales $746,071 | $513,278 $343,167 $329,575 $293,263
Neteamings 52,268 45,136 62,880 41,074 39,045
Totall assets 973,665 810,102 500,428 409,416 387,126
Long-term debt 224,151 119,041 21,361 24,730 34,171
Basiic eatniings pershare 253 | $ 221 $ 312 % 205 $ 1.93
Dillited eamings pershate 250 | $ 216 $ 307 $ 202 $ 191
Cash dividends pershare 0321 $ 030 $ 027 $ 026 $ 0.26

FORWARD-LOOKING STATEMENTS

This Annual R eport contains not only historical mfom ation but also
forw ard -looking statem ents regard ng expectations forfuture com pany
perform ance . Fow ard-looking statem ents mvolve risk and uncertainty.
Please referto the Corpomtion’s 2003 AnnualReporton Fom 10K for
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a discussion rlhting to forward-looking statem ents contained I this
AnnualReportand risk factors that could cause future results to differ
from cunentexpectations.




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

Gaxal

CurtdssW right Corporation is a m ulthational provider of highly engi-
neered products and services. The m anagem ent strategy is to position
the Corporation as a m arket leader across a diversiied anay of niche
m arkets builtupon engheering and technological leadership, low cost
m anufacturing, and sttong relationships w ith ourcustom ers. The Cor-
pormation provides products and services to a num berofglbalm arkets,
such as defense, com m excial aerospace, nuclkar power, oil and gas,
autom otive, and general ndustrial. The Coyporation has achieved bal-
anced growth through the successfiil application of its core com pe-
tencies n engineering and precision m anufacturing, adapting these
com petencies to new m arkets through ntemal product developm ent
and a disciplined progmm of strategic acquisitons. Approxin ately
50% ofrevenues are genemted from defense-related m arkets.

CamparyO rgantatm

The Corpormation m anages and evaluates its operations based on the
products and sewices it offers and the different m arkets it serves.
Based on this approach, the Corporation has three principal operating
segm ents: Flow Control, M otion Contiol, and M etal Treatm ent. The
Flow Control segm ent prim arily designs, m anufactures, distrbutes,
and services a bmwad range of highly engheered flow -control products
for severe-service m ilitary and com m excial applications. The M otion
Control segm ent prin arily designs, develops, and m anufactures high-
perform ance m echanical system s, drive system s, and electronic con-
tols and sensors for the aerspace and defense imdustries. M etal
Treatm ent provides approxin ately 50 m emluwgical services, princi-
pally “shot peening” and “heat treating” This segm entprovides these
sewvices for a brad specttum of custom ers in varibus industries,
hcluding aerospace, autom otive, constimction equipm ent, oiland gas,
petrochem ical, and m etalworking. Forfurther inform ation on ourprod-
ucts and services and the m ajorm arkets served by ourthree segm ents,
see page 29 of this AnnualReport.

The Compomation records sales and rlated profits on production and
service type contracts as units are shipped oras services are rendered .
This m ethod is used In ourM etal Treatm ent segm ent and In som e of
the bushess units within the M otdon Control and Flow Contiol seg-
m ents, which serve comm ercial m arkets. For certain contracts that
require perform ance over an extended period before deliveries begin,
sales and estin ated profits are recorded by applying the percentage-
of-com pletion m ethod of accounting.

RezitsofOpaatims

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

CurtdssW right Corporation recorded consolidated net sales of $746 1
m illion and neteamings of $52 3 m illion, or$2 50 perdilited share,
for the year ended Decem ber 31, 2003. Sales for the cunent year
ncreased 45% over2002 sales of $513 3 m illion. Net eamings for
2003 Increased 16% fiom 2002 net eamings of $451 m illion, or
$2 16 perdiluted share.

The Increase In revenues wasm ainly driven by a com plete yearof rev-
enues generated from the 2002 acquisitions of EM D, Tapco htema-
tional, Penny & Giles, and Auttonics and contrbutions from the 2003

acquisitions, prim arily EM Coatings and Collins Technologies. See
Note 2 to the Consolidated Financial Statem ents for further mfom a-
ton regarding acquisitons. lcluding the six businesses acquired in
2003, the Corporation hasacquired twelve new businesses sihhce2001.
The acquisitons m ade during the last two years contrbuted $221 8
m illion In ncrem ental sales during 2003 . The rem aning bushess
units experienced organic salesgrowth of 6% 112003, led by the Flow
Control segm ent, which grew organically by 13% , due to highervalve
sales to the nuclkarand non-nuclkarnaval program s and higher sales
of new products to the com m excialnuclear powergeneration m arket.
Higher sales of shot peening services for the aerospace m arket n
Eumope, sales fiom ournew laserpeening technology, and highersales
from ourdom estic aerospace and ground defense busihesses also con-
trbuted to the highersales n 2003 . These Increases n ourbase busi-
nesses were partially offset by sales declnes in com m excialaerospace
com ponent overhaul and repair services and com m excial aerospace
orighalequipm entm anufacturers ("OEM ”) products. Foreign cunency
translation had a favorable In pacton salesof $14 1 m illion forthe year.

Operating ncom e for2003 totaled $89 3 m illion, an ncrease of29%
from operting ncome of $69.0 m illion n 2002 . The Increase is pri-
m arily attributed to the contrbutions ofacquisitionsm entioned above,
which am ounted t© $25 1 m illion n ncrem entalopermting ncom e.
2003, we reclassed pension incom e derived from the CurtssW right
Pension Plan Ito operating hcom e for all periods presented. The
2003 pension ncom e decreased $5 6 m illion fiom 2002 due to lower
nvestm ent retums on the Corpomtion’s pension assets. The am cunt
recorded as pension incom e reflects the extent to which the r=tum on
plan assets exceeds the cost of providing benefits In the sam e yeay; as
detailed furtherin Note 16 to the Consolidated Financial Statem ents.
Based upon cunentm arket conditons, the Corporation expects lower
net pension ncom e derived fiom the CurtissW right Pension Plan In
2004 . I addition to the contrbution of the new acquisitons, 2003
opermting Incom e benefited fiom higher sales to the comm excial
nuclear power generation m arkets, higher sales and m ore favorable
sales m ix of products to the m ilimry aerospace, dom estic ground
defense, and navalm arkets. These ncreases were offsetby owerm ar-
gihsasa resultof lowervolum e n the com m erxcialaerospace OEM and
ovethaul and rmpair bushesses, and cost overuns and nventory
adjustm ents within our Flow Control segm ent. Overall consolidated
operting m axgins have decreased over the past three years, and this
is rlated to the large num ber of acquisitions made sihce 2001.
Although the new acquisitions continue to have a positive effect on
operating incom e, the operating m argins of the overall Corporation are
Jowersince the m axgins of the acquisitions are below those of curtra-
ditonalbushesses. W e considerthis to be a shorttem cost thatwill
be m ore than offsetby the benefits of diversfication, the in plem enta-
thon of cost controlm easures, and hcreased future profitability. The
htegration ofourrecentacquisitions continues to progress asplanned.
T additon to having in proved operating m argins foraln ost allof our
recent acquisitons, we have mitated program s to cross-m arket prod-
ucts and share technologies across ourbushesses. Foreign cunency
translation had a favorable in pact on operating ncom e of $2 7 m il-
Tion for2003.

The Increase I neteamings for2003 as com pared t0 2002 ism ainly
due to the highersegm entopemating incom e. The in provem ent n oper-
ating ncom e was partially offset by lowernon-opemting other ncom e
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ating ncom e was partially offset by lowernon-operating other incom e
and higher Interest expense associated w ith higherdebt levels.

Backlog at December 31, 2003 was $5055 m illion com pared wih
$478 5 m illion atDecem ber31,2002 and $242 3 m illion atDecem -
ber31,2001.Acquisitions m ade during 2003 represented $15 6 m il-
Tion ofthe backlogatDecem ber31,2003 .New ordersreceived 12003
totaled $743 1 m illion, which represents a 55% Increase over2002
new orers of $478 2 m illion and a 128% increase over new orxders
received I 2001. Acquisitons m ade during 2002 and 2003 con-
trbbuted $208 0 m illion in ncrem entalnew orders received In 2003 .
T should be noted thatm etal treatm ent serwvices, repairand overhaul
serwvices, and afterm arket sales, which represent approxin ately 22%
of the Corporation’s totalsales for2003, are sold w ith verym odest lead
tin es. Accordingly, the backlog forthese busiesses is less of an indi-
cation of future sales than the backlog of the m ajority of the products
and services of the M otdon Controland Flow Controlsegm ents, inwhich
a signficant portion of sales is derived from long-temm contracts.

FISCAL YEAR ENDED DECEMBER 31, 2002 COMPARED WITH
FISCAL YEAR ENDED DECEMBER 31, 2001

CurtdssW right Corporation recorded consolidated net sales of $513 3
m illion and net eamings of $45 1 m illion, or$2 16 perdiluted share,
forthe yearended Decem ber31,2002.Sals for2002 ncreased 50%
over2001 sales of $343 2 m illion. Net eamings for2002 decreased
28% fiom 2001 net eamings of $62 9 m illion, or $3 07 perdiluted
share. The 2002 sales in provem ent fiom 2001 lawely wflected the
contrbutions of acquisitions m ade by the Compomtion. See Note 2 to
the Consolidated Fiancial Statem ents for further nform ation regard-
g acquisitons. Sales and operating ncome I 2002 of the busi-
nesses acquired In 2002 and the fourth quarter of 2001 wer
$181.8 million and $197 million, respectively. The Corpormtion
acquired six new businesses during 2002 and seven new bushesses
during 2001 . In additon to the contrbution of the new acquisitons,
2002 benefited from strongerm ilitary aerospace salesand highersales
of flow control products to the com m excial nuclear power generation
m arkets, nuclear naval program s, and the heavy tmck OEM m arket.
These Increases were offset by signficant decreases in the sales of
comm excial aerospace OEM products, aerospace overhaul and repair
services, and shot peening services.

Operating ncom e for2002 totaled $69 0 m illion, an ncrease of19%
from opermting ncom e of $58 2 m illion n 2001.The ncrease was pri-
m arly attributed to the contrbutions of acquisitionsm entioned above.
Pension com e decreased $3 .8 m illion m ainly due to ower lmvest-
m ent retums on the Corportion’s pension assets. h addition to the
contrbution of the acquisitons, 2002 operating ncom e benefited
fiom highersales of Flow Contiolproducts to the com m excialnuclear
power generation and heavy tuck m arkets, higher sales and m o
favorable salesm xkofproducts to the m ilitary aerospace, ntemational
ground defense, and navalm arkets. These Icreases were offset by
Iowerm argins as a result of lowervolum e In the com m ercialaerospace
OEM and unfavorable sales m ik, start-up costs at new facilides, and
certain nonrecuring costs associated with the mlocation of a shot
peening facility wihin our M etal Treatm ent segm ent. Despite ower
dem and fiom com m ercialairlines, the 2002 operating m argins of our
aerospace overhauland repairservices business were flat com pared to
2001 due to the successfiilexecution of cost reduction mnitatives.
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However, net eamings n 2002 and 2001 ncluded several item s the
Compomtion’s m anagem ent believes are nonrecurring and in pact a
yearto-year com parison. h 2002, the Corporation recorded net gains
rhted to the sale of rental properties, a net gain rlhting to the r=al-
Jocation of postretirem ent m edical benefits for certain active em ploy-
ees to ourpension plan, rlease of an mdem niication reserve related
o the sale of our W oodR idge business com plex that was no longer
requird, a net legal settlem ent, a refund due fiom the htemalRev-
enue Serwvice relative to a research and developm ent credit, and costs
associated w ith the relocation ofa shot peening facility. The results for
2001 inclided a gain associated w ith the sale ofourW cod R idge busi-
ness com plex, recapialization costs and a net nonrecuning benefit
galn. These item s had a net positive in pact on net eamings of $3 5

m illion, or$0 17 perdiluted share n 2002 ,and $22 2 m illion,or$1 .09

perdiluted share n 2001.

Foreign cunency translation had a favorable In pacton sales and oper-
ating ncome 1 2002 . Com paring 2002 results to those 0f 2001, the
fluctuation n foreign curnency mtes positively In pacted salesby $3 2
m illion and opermting ncom e by $0 .7 m illion. n addidon, with the
nplem entation of Statem ent of Financil Accounting Standards
("SFAS”) No. 142, the Cowpomration elin hated the am ortization of
goodw illeffective January1,2002,which totaled $1 .8 m illion n 2001.
See Note 8 to the Consolidated Financial Statem ents for pro form a
results rlatve to the effect of goodw ill am ortization .

Backlog at December 31, 2002 was $478 5 m illion com pared with
$242 3 m illion atDecem ber31,2001.Acquisitonsm ade during2002
epresented $24 6 9 m illion of the backlogatDecem ber31,2002 .New
orders received n 2002 totaled $478 2 m illion, which represents a
46% Increase over2001 new oxers of $326 5 m illion. Acquisitons
m ade during 2002 contributed $676 m illion to new orders received n
2002 . & should be noted that m etal treatm ent services, repair and
overhaul services, and afterm arket sales, which represent approxi-
mately27% ofthe Corpormation ‘s totalsales for2002 , are sold w ith very
m odest lead tim es. Accordingly, the backlog for these bushesses is
less of an Indication of future sales than the backlog of the m ajority of
the products and services of the M otion Contioland Flow Controlseg-
ments, In which a significant portion of sales are derived fiom long-
tem contmacts.

Econan cand Tndusyy-wieFadors

The weak U S. econom y and the continued slum p in the globalcom -
m ercial aerospace industry has had an adverse im pact on the Corpo-
rmton, howevey ncrased U S. milimry spending and increased
penetration mto certain otherserved m arkets hasm ore than offset this
Inpact. Locking forward, many factors, mcluding future defense
spending I the U S., the continued inprovem ent I glkbal gross
dom estic product, the geopoliticalsituation, and the pace of econom ic
recovery could in pact the Corporation’s future perform ance.

GENERAL ECONOMY

M any of our mdustrialbusinesses are driven in large partby growth of
the U .S.GrossDom estic Product GDP).Based upon certain econom ic
reports, the U S. econom y’s output (realGDP) had grown at a mte of
6 1% In the second halfof 2003 and is expected to continue to grow
ata mte of 4 2% thwugh 2004 . According to the curnent econom ic
data, Interest ates are expected to rse very sowly through 2005,



which should encourage econom ic growth. Unem ploym ent is also
expected to drop slow Iy overthe next two years, as com panies produce
creased output first through productivity gains and next through
additon of labor:

Although it appears that, at kast n the U S., econom ic lndicators are
show Ing a possible recovery, we are only cautiously optin istic that this
recovery, In fact, willoccur Howevey, when it does, ourbushesses that
are laxgely econom ic driven, such asm etaltreatm entand petrochem ical
processing, are wellpositoned to take advantage of the recovery.

DEFENSE

Approxin ately 50% of ourbusiness is in the m ilitary sectory;, predom i-
nantly In the U S., and is chamcterized by long-tem progam s and
contracts and driven prim arily by the U .S. Departm ent of Defense
("DoD”) budget.

The DoD budget eflects In partan hitative to transform and m odem-
ize U S. forces. H ghlights of fiscal 2004 DoD investm ent funding for
key program s supportive of transfom ation mclide m issile defense;
CVN 21 afrcraft carrer; new ship classestechnologies, including DDX
destoyey; littoral com bat ship, and CG K) cmiser; SSGN conversion;
transform ational satellite com m unications; advanced Extrem ely H igh
Frequency EHF) capability; Space Based Radar SBR); cryptologic
m odemization; Future Com bat System s FCS); and Unm anned Aerial
Vehicles (UAV), ncliding the Global Hawk UAV, Predator UAV,
Unm anned com bat aerial vehicles (UCAVs), and Unm anned undersea
vehicles UUVs).

OtherDcD Investm entprogram s essential to achieving the transfom a-
thon and m odemization of U .S. forces nclide: shipbuiding— procure-
ment of seven ships, up shawly fiom five ships I fiscal 2003 ;
FA-22— procursm ent of 22 FA-22s I fiscal 2004 to continue the
developm ent of the aircraft and to in prove its ground attack system s;
F/A-18E fF;JontStrke Fighter (JSF)— continued system developm ent;
V-22 ;and chem icalbiclogicaldefense program s. h additon, we antic-
Ipate future DoD spending to produce icreased nvestm ent in elec-
tronics inm litaryhardware to upgrade existing platform sand facilitate
“network centric warfare” aspartofthem ilitary’s transform ation plans.

CurtdssW right’s Flow Control and M otion Control segm ents are well
positoned on many of the aforem entioned phtfom s, including the
next-genemtion aircraft carrier; nuclearsubm arine program ,the FA22,
the V22, the JSF and the UAV program s. As a result of ourreputation
and past perform ance, we are Involved in m any of the future system s
that are cunently in various stages of developm ent. However, 2004 is
an election yeari the U S., which could have an In pacton U S.DoD

budget levels going forward, as could m any otheruncertainties such as
budget deficit levels. There is the possibility that defense spending
m ay decrease I the future, which could adversely affect the Corpora-
tion ‘s operations and financialconditon .W hile DoD fundngfluctuates
yearby-yearand program -by-program , the biggest risk facing the Cor-
poration would be the term mation of a program . There are no such
m ateril term hations known at this tin e forprogram s upon which the
Corypomation has content. Ifa m aterialprogram were to be temm hnated,
the temm ation process takes severalyears to w ind down, which would
provide the Corporation am ple tin e to reallocate resources. In additon
o the above, there are other risks associated with our defense busi-
nesses, such as failure of a prin e contractorto perfom on a contract,

pricing and prdesiogn speciications which m aynotalways be finalized
at the tin e the contract is bid, and the failure and br hability of cer-
tah sole source suppliers to provide product to the Coyporation, could
have an adverse in pact on the Corpomtion’s financial perfomm ance.
W hile altematives could be dentified to replace a sole source suppliey
a transition could result n creased costs and m anufacturing delays.
Ouroutlook forourdefense business looks positive forthe nearto nter-
m ediate tem .

COMMERCIAL AEROSPACE

Approxin ately 20% of ourbusiess serves the globalcom m ercialaero-
space ndustry. World ailine taffic is a prin ary driver for long-term
growth In the comm erxcial aerospace ndustyy. Growth n airlne traffic
willrequire Increased passenger canrying capaciy (“seats”) n the sys-
tem , which can be m et by a m i of larxge comm ercial aircraft, sm aller
reginal fts and busihess fts. Based on m arket data, we anticipate a
m ove toward the use of largeraircaft. Thism ovem entw illbe fueled by
aiport congestion, as wellas by the replacem ent of olderaircraft w ih
generlly hrgeraiplanes. W e also expectto see grow th I aircraftrange.
Extended-range aircraft have the capability of flyilng long non-stop
flights aswellasm ultple shortflights w ithout the need forrefueling.

Based upon m arketdata, we expect the com m excial aerospace m arket
tobeflat for2004.

CurtssW right's M otdon Contiol segm ent is a provider of OEM aero-
space com ponents and is M etal Treatm ent segm ent provides services
o afrcraftm anufacturers. Based upon cunent extemal estin ates, we
anticipate this mdustry to rem ain flat In the neartem .W hile the em er-
gence of low costairlineshas contributed to this industry’s grow th, con-
cems still exist regarding the financialweakness of m any airlhes and
the threat of another m ajr tenorist attack, which could have an
adverse in pacton this Industry and the Coyporation ‘s opermating results
and financilposidon.

Over the past severalyears the Corpomtion has diversiied itself away
from dependence on com m excialaerospace and has sized its resources
to curent levels n orderto protect profitability and w ill continue to do
so if necessary. The Corporation is well positioned on is com m excial
aerogpace applications and w illbenefit from the recovery in this indus-
try, which is expected t occurover the next couple of years.

POWER GENERATION

There are several factors that m ght precipiate an expansion In com -
m ercialnuclearpow ey, prin arly lncreasing pressure on environm ental
issues.Nuckarpowerhasm inin alin pacton the environm ent, is one
of the m ost econom ical form s of generating electricity, and does not
depend upon foreign oiland gas. W ith respect to existing plants, the
U S.nuclkarpower hdustry is expected to grow based on the fact that
m ost of the 103 cunent plnts are or will be applying for plant life
extensions. This, com bined with new plant construction n the U S.,
Far East, and other parts of the world should drive expansion I this
ndustry. Curtiss-W right Flow Control is wellpositioned to take part in
this expansion overthe next couple of years.However, there isno guar-
antee thatthe U S. plnts willbe granted plant life extensions or that
the Nuclear Regulatory Comm ission will authorize the constmction
ofnew facilites in the U .S. Th addition, the geopolitical clim ate isnot
certain and is woltlk, which could inpact future nuclear plant
construction kevels around the workl.
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PETROCHEMICAL PROCESSING

Based upon m arketdata, capialexpendinres i the pettoleum ndus-
trdes are expected to Increase In the next few years. The long-temm

global forecast for sales of valves to the petroleum m arket cunently
anticipates an annualfive percent increase . Due to the fact thatcapac-
ity utdlization of existing U .S. fineries rose from 70% to 91% fiom

1981 t 2000 and worldwide fiom 70% to 85% overthe same time
period, the dem and for valves is expected to be prin arily driven by

2003 Segnatherfomane

m alhtenance and upgrades. Howevey, the proposed and enacted envi-
onm entalregulations n the U .S . and otherdeveloped countries could
drive the dem and forvalvesbyasmuch as 8 - 13% increases overthe
next few years. However, it is uncertain whether certain econom ic
recoveries can be sustained or whether anticipated future environ-
m entalregulatory changes w illactually occuy, and whethersuch regu-
latory changes willhave an in pacton this industry.

CurtdssW rightopemates n three principaloperating segm ents on the basis of products and services offered : Flow Control, M otdon Control, and M etal
Treatm ent. See Note 18 to the Consolidated FinancilStatem ents forfurthersegm entfinancial nfom ation . The follow Ing table sets forth revenues,
operating incom e, opermting m argin, and the percentage changes on those iem s, as com pared w ith the prioryearperiods, by opermting segm ent:

@ Year Ended D ecem ber 31, PercentChanges R

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 84,675 49,435 38.2% 30.8%
Pensicn Income 1,611 7,208 11,042 -77.6% -34.7%
Corporate & QOther (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 Corpormation’s Flow Controlsegm ent reported sales of $341 .3 m il-
lion for2003,a 98% increase over2002 salesof $172 5 m illion. The
higher sales lamgely reflect the full year of revenues fiom the acquisi-
tions of EM D and TAPCO Intemational, Inc. com pleted In the fourth
quarterof2002.The 2003 crem entalsales from these acquisitons
am ounted to $170 3 m illion, driven m ainly by sttong financial perfor-
m ance fiom EM D . The rem aning bushess units of this segm ent pro-
duced omanic sales growth of 13% , which was driven by higher sales
to the com m erxcialnuclearpowergenemation m arket, nuclearand non-
nuclkar naval program s, and dom estic and Intemational oil and gas
m arkets. H igher sales t the comm erxcial nuclkar power genemtion
m arkets were due to the launch ofnew product lines and the expedited
outage service requirem ents by the powergenemtion plants. The non-
nuclearnavalproducts sales grow th was due to new products, such as
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ball valves and JP-5 fiiel valve system s, and higher electtonic sales
drove the nuclkar naval product growth. Sales of the coker vale
products to the petrochem icaland oiland gasm arkets were up due t©
new orers whilk the rem aining product Ines I those m arkets were
essentially flat w ith the prioryear. b addition, foreign cunency trans-
lation favorably In pacted sales n 2003 fiom 2002.

Operating Incom e for the year ncreased by 93% over the prior year.
Acquisitons m ade in the fourth quarterof 2002 genemted ncrem en-
t@lopemting ncom e of $21 3 m illion n 2003, while the balance of the
segm entbushessesose 2% over2002 .The oganic growth wasm ainly
driven by higher volum e m entioned above, favomble sales m ix, and
In proved productivitygaied fiom the relocation ofthe electtonicsunit,
offsetby slightly owerm arghs related to start-up costs on the new prod-
uct launches and cost overruns on a safety relief valve project. h addi-
thon, unanticipated shipping delays and a delay I launching stategic



plans for i proved operating cost efficiencies at our intemationalunit
resuled h an operating loss forthe year Howevey, n late 2003, a new
enterprise resource planning system was stalled and various process
Inprovem ents were inplem ented. Foreign cunency transhtion had
a $0 2 m illion positive in pacton 2003 opemting incom e.

Flow Control segm ent sales In 2002 were 76% higherthan the sales
of $98 3 million for 2001. The 2002 sales included $72 9 m illion
related to acquisitons m ade during 2002 and 2001. The base busi-
ness also in proved lamgely due to sttrongersales of nuclearproducts to
the U S.Navy and powergenermtion m arkets, highersales to the heavy
tmuck OEM m arkets, and solid sales to our European valve m arkets.
Sales of the valve products to the petrochem icaland oiland gasm ar-
ketswere essentiallyflatw ith 2001 . n additdon, foreign cunency trans-
lation favorably in pacted sales n 2002 from 2001.0pemting incom e
for2002 ncreasedby93% over2001,benefiting from the acquisitons
and fiom omanic growth. Operating ncom e fiom the rem aining base
business units of this segm ent in proved 21% due to higher sales vol-
um es, iIn proved m argins on flow control products fornuclearapplica-
tions and heavy truck OEM m arkets, and ovemll cost reduction
hitlatives. Foreign cunency transkhtion also had a $0 2 m illion nega-
tive in pacton 2002 operating ncom e. n addition, the elin lnation of
goodw ill am ortization, which totaled $1.0 m illion n 2001, also favor-
ably in pacted the 2002 resuls.

Backlog at December 31, 2003 is $317.8 m illion com pared wih
$304 3 m illion atDecem ber31,2002 and $73 5 m illion atDecem ber
31,2001.New orders received In 2003 totaled $353 7 m illion, which
representsa 111% ncrease over2002 new orers of $1679 m illion and
a257% Increase overnew orers received 11 2001.The 2003 crease
ismainly due to the full year contrbutions by the segm ent's acquisi-
tions 0of2002 and a large orderin the fourth quarterof2003 fiom the
Navy Surface W arfare Center.

MOTION CONTROL

The Comporation’s M otdon Control segm ent reported sales of $265 9

m ilion for2003,a 14% ncrease over2002 sales of $233 4 m illion.
The higher sales largely r=flect the fiill year contrbutions of the April
2002 acquisidons of Penny & Giles ("P&G”) and Autionics (‘Autron-
ics”) and the contrbutions of the 2003 acquisitons of Collins Tech-
nologies, Peritek, Systran, and Novattonics. The 2003 increm ental
sales assochted with these acquisitions am ounted to $28 0 m illion.
Sales from the rem aining base busihesses were essentiallyflat. Strong
dom estic gwund defense sales, prin arily welated to the expedited
deliveries of spare parts forthe Bradley Fighting Vehicle to support the
Tagiwareffort, an mcrease n sales ofm ilimry aerospace products, pr-
m arly resulting from new orders for F-16 spare parts and the Joint
Strke Fighterdevelopm ent, and highersales ofm ilimry electtonics for
the GlobalHawk unm anned aerial reconnaissance system were offset
by lowervolum e associated with the ovethauland repair services pro-
vided to the global com m ercial airline industry and lower OEM com -
m ercial aircmaft production. The softening In the demand for the
com m excial aerogpace business and rlated services, which began in

2001, has continued through 2003 . Tn addidon, foreign cunency trans-
lation favorably in pacted sales in 2003 from 2002.

Operating ncom e for2003 Icrased 3% overthe prioryear Acquisi-
tions made I 2002 and 2003 genemted Increm ental operating
Tcom e of $2 3 m illion, while the balance of the segm ent businesses

was essentially flat as com pared to 2002 . Slightly lower operating
Tncom e from the base businesseswasm ainly due to the lowervolum e,
Jower overhead absorption, and the write-off of cbsolete ventory at
ourovethauland repairservices bushessunit. Operating incom e ofour
comm excial aerospace OEM business also declned due to lower
volum e. This declne was offset by higher operating lncom e for our
m iliary aerogpace products, which mse due to volume and cost
In provem ents. H gher operating com e for our land-based defense
busihesses was due to higher volum e and m ore favorablk sales m ix
from the spare parts forthe Bradley Fighting Vehicle. Foreign cunency
translation favorably in pacted 2003 operating incom eby $0 9 m illion .

M otion Contiol segm ent sales for2002 were 70% above 2001 sales
of $1371 m illion. The higher sales largely r=flected the contrbutions
from the acquisitions of P&G and Autionics In April 2002 and the
full year contrbutions of the Novem ber 2001 acquisitons of Lau
Defense System s ("LDS”) and Vista Controls (“Wista”).The 2002 sales
associated with these acquisitions am ounted to $110.3 m illion. Also
affecting 2002 saleswere oweraerospace repairand overhaulservices
com pared to the prioryear. The softening in the dem and forthese ser-
vices was exacerbated by the in pactof the events of Septem ber1lth.
This decline was offset by higher shipm ents of 737 and FA-22 OEM
products and strong growth In the global ground defense bushess as
com pared to the prior year. Tn addition, foreign cunency translation
favorably npacted sales In 2002 fiom 2001. Opermting ncom e for
2002 Increased 54% over2001 m ainly due to the contrbutions from
the 2002 and 2001 acquisitons. Opermting ncom e fiom the rem ain-
Ing base businesses increased 2% due to the sttongerm argins from
both the aerospace and land-based defense businesses. These
In provem ents were m ostly offset by declines in ourcom m excial aero-
space bushess. The operating m axgins of ourovethauland repairbusi-
ness were flat com pared to the prior yeay, despite the Iower dem and
from commercil airflnes. Forrign cunency translhation favombly
Inpacted 2002 opemrmting ncom e by $0.3 m illion. I additon, the
elin nhation of goodwill am ortization, which totaled $06 m illion In
2001, also favorably in pacted the 2002 resuls.

Backlog at December 31, 2003 was $186 3 m illion com pared with
$173 2 m illion atDecem ber31,2002 and $1675 m illion atDecem ber
31,2001.Acquisitions m ade during 2003 represents $15 6 m illion of
the backlog at December 31, 2003 . New orders received In 2003

totaled $250 1 m illion, which represents a 23% Tcrease over2002

new orers of $203 3 m illion and a 109% increase overnew orxders
received I 2001. The ncrease ism ainly due to the segm ent’s recent
acquisitions.

METAL TREATMENT

The Corporation’s M etal Treatm ent segm ent reported sales of $138 9
m ilion N 2003, an increase of29% over2002 salesof$1074 m illion.
The higher sales largely r=flect the contrbutions from the acquisiton
of the assets of Advanced M aterial Process (‘BM P”) In M arch 2003
and EM Engheersd Coatings Solutions ("EM Coatings”) i April
2003 and the full year contrbutions of the 2002 acquisitions of the
assets of BrennerTool& Die, nc.and YisttukturAroga AB . The 2003
ncrem ental sales assochted with these acquisitons am ounted to
$23 5 million. Sales fiom the rem aining base bushesses grew 7%
mahly due to dom estic and Intemational sales from ournew laser
peening technology. Ourcore shot peening sales were down slightly n
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our North Am erican divisions due m ainly to slow downs In the com -
m ercial aerosgpace and autom otive m arkets. The In provem ent in core
shot peening sales from ocurEuropean divisions was m ainly driven by
favorable foreign cunency translhtion. Sales fiom our heat treating
services were essentially flat year over yeay, whereas the sales fiom

our reed valve product Ine declined due to the sofiness in the auto-
m otive Industry.

Opemting incom e for2003 increased 32% fiom the prioryear Acqui-
sitions made n 2002 and 2003 genemted ncrem ental operating
ncom e of $1 6 m illion . This lncrem ental ncom e is net of a Joss asso-
ciated with ourfinishing division, which was negatively in pacted by a
custom er bankmiptcy. The balance of the segm ent businesses 1ose
22% over2002.The omganic operating incom e grow th is due to avor-
able salesm x fiom ourlaserpeening serwvices, highervolim e, and the
benefit from costreduction nitdatives. h 2002, this segm ent ncuned
higher start-up costs at new facilitdes and nonrecuning costs associ-
ated wih the mlocation of a shot peening facility. Foreign cunency
translation favorably in pacted 2003 operating incom e by $1 6 m illion .

M etal Treatm ent segm ent sales for2002 were $1074 m illion, essen-
tially flatwith the 2001 sales. The slight decrease resuled fiom lower
shot peening sales, especilly at the European divisions, which were
In pacted by softness in the aerospace and autom otive m arkets, par-
tlally offset by the contrbution fiom the 2002 acquisiton in Sweden
and sales from ournew laserpeening technology. The decline in the
shot peening business was offset by higherheat treating sales result-
Ing from the fullyearcontrbutions fiom the two acquisitonsm ade in
the fourth quarterof 2001 . The valve division in proved over2001 due
to higher sales to autom otive and air conditoner com pressor cus-
tom ers. Ih additon, foreign cunency transhtion favorably in pacted
salesn 2002 fiom 2001.T 2002, opermting ncom e was 26% below
2001 due prin arly to an unfavormble salesm ix, startup costs atnew
facilides, and nonrecurring costs associated wih the rlcation of a
shot peening facility. Foreign cunency translation favorably in pacted
2002 operating incom eby $0 6 m illion . h addition, the elim nation of
goodw il am ortization, which totaled $0 2 m illion in 2001, also favor-
ably in pacted the 2002 resuls.

Backlog at Decem ber31,2003 was $14 m illion com pared with $1.0
m ilion atDecem ber31,2002 and $1 .3 m illion atDecem ber31,2001.
New orders received n 2003 totaled $139 9 m illion, which represents
a30% increase from 2002 new orders of $1075 m illion and a 29%
ncrease overnew orders received n 2001 . The ncrease ism ainly due
to the segm ent’s recent acquisitions.

CORPORATE AND OTHER EXPENSES

The Corporation had non-segm ent operating costs of $1.7 m illion i
2003. The opermting costs consisted m ainly of net environm ental
rem ediation and adm nistrative expenses, ncrem ental com pensation
cost, additonalworkers com pensation msurance, director fees associ-
ated with additonal Board of D rectors’ m eetings and a stock awaxd,
debt com m im ent fee expenses, and other adm histative expenses.
These expenses were partially offset by the collection of interest on a
2002 netlegalsettlem ent.

Non-segm ent operating costs for2002 were $2 .8 m illion, which con-
sisted m ainly of net environm ental rem ediation and adm histative
expenses, post-em ploym ent expenses, professional consulting costs
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associated with the integration of the recent acquisitions, debt com -
m im ent fee expenses associated with the Cowporation’s prior credit
agreem ents, lsurance costs, charitable contrbutions, and other
adm histrative expenses. These expenses were partially offsetby anet
legal settlem ent.

Non-segm ent operating costs for 2001 were $2 .3 m illion, and con-
sisted m ainly of adm misttative expenses, $15 m illion In expenses
associated with the Compomtion’s Recapialization (see “Recapializa-
ton” laterin this section form ore nform ation), partally offsetbyanet
nonrecundng benefitgain of$1 2 m illion, which consisted ofan approx-
In ate $3 0 m illion gah resultng from the dem utualization ofan msur-
ance com pany I which the Corporation was a policyholder, partially
offset by $1 .8 m illion of nonrecurring em ployee benefit related costs
which are ncluded in generaland adm histrative expenses in the state-
m entof eamings.

NON-OPERATING INCOME/EXPENSES

The Comporation recorded non-cpermting netevenues Eexcliding interest
expense) 11 2003 of $0 4 m illion com pared with $4 5 m illion 1n 2002.
T 2002, the Compomtion recorded nonrecundng iem s, the net effect of
which had a favorable pretax impact In 2002 of $3 6 m illion. Of the
$45 2 m illion genemated n 2001, $38 9 m illion wrhtes to the pre-tax
gain fiom the salk of the W ood R dge Business Com plex, which ism ore
fully described In Note 3 to the Consolidated FinancialStatem ents.

Net Investm ent ncom e of $0 .3 m illion n 2003, which is included in
othernon-operating ncom e, decreased from the prioryears $0 6 m il-
Tion due to a Iowercash position resulting from the funding of acquisi-
tions and lower nterest rates. Rental ncom e n 2002 declined fiom
2001 due to the sale of ourW ood-R idge rental property n Decem ber
2001.The Increase I hterestexpense for2003 as com pared to 2002
isdue to higherdebt levels. The higherdebt levels are due to the fund-
ng of ourrecent acquisitions.

PROVISION FOR INCOME TAXES

The effective tax mtes for2003,2002,and 2001 are378% ,371% ,and
38 5% , wespectively. The 2003 effective tax rate Inclided the benefitof
the restimcturing of som e of curEuropean operations. The 2002 effec-
tve rate mcluded a one-tin e benefitof1 3% associated w ith the recov-
ery of research and developm ent tax credits related to earlieryears. The
reduction In the state and localtax rate from 2002 to 2001 is princi-
pally the result of the m ix In eamings derived fiom particularstates.

Lyudityand Capial Resoumass
SOURCES AND USES OF CASH

The Compomation derives the m ajority of its operating cash inflow fiom
receipts on the sale of goods and services and cash outflow forthe pro-
curem entofm aterials and labor, and is therefore subjkct tom arketfluc-
tuations and condidons. A substantial portion of the Corporation’s
busihess is In the defense sectoy which is chamacterized by long-tem
contracts.M ostofourlong-tem contractsallow forsevermlbillingpoints
forogress orm flestones) thatprovide the Corporation w ith cash receipts
as costs are Imcuned thmwughout the project rather than upon contract
com pletion, thereby rr=ducing working capial requirem ents. In som e
cases, these paym ents can exceed the costs lmcuned on a projfect.



Priorto 2003, the Coyporation had a portfolio of cash and m artketable
securties, which provided a steady stream of nvestm ent ncom e.
These Investm entshave been m onetized and the proceedsused to find
our strategic acquisiton progmam . Thus, the cash flow benefit fiom

these sources no longerexists.

OPERATING ACTIVITIES

The Comporation s working capitalwas $238 6 m illion atDecem ber31,
2003, an ncrease o£$101 4 m illion fiom the working capimlatDecem -
ber31,2002 of $1372 m illion. The mtio of cunent assets to cunent
liabiliteswas 2 8 to 1 atDecem ber31,2003, com pared w ith a ratio of
18 1 atDecember 31, 2002. Cash and cash equialnts totaled
$98 7 In the aggregate at Decem ber31, 2003, up 107% fiom $477

m illion atDecem ber31,2002 .The crease I cash isprim arily due to
net proceeds fiom the $200 m illion SeniorN ote offerings com pleted
In Septem ber2003. See below fora furtherdescription of the Senior
Notes. These proceeds were used to repay the m ajrity of the out-
standing hdebtedness underthe existing revolving cred it facilites and
to fund the acquisitons made In December 2003. Excluding the
In pacton cash, working capial ncreased by $9 2 m illion due to the
acquisition of sixbusin n 2003 . addibon to the In pactofthese
acquisitons, working capiml changes were also highlighted by a
decrease In defened revenue due to a reduction in those contracts

whose billings were In excess of lmcuned costs. Accmied expenses
creased m ainly due to higheraccmed interest on the SeniorNotes.
Shorttem debtwas $1 .0 m illion atDecem ber31,2003, a decrease of
$31.8 m illion from the balance at Decem ber31, 2002 . The decrease
In shorttemm debt is due to epaym ent of the m ajority of cutstanding
Indebtedness under the existing revolving credit facilides. Days sales
outstanding atDecem ber31, 2003 ncreased t 56 days from 51 days
atDecem ber3l, 2002 while hventory tumover ncreased to 5 5 tums
atDecem ber31,2003 ascom pared to4 8 tumsatDecem ber31,2002.

The Corporation s balance of cash and shorttem nvestm ents totaled
$48 0 m illion atDecem ber31,2002,a decrease of $19 1 m illion fiom
the balance at Decem ber 31, 2001. Excluding the in pact on cash,
working capial ncreased $16 9 m illion due to the acquisiton of six
businesses in 2002 . Tn addidon to the in pact of these acquisitions,
working capitalchangeswere also highlighted by a decrease in lncom e
taxes payable of $11 1 m illion due to the lamge tax paym ent related to
the gain on the sale of the W ood R idge business com plex. Days sales
outstanding atDecem ber31, 2002 decreased to 51 days fiom 59 days
atDecem ber31, 2001 while mventory tumover increased to 4 8 tums
atDecem ber31,2002 versus 4 4 tums atDecem ber31,2001.

INVESTING ACTIVITIES

The Coporation has acquired twenty<five busihesses since 1998 and
expects to continue to seek acquisitons that are consistent with our
Iong-tem growth strategy and accretive to eamings. A com bination of
cash resources, funds availlble under the Compomtion’s Credit Agree-
m ents, and proceeds fiom the Corpomtion’s SeniorNotes issue were
utilized forthe funding of these acquisitions, which totaled $71 4 m il-
Tion and $164 .7 m illion n 2003 and 2002, respectively. As noted in
Note 2 t the Consolidated Fhhancial Statem ents, certain acquisition
agreem ents contain contingent purchase price adjistm ents. The Cor-
poration is also com m itted to potentialeam-out paym ents on six of its
acquisitions dating back to 2001. The Comporation estin ates these
potentialpayouts to be approxin ately $2 m illion to $3 m illion peryear

from 2004 through 2007.Additonalacquisitions w illdepend, In part,
on the avaibbility of financial resources at a cost of capial thatm eets
our strngent criteria. As such, future acquisitons, if any, m ay be
fiinded through the use of the Corporation s cash and cash equivalents,
orthmwugh additonalfinancing available underthe credit agreem ents,
orthmough new debt facilities orequity offerings.

Capial expendiures were $33.3 m illion In 2003, $350 m illion In
2002,and $19 4 m illion 1n 2001 . Principalexpendiures were foraddi-
tonalfacilities and m achinery and equipm ent. Capimlexpenditires in
2003 nclided buiding expansions, a new laserpeening facility and
associated laserm achinery, and various otherm achnery and equip-
m ent. Capialexpendimres in 2002 ncluded the construction ofanew
facility, additonalm achiery and equipm ent for start-up opermtions,
and new Enterprise Resource Planning ("ERP”) com puter system s at
two facilites. Capialexpenditures in 2001 ncluded the construction
ofanew facility and an Investm ent in a new ERP com putersystem at
one of the Corporation ‘s facilities.

FINANCING ACTIVITIES

On Septem ber 25, 2003 the Corpomtion issued $2000 m illion of
Senior Notes (the “Notes”). The Notes consist of $750 m illion of
513% SeniorNotes thatm ature on Septem ber25, 2010 and $125 0

m illion of 5 74% SeniorN otes thatm ature on Septem ber25,2013 .The
Corporation used the net proceeds of the Notes to repay the m ajority
of the outstanding indebtedness under the existing revolving credit
facilities. The N otes are seniorunsecured cbligations and are equalin
rightofpaym ent to the Corporation ‘s existing seniorindebtedness. The
Compomtion, at its option, can prepay atany tin e, allor from tim e to
tin e any part of, the Notes, subkct to a m ake-whole am ount In accor-
dance wih the tem s of the Note Purchase Agreem ent. The Compomra-
thon paid custom ary fees thathave been deferred and w illbe am ortized
overthe tem softhe Notes. The Corporation is required underthe N ote
Purchase Agreem ent to mantain certain financil mtios and m eet
certal networth and indebtedness tests, of which the Corpomation is
n com pliance atDecem ber31,2003.

On Novem ber6, 2003 the Corpomtion entered into two nterest rate
swap agreem ents w ith notionalam ounts of $20 m illion and $60 m il-
Tion to effectively convert the fixed ntereston the $75 m illion 513%
SeniorNotes and $125 m illion 574% SenirNotes, respectiely, to
variable mtesbased on spectied spreads oversix-m onth LIBOR . In the
short-tem , the swaps are expected to provide the Corpomtion wih a
Jowerlevelof nterest expense related to the Notes.

At Decem ber 31, 2003, the Corporation had two credit agreem ents
aggregating $225 0 m illion with a goup of elghtbanks. The Revolving
CreditAgreem entoffers am axin um of$135 0 m illion overfive years to
the Corporation forcash bornow ings and letters of credit. The R evolving
CreditAgreem entexpiresM ay 13,2007, butm ay be extended annually
forsuccessive one-yearperiods w ith the consentof the bank group . The
Corporation also has i effect a Short-Term Credit Agreem ent, which
allow s for cash bornow ings up t© $90 0 m illion. The Short-Term Credit
Agreem entexpiresM ay 7,2004 , butm aybe extended, w ith the consent
of the bank grwup, foradditonal periods not to exceed 364 days each.
The Corpormation expects to extend the Short-Term Agreem entin 2004

w ith the consentofthe bank group ; how ever, there can be no assurances
that the bank group will approve the extension. T the event the bank
gmoup doesnotrenew the Short-Temm CreditAgreem ent, the Corporation
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should have sufficient cash flow to m eet its cash requirem ents. Bor-
1ow Ings underthese agreem entsbearnterestata floating rate based on

m arket conditons. Ih additon, the Corpormation’s mte of nterest and
paym entof facility fees are dependenton certain financizlmatios of the
Corporation, as defined in the agreem ents. As of Decem ber31,2003,
the Corporation pays annual facility fees on the aggregate com m im ent
of the Revolving Credit Agreem ent and Short-Term Credit Agreem ent.
The Corporation is required underthese agreem ents tom antain certan

financil mtios and m eet certal net worth and ndebtedness tests as
detailed 1 the agreem ents, the m ost restrictive of which is a Debt to
EBIIDA lin tof 3 to 1.AtDecem ber31, 2003, the Corpomtion is in
com pliance w ith these covenants. The Comporation would considerother
financing altematives to m aintain balance of capial stucture and
ensure com pliance w ith alldebt covenants. Cash borow Ings excluding
letters of cred it) underthe two creditagreem entsatDecem ber31,2003

were $8 9 m illion com pared with cash bonow ings of $1375 m illion at
Decem ber31, 2002 . The unused credit available under these agree-
m ents atDecem ber31,2003 was $1971 m illion.

Ihdustrial revenue bonds, which are collateralized by realestate, were
$14 3 m illion and $13 4 m illion atDecem ber31,2003 and Decem ber
31,2002, respectively. The Joans outstanding underthe SeniorN otes,
InterestRate Swaps, Revolving Credit Agreem ent, and hdustrialRev-
enue Bonds had variabl hnterest mates averaging 2 .88% for2003;
2002 Joans outstanding under the Revolving Credit Agreem ents and
hdustralRevenue Bonds had variable Interestates averagng 2 32% .

FUTURE COMMITMENTS

Cash genemated from opemtions are considered adequate to meet
the Comomation’s operating cash requirem ents for the upcom ng
year, hcluding planned capialexpend iures ofapproxin ately $4 0 m il-
Ton, mterestpaym ents ofapproxin ately $8 m illion to $10 m illion, esti-
mated Incom e tax paym ents of approxim ately $27 m illion to $30
m illion, dividends of approxim ately $8 m illion, pension funding
related to the EM D pension and postretitem entplans of approxin ately
$6 m illion, and additionalworking capialrequirem ents. The Corpora-
tion has approxin ately $3 m illion In shorttem environm ental labili-
ties, which ism anagem ent’s estin ation ofcash requirem ents for2004 .
There can be no assumance, however, that the Corporation w illcontinue
to generate cash flow at the curnent level. If cash genemted fiom
operations is not sufficient to support these requirem ents and nvest-
g activities, the Coyporation m aybe required to reduce capialexpen-
dimres, refinance a portion of its existing debt, or cbtat addidonal
financing.

I 2004, capimlexpendiires are expected to be approxin ately $40
m illion due to the fullyeareffectofthe 2003 acquisitons and the con-
thued expansion of the segm ents. These expenditures will mclide
constuiction of new facilitdes, expansion of facilities to accom m odate
new product Ines, and new m achnery and equipm ent, such as addi-
tional nvestm ent n our laserpeening technology.
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The follow Ing table quantiies our signficant future conttactual cblig-
ations and com m ercial com m im ents as of Decem ber31, 2003 :

D ebtPrincipal O perating

{In thousands) Repaym ents)  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 ¢ $1.0 million adjustment to the fair value of Iong-
term debt relating to the Gorporation’s interest rate swap agreements

that will not be settled in cash. Y,

The Comporation does nothave m aterial purchase cbligations. M ost of
ourraw m aterialpurchase com m im ents are m ade directly pursuant to
speciic contract requirem ents.

Undistrbuted eamings of $16 .7 m illion from the Corpomtion’s foreign
subsidiaries are considered pem anently renvested .

On January 31, 2004, the Corporation com pleted the acquisition of
Dy4 System s, Inc. The purchase price of $110 0 m illion was funded
with approxim ately $70 million In cash and $40 m ilion fiom the
revolving credit facilites. See Recent Developm ent form ore nform a-
thon on this acquisition .

RECAPITALIZATION

OnOctober26,2001, the Corporation ‘s sharerholders approved a recap -
ialization plan, which enabled Unitrin, Tnc. ("Unirn”) to distrbute
its approxin ate 44% equity nterest n CurtissW right to its sharehold -
ers on a tax-fiee basis.

Under the recapialization plan and in orer to meet certan tax
requirm ents, Unitrin’s4 4 m illion shares of the Corporation s com m on
stock were exchanged foran equivalent num berof com m on shares of
anew Class B Comm on Stock of Curtiss-W right which are entitled to
elect80% ofCurtissW right's Board ofD frectors. Aftersuch exchange,
Unirn in m ediately distdbuted the ClassB shares to its approxin ately
8,000 registered stockholders in a tax-fire distribution . The holders of
the outstanding com m on shares of CurtissW right are entitled to elect
up o 20% of the Board of D frectors after the distrbution . O therthan
the right to elect D frectors, the two classes of stock vote as a single
class (except as required by law) and are equal In all other respects.
The new Class B Common Stock was listed on the New York Stock
Exchange, effective Novem ber29,2001.

Under the tem s of the recapimlization agreem ent reached between
Unirn and CurtdssW right, Unitrin agreed to rein burse the Compom-
thon forcertain costs associated w ith the recapialization up to a m ax-
Imum of $1.8 m illion. This am ount was received subsequent to the
recapialization .

A m ore thorough description of the transaction is set forth in the Cor-
poration’s definitive proxy m aterialfiled with the U .S. Securites and
Exchange Com m ission on Septem ber5,2001.



Cribalz ook
Our consolidated financil statem ents and accom panying notes are
prepared in accordance w ith generally accepted accounting principles
I the Unied States of Am erica. Preparing consolidated financial
statem ents requires us tom ake estin ates and assum ptions thataffect
the reported am ounts of assets, liabilitdes, revenues, and expenses.
These estin ates and assum ptions are affected by the application ofour
accounting policies. Critical accounting policies are those that require
application of m anagem ent’s m ost difficult, subjctive, or com plex
Judgm ents, often as a result of the need to m ake estim ates about the
effects ofm atters thatare mherentlyuncertain and m ay change in sub-
sequent periods. W e believe that the follow Ing are som e of the m ore
critical judgm ent areas In the application of our accounting policies
thataffect ourfinancial conditon and results of operations:

REVENUE RECOGNITION

The realization of revenue refers to the tin ng of its recogniton in the
accounts of the Corporation and is genemlly considered realized or
realizable and eamed when the eamings process is substantially com -
plete and all of the follow Ing criteria are m et: 1) persuasive evidence
of an amangem ent exists; 2) delivery has occuned or services have
been rendered; 3) the Cowporation’s price to its custom er is fixed or
detem mable; and 4) collectibility is reasonably assured.

The Corporation records sales and related profits on production and ser-
vice type contracts as units are shipped and title and risk of loss have
transfered oras services are rendered . Thism ethod isused n ourM etal
Treatm ent segm entand In som e of the bushessunitsw ithin the M otdon
Controland Flow Controlsegm ents that serve com m excialm arkets.

Forcertan contracts n ourFlow Controland M otion Controlsegm ents
that require perform ance over an extended period before deliveries
begin, sales and estin ated pxofits are recorded by applying the per-
centage-of-com pletion m ethod ofaccounting. The percentage-of-com -
pletion m ethod of accounting is used prim arily for the Corpomration’s
defense contracts and cerain ong-term comm excial contracts. This
method recognizes revenue and prfit as the contracts progress
towards com pletion. For certain contracts that contain a significant
num ber of perform ance m ilestones, as defined by the custom ey, sales
are recored based upon achievem ent of these perfom ance m ile-
stones. The perform ance m ilestone m ethod is an output m easure of
progress towards com pletion m ade In tem s of results achieved. For
certain fixed price contracts, where none ora lim ired num berofm ile-
stones exist, the cost-to-costm ethod is used, which is an lmputm ea-
sure of progress towards com pletion. Under the cost-to-cost Input
m ethod, sales and profits are recorded based on the matio of costs
hcuned to an estin ate of total costs at com pletion .

Application of percentage-of-com pletion m ethods of revenue recogni-
ton requires the use of reasonable and dependable estim ates of the
future m aterial, labor;, and overhead costs that will be lncuned. The
percentage-ofcom pletion m ethod of accounting for long-tem con-
tracts requires a disciplined costestim ating system in which all func-
tions of the bushess ar htegrally mvolved. These estin ates are
detem med based upon the ndustry know ledge and experience of the
Coypomration’s engheers, projgctm anagers, and financial saff. These
estin ates are signiicantand reflect changes in costand opemting per-
fom ance thmoughout the contract and could have a signficant in pact

on operating perform ance . Adjustm ents to original estim ates forcon-
tract revenue, estin ated costs at com pletion, and the estin ated total
profit are often required as work progresses throughout the contract
and as experience and m ore Infom ation is cbtained, even though the
scope of work under the contract m ay not change. These changes are
recorded on a cum ulative retroactive basis n the period they are deter-
m ned to be necessary.

Underthe percentage-of-com pletion and com pleted contractm ethods,
provisions for estin ated losses on uncom pleted contracts are recog-
nized In the period n which the likelihood of such losses isdetemm med.
Ceraln contracts contan provisions for the redeterm hation of price
and, as such, m anagem ent defers a portion of the revenue fiom those
contracts until such tim e as the price has been finalized.

Som e of the Cowpormation’s custom ers w ithhold certain am ounts from
the billings they receive. These retainages are genemlly not due until
the procthasbeen com pleted and accepted by the custom er:

INVENTORY

Thventory costs inclide m aterials, direct laboy and m anufacturing
overhead costs, which are stated at the Jowerof cost orm arket, where
m arket is lin ited to the netrealizable value. The Corporation estin ates
the net ralizable value of its nventories and establishes rweserves to
reduce the canrying am ountofthese inventories tonetrealizable valie,
as necessary. W e continually evaliate the adequacy of the nventory
eserves by review Ing historical scrap mates, on-hand quantides, as
com pared w ith historical and projected usage levels and otherantici-
pated contractual requirem ents. The stated Inventory costs are also
eflective of the estin ates used i applying the percentage-of-com ple-
thon revenue recognition m ethod.

The Compomtion purchases m aterials for the m anufacture of com po-
nents forsale. The decision to purchase a set quantity of a particular
tem is influenced by several factors mcliding: cunent and projected
price, future estin ated availability, existing and projcted contracts t
produce certain item s, and the estin ated needs for its businesses.

Forcertain of its Jong-term contracts, the Corporation utilizes progress
billings, which representam ounts recorded asbilled to custom ersprior
o the delivery of goods and services and are recorded as a reduction
o Inventory and receivables. Progress billings are genemlly based on
costs ncurned, ncliding direct costs, overhead, and geneml and
adm histative costs.

PENSION AND OTHER POSTRETIREMENT BENEFITS

The Compomtion, n consulation with is actuaries, detemm ines the
appropriate assum ptions foruse n determ ining the liability for future
pension and other postretirem ent benefits. The m ost significant of
these assum ptions mclide the num berof em ployees who w ill receive
benefits along w ith the tenure and salary kevelof those em ployees, the
expected retum on plan assets, the discount mtes used on pln cblig-
ations, and the ttrends 1 health care costs. Changes in these assum p-
tions n future years willhave an effect on the Corpomation’s pension
and postretirem ent costs and associted pension and postretirem ent
assets and liabilides.

The discount mtes and com pensation m@ates increases used to deter-
m ne the benefitobligations of the plansasof Decem ber31,2003 and
the annual periodic costs for 2004 were owered In 2003 to better
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reflect cunent econom i conditons. The reduction in the discount
mates creased the benefit cbligation on the plans. A conesponding
decrease In future com pensation costs, which occuned due to the
In pact of lower Inflationary effects, had an offsetting decrease to the
benefit obligation. The change in these two assum ptions were based
upon curentand fiiture econom ic ndicators.

The overall expected retum on assets assum ption is based on a com -
bination of historical perform ance of the pension fiind and expecta-
tions of future perfomm ance. The historical retums are detemm ined
using the m arket-related value of assets, which is the sam e value used
I the calculation of annual net periodic benefit cost. The m arket-
rlated value of assets includes the recognition of realized and unreal-
ized gains and losses overa five-yearperiod, which effectively averages
the volatility associated with the actual perfomm ance of the plan’s
assets from year to year. Although over the last ten years the m arket-
related value of assets had an average annualyield of 11 6% , the actual
rrtums averaged 8 5% during the sam e period. The Coyporation has
consistently used the 8 5% mate as a ong-term overallaverage retum.
Given the uncertainties of the cunenteconom ic and geopolitical land -
scapes, we consider the 8 5% to be a reasonable assum ption of the
future ong-term nvestm ent retums.

The long-tem m edicaltrend assum ptions startsw ith a cunentmate that
is n Ine w ith expectations forthe nearfuture, and then grade the rate
down overtin e until it reaches an ultn ate rate that is close to expec-
tations forgrowth in GDP. The rrasoning is thatm edical ttrends cannot
continue tobe higherthan the rate of GDP grow th In the long tem .Any
change i the expectation of these rates to retum to a nom allevelw il
have an in pacton the Corporation.

T 2003, the Corpomtion recognized non-cash pension incom e from
the CurtssW right Pension Plan of $16 m illion as the excess of
am ounts funded forthe pension plan in prioryears yields retums that
exceed the calculated costs associated w ith the liability In the cunent
year. As of Decem ber31, 2003, the Corporation had a prepaid pension
asset of $779 m illion relating to the CurtssW right Retdrem ent Plan
and accred pension and other postretirem ent costs of $0 .8 m illion
related to the CurtdssW rightRestoration Plan. The tin Ing and am ount
of future pension ncom e or expense to be recognized each year is
dependent on the dem ographics and expected eamings of the plan
participants, the expected Interest rates I effect n future years, and
the actual and expected mvestm ent rtums of the assets n the
pension trust.

Asaresultofthe acquisiton of EM D In October2002, the Comporation
assum ed underfunded pension and postretirem ent liabilides of $75 0
m illion . Expenses ncuned during 2003 rwlated to the EM D planswere
$5 6 m illion . Additonally, the Corpomation has m ade $5.7 m illion In
cash contrbutions to the EM D Pension Plan during 2003.

See Note 16 for further nfom ation on the Corpomtion’s pension and
postretirem entplans, hcluding an estin ate of futuire cash contrbutions.

ENVIRONMENTAL RESERVES

The Corpomation provides for environm ental reserves when, In con-
junction with Intemaland extemal legalcounsel, it is detem ined that
a liability is both probable and estin able. In m any cases, the liability
is notfixed or capped when the Corpormation first records a liability for
a particularsite. n estim ating the future lability and continually eval-
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uating the sufficiency of such liabilides, the Corporation weighs cer-
mah factors mcluding the Corporation ‘s participation percentage due
t© a settlem ent by or bankmiptcy of other potentially responsible par-
ties, a change I the environm ental laws requirihg m or stringent
requirm ents, a change i the estim ate of fuiture costs that will be
cuned to rem ediate the sie, and changes I technology rlated to
environm entalrem ediation.

PURCHASE ACCOUNTING

The Compormation applies the purchase m ethod of accounting to its
acquisitons. Under this m ethod, the purchase price, including any
capialized acquisiton costs, is allocated to the underlying tangible
and Intangible assets acquired and liabilites assum ed based on their
respective fairm arket values, wih any excess recorded as goodw ill.
The Cowpomtion, usually In consultation wih thid-party valuation
advisors, detemm ines the fairvalues of such assets and liabilibes. Dur-
ng 2003, the fairvalue of assets acquired, net of cash, and liabilites
assum ed through acquisitons were estin ated to be $84 8 m illion and
$13 4 m illion, respectiely. The assigned hital fair value to these
acquisitions are tentative and may be revised prior to finalization,
which is to be com pleted within a asonable period, genemlly within
one yearof acquisition.

GOODWILL

The Cormporation has $2201 m illion I goodw ill as of Decem ber 31,
2003 .The recoverbility of goodw ill is subject to an annualin paim ent
test based on the estin ated fair value of the underlying businesses.
Addidonally, goodw illis tested forim paim entwhen an eventoccurs or
if circum stances change thatwould m ore lkely than notreduce the fair
value of a reporting unit below its canying am ount. These estim ated
fair values are based on estin ates of future cash flows of the busi-
nesses. Factors affecting these future cash flow s lmclide the continued
m arket acceptance of the products and services offered by the busi-
nesses, the developm ent of new products and services by the busi-
nesses and the underlying cost of developm ent, the future cost
structure of the busiesses, and future technological changes. Esti-
m ates are also used forthe Corporation’s cost of capital n discounting
the projected future cash flows. The Cowporation utilizes an indepen-
dent third party cost of capial analysis In detemm hhation of is estd-
m ates. If thasbeen detem ined thatan in paim enthas occuned, the
Corpomration m ay be required to recognize an in paim ent of its asset,
which would be Iim ited to the difference between the book value of the
assetand its fairvalue. Any such in paim ent would be recognized i
full n the reportng period In which ithas been dentified.

OTHER INTANGIBLE ASSETS

Othermtangble assets are genemlly the resultofacquisitons and con-
sist prim arly of purchased technology, custom er rrlated mtangbles,
tradem arks and service m arks, and technology licenses. htangble
assets are recorded attheirfairvalies as determ ned through purchase
accounting and are am ortized mtably tom atch theircash flow stream s
overtheirestin ated usefullives, which range fiom 1 to 20 years. The
Compomtion reviews the recoverability of mtangble assets, hcliding
the rlated usefiil lives, wheneverevents orchanges in circum stances
Indicate that the canying am ount m ight not be recovermble. Any
In paim ent would be recorded I the reporting period In which ithas
been identified.



RECENTLY ISSUED ACCOUNTING STANDARDS

I June 2001, the FASB issued SFAS No. 143 “Accounting forAsset
Retirem ent Obligations” This statem ent addresses financial account-
g and reporting obligations associted with the retirem ent of tangi-
ble Iong-lived assets and the associated asset retirem ent costs. The
statem ent requires the Corpormation to recognize the mirvalie ofa lia-
bility for an asset retirem ent obligation in the period n which i is
cuned, ifa reasonable estin ate can be m ade. Upon nital recogni-
tion of such a liability, ifany, the Corporation would capialize the asset
retirem ent cost as an asset equal to the fairvalue of the liability and
allocate such cost to expense system atically overthe usefullife of the
underlying asset. The estin ated future liability would be subjct to
change, w ith the effects of such change affecting the asset retirem ent
cost and the rhted expense as appropriate. The provisions of this
statem ent are effective forfiscal years beginning afterJune 15,2002.
The adoption of this smtem ent did nothave a m aterial in pact on the
Corporation ‘s results of operation orfinancial condition .

In June 2002, the FASB issued SFAS No. 146 “Accounting for Costs
Associated with Exit orD isposal Activities” This statem ent applies to
costs associated with exit or disposal activities and requires that lia-
bilites for costs associated with these activities be recognized and
m easured mitally at its Birvalue n the period n which the liability is
hcuned. The provisions of this statem ent are effective forexit ordis-
posalactivities nitated afterDecem ber31,2002 . The adoption of this
statem ent did not have a m aterial in pact on the Corporation’s results
of operation orfinancial conditon.

I Novem ber2002, the FASB issued hterpretation No. 45 “Guamn-
tor's Accounting and D isclosure R equirem ents forGuarantees, lnclud-
g IhdirectGuarantees of lmdebtedness of O thers” This hterpretation
rlates o a guarantor's accounting for, and disclosure of, the issuance
of certain types of guarantees. This nterpretation requires the issuer
of a guarantee to recognize a liability at the inception of that guaran-
tee. The Compomtion is required to apply the nterpretation to allguar-
antees issued orm odfied after Decem ber 31, 2002 . The disclosure
requirem ents of this htempretation are effective for financial state-
m entsof nterin and annualperiods ending afterDecem ber15,2002.
The adoption of this statem ent did not have a m aterial in pact on the
Corpomtion s results of opemtion orfinancial condition.

T December2002, the FASB issued SFAS No. 148 “Accounting for
Stock-Based Com pensation— Transiton and Disclosure” This state-
m ent provides altemate m ethods of transiton fora voluntary change
to the fairvalue based m ethod of accounting forstock-based em ployee
com pensation . In additon, the statem ent requires additional disclo-
sures about the m ethods of accounting forstock-based em ployee com -
pensation and the effect of the m ethod used on reported results. The
provisions of this statem entare effective forfiscalyearsbegining after
Decem ber15, 2002 . The Comporation has continued to account for its
stock options under Accounting Principles Board Opinion No. 25,
“Accounting for Stock Issued to Em ployees) and thus the adoption of
the new standard did not have a m aterial in pact on the Coporation’s
results of operation orfinancial condition.

T January 2003, the FASB issued Interpretation No. 46, “Consolida-
tion of Variable Iterest Entitdes ("WIE”s)” ("FIN 46”). This hterpreta-
ton of Accounting Research Bulletin No. 51, “Consolidated Fhancial
Statem ents” addresses when a com pany should lnclude in itsfinancial

statem ents the assets and liabilites ofunconsolidated VIEs.FIN 46 was
effective forVIEs created oracquired afterJanuary 31,2003 . The Cor-
pomtion isnotparty to any contractualanangem entsw ith VIEs and thus
the adoption of this statem ent did not have a m aterial in pact on the
Corporation’s results of operation orfinancial condition .

T December 2003, the FASB com plkted delberations of proposed
m odfications to FIN 46 (“Revised Intempretations”) resulting In m ul-
tiple effective dates based on the nature aswellas the creation date of
the VIE . The Corpormtion does not anticipate that the adoption of this
statem ent will have a m aterial in pact on the Coxpomation ‘s results of
operation orfinancialcondition.

T May2003, the FASB issued SFAS No.150, Accounting forCertain
Financial Instrum ents with Chamacteristics of both Liabilites and
Equity” This Statem ent establishes standards forhow an issuerclas-
sfies and m easures ceran financial mstum ents w ith chamcteristics
of both liabilides and equity. Tk requires thatan issuerclassify a finan-
cihlinstum entthatiswithin its scope asa liability (oran assetin som e
circum stances). The Statem ent is effective forfinancial nstium ents
entered nto orm odiied afterM ay 31, 2003 . It applies In the first
Interin period beghning afterdune 15,2003, to entites w ith financial
strum ents acquired before M ay 31,2003 . The adoption of this state-
m ent did not have a m aterial in pact on the Cowomation’s results of
operation orfinancialconditon .

Th Decem ber 2003, the FASB issued SFAS No. 132 (evised 2003),
“Em ployers’ Disclosures about Pensions and Other Postetirem ent
Benefits” This Statem ent retaihs the disclosure requirem ents con-
tained n the original FASB Statem entNo.132, “Em plyers’D isclosures
about Pensions and Other Postretirem ent Benefits; which it replaces
and requires additonaldisclosures about the assets, cbligations, cash
flow s, and netperiodic benefit costof defined benefitpension plansand
otherdefined benefitpostretirem entplans. tdoes not change them ea-
surem ent of recognition of those plans required by FASB Statem ents
No. 87, “Em pbyers’ Accounting for Pensions; No. 88, “Em plyers’
Accounting for Settlem ents and Curtailm ents of Defined Benefit Pen-
sion Plans and for Temm mation Benefits! and No. 106, “Em pbyers’
Accounting for Postretirem ent Benefits Other Than Pensions” The
Statem ent is effective forannualand hterin periods w ith fiscal years
ending afterDecem berl5,2003 .The adoption of this statem entdid not
have am aterialin pacton the Comporation s results of operation orfinan -
cilconditon.

RestDeelpment

On January 31,2004, the Corporation com pleted the acquisiton ofall
of the outstanding shares of Dy 4 System s, Tnc. ("\Dy 4”) fiom Solec-
tron Comporation . The purchase price of the acquisiton, subjectto cus-
tom ary adjustm ents as provided forin the Stock Purchase Agreem ent,
was $110 m illion in cash.M anagem ent funded the purchase with cash
on hand and from the Cowporation’s revolving credit facilides. Rev-
enues of the purchased business were $72 m illion forthe yearended
August29,2003.Dy4 isbased nh Ottawa, Canada, and has additonal
operations located In the United States and the United Kingdom .M an-
agem ent Intends to ncomomte the opemtions of Dy 4 ito the
Corporation ‘s M otion Control segm ent.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

The Corporation is exposed to certain m arket risks fiom changes i
hterest rates and foreign cunency exchange mates as a resul of is
global operating and financing activitdes. Although foreign cunency
translhtion had a favormble in pact on sales and operating ncom e in
2003, the Comporation seeks to m Inin ize any m aterial risks from for-
elgn cunency exchange mate fluctuations through its nom alopemrting
and financing activites and, when deem ed appropriate, through the
use of derivative financial Instum ents. The Corporation did not use
such nstum ents for trading or other speculative purposes. The Cor-
poration used Interest mate swaps to m anage hterest rate exposures
during the yearended Decem ber31, 2003 . Inform ation regarding the
Comporation s accounting policy on financial instrum ents is contaed
In Note 1K to the Consolidated FlhancialStatem ents.

The Corpomation’sm arket risk fora change I nterest mates relates pri-
m arly to the debt cbligations. As a result of the Septem ber25,2003

SeniorN otes issue and subsequent two Iterest rate swap agreem ents
dated Novem ber 10, 2003, the Comporation shifted its nterest mte
exposure from 100% variabl to 46% variable as of Decem ber 31,
2003 .The netproceeds of the SeniorN otes allowed the Corporation to
paydown the m ajority of its outstand ing debtunderits cred it facilites.
This blended mte strategy fordebtbonow ngs reduces the uncertainty
of shifts in future nterest mtes. The variable mate on both the revolving
creditagreem ents and the nterest rate swap agreem ents are based on
m arket mtes. If nterest rates changed by one perentage point, the
Inpact on consolidated interest expense would have been approxi-
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mately $1 m illion. fom ation rrgarxding the Corwporation’s Senior
Notes, Revolving Credit Agreem ent, and Interest Rates Swaps is con-
taned n Note 12 to the Consolidated FhhancialStatem ents.

Financial mstmum ents expose the Coyporation to counterparty credit
risk fornon-perform ance and tom arket risk forchanges n mterestand
foreign cunency mtes. The Corpormtion m anages exposure to counter-
party credit risk through specfic m min um credit standards, diversii-
cation of counterparties, and procedures to m oniorconcentrations of
credit risk . The Corporation m oniors the in pact of m arket risk on the
fairvalue and cash flows of its lmvestm ents by Investing prim arily n
nvestm ent grade nterest bearing securities, which have short-tem
m aturites. The Comporation attem pts to m nin ize possible changes in
nterest mtes by lin ithg the am ount of potential interest and cunency
mte exposures to am ounts that are not m aterial to the Corpomtion’s
consolidated results of operations and cash flows.

Although the m ajority of the Comporation’s sales, expenses, and cash
flows are ttansacted in U S. dollars, the Corporation does have som e
m arket risk exposure to changes n foreign cunency exchange mates,
prin arly as it relates to the value of the U S . dollarversus the British
Pound, the Eumw, the Canadian Dollay, and the Swiss Franc. If foreign
exchange mates were to collectively weaken or sttengthen agamst the
dollarby 10% , net eamings would have been reduced or ncreased,
respectively, by approxin ately $2 m illion as itrelates exclusively to for-
eln cunency exchange mate exposures.



REPORT OF THE CORPORATION

The consolidated financial statem ents appearing on pages 45 through
71 ofthis AnnualR eporthave been prepared by the Corporation n con-
fom iy with accounting principles genemlly accepted in the United
States of Am erica. The financial statem ents necessarily include som e
am ounts that are based on the best estim ates and judgm ents of the
Corpomation . Otherfinancial nform ation In the AnnualReport is con-
sistentw ith that In the financialsatem ents.

The Cowpomration m aintains accounting system s, procedures, and nter-
nalaccounting contiols designed to provide reasonable assurance that
assets are safequarded and that transactions are executed In accor-
dance with the appropriate corporate authorization and are properly
recorded . The accounting system s and ntemalaccounting contiols are
augm ented by wrtten policies and procedures; organizational struc-
ture providing fora division of responsibilities; selection and training
of qualiffied personneland an ntemalauditprogram .The design, m on-
ioring, and rwevision of ntemal accounting contiol system s mvolve,
am ong otherthings, m anagem ent’s judgm entw ith respect to the rla-
tive cost and expected benefits of speciic conttolm easures.

Deloitte & Touche LLP, ndependent auditors, perform ed an audit that
clided cbtaining an understanding of ntemal controls the sufficient

CHANGES IN REGISTRANT’S CERTIFYING ACCOUNTANT

On M arch 21, 2003, CurtssW right Corporation replaced Pricew ater-
houseCoopersLLP ("PwC”) as the Corpormtion ‘sprincipalaccountants.
The decision to change principal accountants was approved by the
Audit Com m ittee of the Board of D frectors.

T connection with the audits of the two fiscalyears ended Decem ber
31,2002 and 2001 and to the date of change, therr were no dis-
agreem ents w ith PwC on any m atter of accounting principles orprac-
tices, financial statem ent disclosure, or auditng scope or procedurs,
which disagreem ent, if not resolved to PwC s satisfaction, would have
caused PwC to m ake reference to the subjctm atter of the disagree-
m ent n connection w ith its reports.

The audit reports of PwC on the financial statem ents of the Corpoma-
tion as of and for the years ended Decem ber31, 2002 and 2001 did
not contain an adverse opnion ordisclain erof opinion, norwere the
reports qualfied orm odfied as to auditscope oraccounting principles.

t plan the audit and to detem e the nature, tin ing, and extent of
audit procedures t be perfom ed . An audit imcludes exam ning, on a
test basis, evidence supporting the am ounts and disclosures i the
financil statem ents. An auditalso mclides assessing the accounting
principles used and signficant estim ates m ade by m anagem ent, as
well as evaluating the overall financil statem ent presentation. The
obctive of theiraudit is the expression of an opnion on the faimess
of the presentation of the Corporation ‘s financial statem ents h confor-
m iy with accounting principles genemlly accepted In the United
States of Am erica, In allm aterial respects.

The Audit Comm itee of the Board of D frectors, com posed entiely of
directors who are independent of the Corporation, am ong other things,
appoints the mdependent audiors for mtification by stockholders and
considers the scope of the independent audiors’ exam hation, the audic
esuls and the adequacy of intemalaccounting controls of the Corpora-
tion . The ndependent audiors have direct access to the AuditComm it
tee, and they meet with the comm ittee fiom tine t time, wih and
w ithoutm anagem entpresent, todiscuss accounting, auditng, non-audic
consulting serwvices, Intemal control, and financil reporting m atters.

During the twom ostrecentfiscalyears and through the date ofchange,
there were no reportable events @s defined in Regulation SK Ttem
304 @ @L)W).

The Corporation requested that PwC fumish it with a letteraddressed
to the Unied States Securties and Exchange Comm ission stating
whetherornot itagreed w ith the above statem ents. A copy of such let-
tey, dated M axch 25,2003 isfiled as Exhibit 16 1 to the Corpomtion’s
Fom 8K filed with the SEC on M arch 26,2003.

OnM arch 21,2003, the Coyporation appointed Deloitte & Touche, LLP
as the Corporation ‘snew principalaccountants forthe fiscalyear2003
subjct to theirnom alnew client acceptance procedures. Prior to its
appointm ent, the Corporation did not consult with Deloitte & Touche,
LLP regarding anym atters orevents set forth in 'em s304 @) @) @ and
(i) of Regulation SK of the Securities Exchange Actof1934.
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INDEPENDENT AUDITORS’ REPORT

To theBoard of D Iredorsand Stodkhobersof

Curtiss-W rightCarparatim, Rosebrd, New sy

We have audied the accom panying consolidated balance sheet of
CurtissW right Corporation and subsidiaries as ofDecem ber31,2003,
and the rlhted consolidated statem ents of eamings, stockholders’
equity, and cash flows forthe yearthen ended. These financial state-
ments are the responsbility of the Com pany’s m anagem ent. Our
responsibility is to express an ophion on these financial statem ents
based on ouraudit.

W e conducted ouraudit in accordance w ith auditing standarxds gener-
ally accepted In the United States of Am erica . Those standards require
that we plan and perform the audit to cbtaln reasonabl assurance
about whether the financial satem ents are fiee of m ateralm isstate-
m ent. An audit imcludes exam Ining, on a testbasis, evidence support-
g the am ounts and disclosures In the financialstatem ents. An audit

REPORT OF INDEPENDENT ACCOUNTANTS

To theBoard of D iredorsand Sherdobersof

Curtiss-W rightCarparatin

I our ophin, the accom panying consolidated balance sheet as of
Decem ber31, 2002 and the rlated consoldated statem ents of eam-
ngs, stockholders’ equity and of cash flow s foreach of the two years In
the period ended Decem ber 31, 2002, present fairly, n all m aterial
respects, the financialpositon, resuls of operations and cash flows of
CurtdssW right Corpomration and is subsidiaries at Decem ber31, 2002

and foreach of the two years In the period ended Decem ber31,2002,
I confom iy wih accounting principles genemlly accepted in the
Unied States of Am erica. These financilstatem ents are the responsi-
bility of the Com pany’s m anagem ent; ourresponsbility is to express an
opnion on these financial statem ents based on our audits. We con-
ducted ouraudits of these statem ents in accordance w ith auditing stan -
dardsgenemllyaccepted in the Unied States of Am erica, which require
thatwe plan and perform the auditto obtain reasonable assurance about
whetherthe financil statem ents are fiee of m aterialm isstatem ent.An
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also includes assessing the accounting principles used and signiicant
estin ates m ade by m anagem ent, as well as evaluating the overall
financil statem ent presentation . W e believe that ourauditprovides a
reasonable basis forouropinion.

Th ouropinion, such financial statem ents present fairdy, n allm aterial
respects, the financialposition of the Com panyatDecem ber31,2003,
and the results of its operations and its cash flows for the year then
ended in confom ity with accounting principles genemlly accepted in
the United States of Am erica.

[ baitly &€ Taihe 2.LF

Deloitte & Touche LLP
Parsippany, New Jersey
Febmary 20,2004

audi hclides exam hing, on a test basis, evidence supporting
the am ounts and disclosures in the financial statem ents, assessing
the accounting principlesused and signficantestin atesm ade bym an-
agem ent, and evaluating the overall financial statem ent presentation.
W e believe that ouraudits provide a reasonable basis forouropinion.

Asdiscussed In Notes 1 -J and 8 to the Consolidated Financial State-
m ents, effective January 1,2002, Curtiss-W right Corporation changed
itsm ethod of accounting forgoodw illand other intangibles.

C ZoensitikonarLoguuna L85

Pricew atethouseCoopers LLP
Flortham Park, New Jersey
March 12,2003



CONSOLIDATED STATEMENTS OF EARNINGS

-~

2003 2002 2001

Netsales $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)
Sellling expenses (38,816) (29,553) (18,325)
Generalland adm iniistrative expenses (90,849) (71,843) (60,764)
Pension income, net 1,611 7,208 11,042
Gailin fiom insurance company demutualization — — 2,980
Enviionmental remediation and administrative expenses, net (1,423) (1,237) (167)
Operating income 89,330 69,037 58,200
nterest expense (5,663) (1,810) (2,180)
Gaiin on salle of reall property — 681 38,882
Rental income, net — 148 3,585
Otherincome, net 389 3,679 2,710
Eamings before income taxes 84,056 71,735 102,197
Brovision forincome taxes (31,788) (26,599) (39,317)

Neteamings $ 52,268 | $ 45,136 $ 62,880
NET EARNINGS PER SHARE:

Basic eamiings pershate $ 253 $ 221 $ 312

Dillited eamings pershate $ 250 $ 216 $ 3.07
Seenotesto amslithtzd fiendsl] detem ents. y
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CONSOLIDATED BALANCE SHEETS

e
AtDeenber31, (T thoesnds) 2003 2002
ASSETS:

Cument assets:
Cash and cash equivallents $ 98,672 | $ 47,717
Receivablles, net 143,362 135,734
hventories, net 97,880 84,568
Deferred tax assets, net 23,630 21,840
Othercumnent assets 10,979 9,005
Total cunent assets 374,523 298,864
Propetty, plant, and equipment, net 238,139 219,049
Prepaid pension costs 77,877 76,072
Goodw il 220,058 181,101
Otherintangible assets, net 48,268 21,982
Otherassets 14,800 13,034
Total assets $973,665 | $810,102
LIABILITIES:
Cument liabiilites:
Shor=term debt $ 997 | $ 32,837
Accounts payable 43,776 41,344
Accmied expenses 44,938 32,446
hecome taxes payable 6,748 4,528
Othercunent liabillities 39,424 50,472
Totall cunrent Tiabilities 135,883 161,627
Long-term debt 224,151 119,041
Defened tax liabilities, net 21,798 6,605
Accnied pension and otherpostietirement benefit costs 75,633 77,438
Long-term poition of envitonm ental reserves 21,083 22,585
Other liabiilities 16,236 11,578
Total liabilities 494,784 398,874
CONTINGENCIES AND COMMITMENTS (Notes 12, 15, 17 & 19)
STOCKHOLDERS’ EQUITY:
Breferred stock, $1 parvalie, 650,000 shates authorized, none tissued — —
Common stock, $1 parvalie, 33,750,000 and 11,250,000 shates authotiized at December3i, 2003
and 2002, tespectivelly, 16,611,464 and 10,617,600 shates iisstied at December31, 2003 and 2002,
respectivelly; outstanding shates wete 12,021,610 at December31, 2003 and 5,890,177 at
December31, 2002 16,611 10,618
Class B common stock, $1 parvalue, 11,250,000 shares authotized; 8,764,800 and 4,382,400
shares tissued at December31, 2003 and 2002, respectivelly; outstanding shates wete
8,764,246 at December31, 2003 and 4,382,116 at December31, 2002 8,765 4,382
Additibnal paid-in capitall 52,998 52,200
Retained eamings 543,670 508,298
Uneamed portion of restriicted stock (55) (60)
Accumulated othercompiehensive income 22,634 6,482
644,623 581,920
Less: Common treasuty stock, at cost (4,590,408 shates at Decermber31, 2003 and 4,727,707 shares
atDecember31, 2002) (165,742) | (170,692)
Totall stockholders” equiity 478,881 411,228
Totall liabiilites and stockholders” equity $973,665 | $810,102
L Seenctesto amsilidhted finsndsl satEm ents. )
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CONSOLIDATED STATEMENTS OF CASH FLOWS

2003 2002 2001
CASH FLOWS FROM OPERATING ACTIVITIES:
Neteamings $ 52,268 | $ 45,136 $ 62,880
Adjustiments to reconciile net eamiings to net cash provided by operating activities:
Depteciation and am ontization 31,327 18,693 14,734
Non-cash pension incoime (1,611) (7,208) (11,042)
Net loss (gaiin) on salles and disposalls of teall estate and equipment 359 (681) (39,018)
Defened income taxes 6,035 4,011 4,167
Changes iin opetating assets and [iabiilities, net of businesses acquiired:
Proceeds fiom salles of shomt=temn investments — 77,050 348,911
Buichases of shott-term investments — (35,600) (327,761)
((erease) decrease in receivables (5,958) 31 (7,203)
Dectease (linctease) in inventoties 1,893 197 (3,232)
herease in piogress payments 1,967 3,464 4,186
herease (dectease) in accounts payable and accried expenses 9,343 (61) (2,831)
Deciease in defemed revenue (10,070) (2,820) (422)
herease (dectease) in income taxes payable 3,240 (11,101) 12,694
Pension contributions (5,729) — —
hetease in othercument and long-term assets (963) (3,254) (2,051)
herease in othercument and long-term liabilities 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:
Pioceeds fiom salles and disposals of reall estate and equipment 1,132 2,447 45,201
Additions to ptopetty, plant, and equipment (33,329) (34,954) (19,354)
Acquiisition of new businesses, netof 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:
Bomowings of debt 384,712 220,400 —
Principal payments on debt (314,204) (92,795) (8,228)
Relmbursement of recapitaliization expenses — — 1,750
Proceeds fiom exercise of stock options 3,868 6,226 1,804
Dividends paid (6,520) (6,141) (5,443)
Netcash provided by (used for) financing activities 67,856 127,690 (10,117)
Effect of foreign cunency 3,140 1,915 (1,205)
Net increase iin cash and cash equivallents 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 disclosuite of non-cash investing activities:
Falirvaliie of assets acquiired $ 85578 | §321,450 $ 78,979
Liabillities assumed (13,375) | (155,623) (14,829)
Less: Cash acquited (835) (1,166) (5,168)
Netcash paid $ 71,368 | $164,661 $ 58,982
/
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’

EQUITY

-

-

(T thmuassnds)

Comm on
Stock

ClassB
Comm on
Stock

Additdonal
Paid in
Capial

Retained
Eamings

Uneamed
Portion of

Stodk Awards

Accum ulated

O ther

Com prehensive
Tncom e [Loss)

Com prehensive
Incom e

Treasury
Stodk

JANUARY 1, 2001

$15,000

$51,506 $411,866

$(22)

$(5,626)

$(182,500)

Comptehensitve incorme:
Net eamings
Translation adjistments, net

— 62,880

(1,205)

$62,880 —
(1,205) —

Totall com ptehensive income

$61,675

Dividends paiid

Stock options exercised, net

Restricted stock awaids

Amortization of earned
poition of restriicted
stock awards

Recapitalization

(4,382)

4,382

— (5443

1,750 —

(77)

21

2,456
72

DECEMBER 31, 2001

10,618

4,382

52,532 469,303

(78)

(6,831)

(179,972)

Compiehensive incomme:
Net eamings
Translation adjuistments, net

— 45,136

13,313

$45,136 =
13,313 —

Totall com prehensive income

$58,449

Dividends paid

Stock options exetcised, net

Amortization of earned
portion of restricted
stock awards

— (6,141)
(332) —

18

9,280

DECEMBER 31, 2002

52,200 508,298

(60)

6,482

(170,692)

Compiehensive income:
Neteamings
Translation adjistments, net

— 52,268

16,152

$52,268 —
16,152 =

Totall com ptehensive incorme

$68,420

Diwvidends paid

Stock options exetcised, net
Other

Two-for-one common stock split

effected in the form ofa 100%

stock dividend

5LEB

4,383

— (6,520)
741 —

—  (10,376)

4,812
138

DECEMBER 31, 2003

$16,611

$8,765

$52,998  $543,670

$(55)

$22,634

$(165,742)

%
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Summaryof SthifitantAcountingPolices

CurtssW right Corporation and is subsidiaries (the “Corpomtion”) is
a diversfied m ulthational m anufacturing and service com pany that
designs, m anufactures, and overhauls precision com ponents and
system s and provides highly engheered products and serwvices to the
aerospace, defense, autom otdve, shipbuilding, processing, oil, petro-
chem ical, agriculluralequipm ent, rmiload, powergenemtion, security,
and m etalworking ndustries. Opemtions are conducted thmough 24
m anufacturing facilities, 53 m etal treatm ent service facilitdes, and 2
aerogpace com ponent overhauland repair locations.

A. Principlesof Cansolicetin

The consolidated financialstatem ents mclude the accounts of Curtiss-
W rightand is m ajprity-owned subsidiaries. Allm aterial intercom pany
transactions and accounts have been elin nated. Certain prior year
Infom ation has been reclassified to conform to cunentpresentation.

B.UseofEdimates

The financialstatem ents of the Corporation have been prepared in con-
fom iy with accounting principles genemlly accepted in the United
States of Am erica and such preparation requiresm anagem enttom ake
estim ates and juadgm ents thataffect the reported am ountofassets, lia-
bilites, revenue, and expenses and disclosure of contingentassets and
liabilides 1 the accom panying financial statem ents. The m ost sign fi-
cantof these estim ates Include the estin ate of costs to com plete long-
tem contracts under the perentage-ofcompletion accounting
m ethod, the estim ate ofusefullives forproperty, plant, and equipm ent,
cash flow estim ates used for testing the recoverability of assets, pen-
sion plan and postretirrm ent obligation assum ptions, estin ates for
hventory obsolescence, estin ates for the valuation of mtangble
assets, wananty reserves, and the estin ate of future environm ental
costs. Actualresults m ay differ from these estin ates.

C .Rea1eRexqitdm

The realization of revenue refers to the tin ng of its recogniton n the
accounts of the Cowpormation and is genemlly considered realized or
realizable and eamed when the eamings process is substantially com -
plete and all of the follow Ing criteria are m et: 1) persuasive evidence
of an amangem ent exists; 2) delivery has occunred or services have
been rendered; 3) the Copporation’s price to its custom er is fixed or
detem mable; and 4) collectibility is reasonably assured.

The Compomation records sales and rlated profits on production and
serwvice type contracts as units are shipped and title and risk of loss
have ttansferred or as services are rendered, net of estin ated retums
and allowances. Sales and estin ated profits under certain long-tem

contracts are recognized underthe percentage-of-com pletion m ethods
of accounting, whereby profits are recorded pro mta, based upon cur-
rentestin ates of directand indirect costs to com plete such contzacts.

Th additon, the Corporation also records sales undercertain long-tem

govemm ent fixed price contracts upon achievem ent of perform ance
m ilestones as speciied in the rrlated contracts orunderthe com pleted
contractm ethod. Losses on contacts are provided forin the period n
which the losses becom e determ nable. Revisions in profit estim ates
are reflected on a cum ulative basis n the period in which the basis for
such revision becom es known .Defened evenue represents the excess
of the billings overcostand estim ated eamings on long-term contracts.

D .CathadCah Equiakbts

Cash equivalents consistofm oneym arket fundsand com m excialpaper
thatare readily convertible nto cash, allw ith origihalm aturity dates of
three m onths orless.

E. Iventory

Thventories are stated at lower of production cost principally average
cost) orm arket. Production costs are com prised of directm aterialand
laborand applicable m anufacturing overhead .

F.ProgesPaymaits

Certain long-tem contracts provide forthe interin billings as costs are
Thcuned on the respective contracts. Pursuant to contract provisions,
agencies of the U S.govermnm entand othercustom ers are granted title
ora secured nterest n the unbilled costs included in unbilled receiv-
ables, and m aterials and work-n-process ncluded in nventory to the
extent of progress paym ents. Accordingly, these progress paym ents
received have been reported as a reduction of unbilled receivables and
nventories, as presented n Notes 5 and 6 .

G . Propsty, Pt and Equionent

Propenty, plant, and equiom ent are caried at cost less accum ulated
depreciation. M ajr renewals and bettemm ents are capialized, while
m alhtenance and repairs that do not in prove orextend the life of the
asset are expensed In the period they are lncuned. Depreciation is
com puted using the straight-lne m ethod based upon the estin ated
useful lives of the regpective assets.

Average usefil lives forproperty, plant, and equipm ent are as follows:

Buidings and in provem ents
M achiery, equipm ent, and other

H . TtengbleAssts

Ihtangble assets are generally the result of acquisitons and consist
prin arily of purchased technology, custom errlated mtangbles, ttade-
m arks and service m arks, and technology licenses. The Corporation
am ortizes such assets mtably, to m atch theircash flow stream s, over
theirestin ated usefullives. U sefillives range from 1 to 20 years. See
Note 9 for further mfom ation on other ntangble assets.

5 t©40 years
3 15 years
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L. Inpaimentoflang-Lived Aseets

The Cowomtion reviews the recovembility of all ong-tem assets,
hcluding the related useful lives, wheneverevents or changes in cir-
cum stances indicate that the canying am ount of a long-lived asset
m ght not be recoverabl. If required, the Compomtion com pares the
estim ated undiscounted future netcash flow s to the related asset’s car-
rying valie to detem Ine whetherthere has been an in paim ent. Iff an
asset is considersd in paired, the asset is wrtten down to fairvalue,
which is based eitheron discounted cash flow s orappmised values in
the period the in paim entbecom es known . There were no such write-
downs n 2003,2002,0r2001.

J.Goodwill

Goodw {1 results from busihess acquisitions. The Comporation accounts
forbushess acquisitions by allocating the purchase price to tangble
and Intangible assets and liabilides. Assets acquired and liabilites
assum ed are recorded at ther airvalues, and the excess of the pur-
chase price over the am ounts allocated is recorded as goodw iIl.

Upon adoption of Statem ent of Fhancil Accounting Standards

("SFAS”)No.142, “Goodw illand O ther mtangible Assets; on January
1,2002, the Coypomtion no longer am ortizes goodw ill. Additonally,
the recoverability of goodw ill is subject to an annual in paim ent test,
orwheneveran eventoccurs orcircum stances change thatwould m ore
Tkely than not result in an in paim ent. The in paim ent test is based
on the estim ated fairvalue of the underlying busihesses. See Note 8
for further inform ation on goodw 1l

K.FarrValeofFrancal hsmmeats

SFAS No.107, “Disclosure About FairValue of Financial lhstmum entsy
requires certain disclosures regarding the fairvalie offinancial nstu-
ments. Due to the short m aturties of cash and cash equivalents,
accounts receivable, accounts payable, and accmed expenses, the net
book value of these financial nstrum ents are deem ed t© approxin ate
fairvalue.

The estin ated fairvalues of the Cowpomation’s Iong-tem debt stmu-
m ents at Decem ber 31, 2003 aggregated $226 6 m illion com pared
to a canying valie of $2251 m illion. The carying am ount of the
variabl Interest mte long-tem debt approxin ates fairvalue because
the Interest rates are reset periodically to reflect cunentm arket condi-
tons. Fairvalues for the Corporation’s fixed rate debt were estim ated
based on valuations provided by third parties n accordance w ith their
proprietary m odels.

The carrying am ount of the nterest 1ate swaps weflects their airvalue
aspmwvided by thid parties in accordance w ith theirproprietarym odels.

The fairvalues descrbed above m ay notbe indicative of net realizable
value orreflective of future fairvalues. Furthem ore, the use of differ-
ent m ethodologies to determ ne the falr value of certain financial
strum ents could result n a different estin ate of fair value at the
reporting date.
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L.RemarhandDecbmnent

The Compomtion funds research and developm ent program s for com -
m ercial products and independent research and developm entand bid
and proposalwork rlated to govermnm entcontracts.Developm entcosts
hclude engineering and field support fornew custom errequirem ents.
Corpomtion-sponsored research and developm ent costs are expensed
as ncuned.

Research and developm ent costs associated w ith custom ergponsored
program s are chamged to Inventory and are recorded in cost of sales
when products are delivered or services perform ed .

M .ErvicmetalCoss

The Compomration establishes a reserve for a potential environm ental
rem ediation liability when it concludes that a detemm hation of legal
liability is probable, based upon the advice of counsel. Such am ounts,
ifquantifiable, reflect the Corporation s estim ate of the am ountof that
Tiability. Iffonly a range of potential liability can be estim ated,, a reserve
willbe established at the low end of that range. Such reserves, which
are review ed quarterly, represent the cunentvalue of anticipated rem e-
diation costs, not recognizing any potential recovery from nsurance
carrers orthid-party legalactions, and are not discounted.

N . AccountngforStodk-Baged Canpensstin

T accordance with SFAS No. 123, “Accounting for Stock-Based Com -
pensation; the Corporation elected to account forits stock-based com -
pensation using the htrinsic valie method under Accounting
Principles Boaxd Ophion No. 25, Accounting for Stock Issued to
Em plyees” As such, the Corporation does not recognize com pensa-
thon expense on non-qualfied stock options granted to em ployeeswhen
the exercise price of the options is equal to the m arket price of the
underlying stock on the date of the grant.

Pro form a inform ation regarding neteamngs and eamgs pershare is
required by SFAS No.123 and hasbeen detem ined as if the Corpoa-
thon had accounted for its em ployee stock option grants underthe fair
valie m ethod prescribed by that Statem ent. hfom ation w ith regard to
the num ber of options granted, m arket price of the grants, vesting
requirm ents, and the m aximum tem of the options granted appears
by plan type I the sections below . The fairvalue of these options was
estin ated at the date of grant using a B lack-Scholes option pricing
m odelw ith the follow ing weighted average assum ptions:

‘ 2003 2002 2001 h
R isk-free terest mte 3.68% 3.61% 4.66%
Expected volatility 31.68% 31.33% 24.18%
Expected dividend yield 0.94% 0.92% 1.37%

W eighted -average option life 7 years 7 years 7 years
W elghted-average grant-date
fairvalue of options $13.97 $11.81 $6.79
- J




The estin ated fairvalue of the option grants are am ortized to expense
over the options’ vesting period begihning January 1 of the follow ng
year, due to the tin Ing of the grants. The Corporation s pro form a nfor-
m ation for the years ended Decem ber 31, 2003,2002, and 2001 is
as follows:

A —— 2003 2002 2001 )
NET EARNINGS: AS REPORTED $52,268 $45136 362,880
Deduct:

Totalstock-based em ployee

com pensation expense

determ med underfairvalue

based m ethod forallawards,

netof related tax effects (1,261) (1,524) (1,197)
Pro fomm a $51,007 $43,612 $61,683
NET EARNINGS PER SHARE:
As reported :

Basic $ 253 $ 221 $ 312

Diluted $ 250 $ 216 $ 3.07
Pro form a:

Basic $ 247 $ 214 $ 3.07

D iluted $ 244 $ 209 $ 301

. S

The Corporation receives tax deductions related to the exercise ofnon-
qualfied stock options, the offset of which is recorded I equity. The
taxbenefittotaled $1 7 m illion, $2 7 m illion,and $0 5 m illion n 2003,
2002,and 2001, respectively. Further inform ation conceming options
granted underthe Corporation’s Long-Term Incentive Plan is provided
nNote 14.

O .CapialStodk

OnMay23,2003, the stockholders approved an increase in the num -
ber of authorized shares of the Corporation’s Common Stock from
11,250,000 t© 33,750,000. On Novem ber 18, 2003, the Board of
D frectors declared a 2 -for-l stock splitin the form ofa100% stock div-
dend.The split, n the form of1 share of Com m on Stock foreach share
of Comm on Stock outstanding and 1 share of Class B Comm on Stock
foreach share of Class B Com m on Stock ocutstandng, was payable on
December 17, 2003 . To effectuate the stock gplit, the Corporation
issued 5,993,864 orighal shares of Common Stock and 4,382 400
orighalshares of Class B Comm on Stock, at$1 .00 parvalie from cap-
ial surplus, wih a conesponding reduction in rtahed eamings of
$10 4 m illion . Accordngly, allreferences throughout this annualreport
to num berof shares, per share am ounts, stock options data and m ar-
ketprices of the Corporation ‘s two classes of com m on stock have been
adjusted to reflect the effectof the stock gplit forallperiods presented,
where applicable.

n Febmary 2001, the Compomtion ncreased the authorized num berof
shares for repurchase under its existing stock repurchase program
by 600,000 shares. This Increase was an additon to the previous
authorization of 300,000 shares. Purchases were authorized to be

made from tine to time I the open m arket or privately negotiated
transactions, depending on m arket and other conditons, whenever
m anagem entbelieves that the m arket price of the stock does notade-
quately reflect the tue value of the Corporation and, therefore, repre-
sented an attractive nvestm entopportunity. The sharesare held atcost
and reissuance is recorded at the weighted average cost. Through
Decem ber31,2003, the Corporation had repurchased 210,930 shares
under this program . There was no stock repurchased during 2003

and 2002.

P.EamixshPerShare

The Cowyporation is required to report both basic eamings per share
("EPS"), based on the weighted average num berof Com m on and Class
B shares outstanding, and diluted eamings per share, based on the
basic EPS adjusted forallpotentially dilutive shares issuable. The cal-
culation of EPS is disclosed In Note 13.

Q .IxoneTaes

The Corporation applies SFAS No.109, “Accounting forncom e Taxes”
Under the asset and liability m ethod of SFAS No. 109, defened tax
assets and liabilities are recognized forfuture tax consequences attrib-
utable to differences between the financial statem ent canying
am ounts of existing assets and liabilites and theirrespective taxbases.
The effecton defered tax assets and liabilites of a change In tax laws
is recognized in the results of operations in the period the new laws are
enacted. A valuation allowance is recorded to reduce the canying
am ounts of deferned tax assets unless it is m ore lkely than not that
such assets willbe realized.

R. Foein CunengyTransbtinm

Foroperations outside the United States of Am erica thatprepare finan-
cil statem ents In cunencies other than the U .S. dollay, the Corpora-
thon translates assets and liabilites at period-end exchange mates and
ncom e statem entam ounts using weighted average exchange mates for
the period. The cum ulative effect of transhtion adjustm ents is pre-
sented as a com ponent of accum ulated other com prehensive incom e
within stockholders’ equity. This balance is affected by foreign cur-
rency exchange rate fluctuations and by the acquisiton of foreign enti-
tes. Galns and losses fiom foreign cunency ttansactions are lmclided
n results of operations.

S.Dervaties

The Corporation uses nterestrate swaps tom anage its exposure tofluc-
tuations I mterest rates on a portion of itsfixed mte debt mstrum ents.
The hnterest mte swap agreem ents are accounted for as fair value
hedges.The derivatives have been recorded at fairvalue on the balance
sheet within other non-cunent assets wih changes n fair valie
recorded curnently n eamings. Additonally, the carrying am ountofthe
associated debt is adjusted through eamings forchanges i fairvalue
due to changes In Ihterest mtes. heffectiveness is recognized to the
extent that these two adjustm ents do not offset. For the year ended
December 31, 2003, the derivatives were assum ed to be perfectly
effective under the “short-cutm ethod” of SFAS 133 . The differential
o be paid orreceived based on changes I mterest rates is recorded as
an adjustm ent to nterest expense i the statem ent of eamings. Addi-
tonal nform ation on these swap agreem ents is presented n Note 12.
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T. Reentdy Tsied Accounting Standards

I June 2001, the FASB issued SFAS No. 143 “Accounting forAsset
Retirem ent Obligations” This statem ent addresses financial account-
g and reporting obligations associted with the retirem ent of tangi-
ble Iong-lived assets and the associated asset retirem ent costs. The
statem ent requires the Corpormation to recognize the mirvalie ofa lia-
bility for an asset retirem ent obligation in the period m which i is
hcuned, if a reasonable estin ate can be m ade. Upon nnidal recogni-
tion of such a liability, ifany, the Corporation would capialize the asset
retirem ent cost as an asset equal to the fairvalue of the liability and
allocate such cost to expense system atically overthe usefullife of the
underlying asset. The estin ated future liability would be subject to
change, w ith the effects of such change affecting the asset retirem ent
cost and the rhted expense as appropriate. The provisions of this
statem ent are effective forfiscal years beginning afterJune 15,2002.
The adoption of this smtem ent did nothave a m aterial in pact on the
Corporation ‘s results of operation orfinancial condition .

In June 2002, the FASB issued SFAS No. 146 “Accounting for Costs
Associated with Exit orD isposal Activities” This statem ent applies to
costs associated with exit or disposal activities and requires that lia-
bilites for costs associated with these activities be recognized and
m easured nitally at its airvalue i the period n which the liability is
hcuned. The provisions of this statem ent are effective forexit ordis-
posalactivities nitated afterD ecem ber31,2002 . The adoption of this
statem ent did not have a m aterial in pact on the Corporation ‘s results
of operation orfinancial conditon.

I Novem ber2002, the FASB issued hterpretation No. 45 “Guamn-
tor's Accounting and D isclosure Requirem ents forGuarantees, lnclud-
g IhdirectGuarantees of ldebtedness of O thers” This hterpretation
rlates o a guarantor's accounting for, and disclosure of, the issuance
of certain types of guarantees. This nterpretation requires the issuer
of a guamantee to recognize a liability at the inception of that guaran-
tee. The Compomtion is required to apply the nterpretation to allguar-
antees issued orm odified after Decem ber 31, 2002 . The disclosure
requirem ents of this hterpretation are effective for financial state-
m entsof nterin and annualperiods ending afterDecem ber15,2002.
The adoption of this statem ent did not have a m aterial in pact on the
Compomtion s results of opemtion orfinancial conditon.

T December2002, the FASB issued SFAS No. 148 “Accounting for
Stock-Based Com pensation— Transiton and Disclosure” This state-
m ent provides altemate m ethods of transiton fora voluntary change
to the fairvalue based m ethod of accounting forstock-based em ployee
com pensation . n additon, the statem ent requires additional disclo-
sures aboutthe m ethods of accounting forstock-based em ployee com -
pensation and the effect of the m ethod used on reported results. The
provisions of this statem entare effective forfiscalyearsbegining after
Decem berl5,2002 .The Comporation mtends on continuing to account
for its stock options under Accounting Principles Board Opinion No.
25, YAccounting forStock Issued to Em ployees) and thus the adoption
ofthe new standard did nothave am aterialin pacton the Corporation’s
results of operation orfinancial condition.
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T January 2003, the FASB issued Interpretation No. 46, “Consolida-
ton of Variable terest Entites (“WIE”s)” ("FIN 46”).This hterpreta-
tion of Accounting Research Bulletin No. 51, “Consolidated Financial
Statem ents; addresses when a com pany should include in its finan-
cihlstatem ents the assets and liabilides of unconsolidated VIEs. FIN
46 was effective forVIEs created oracquired afterJanuary 31,2003.
The Comporation isnotparty to any contractualanangem entsw ith VIEs
and thus the adoption of this statem entdid nothave am aterialin pact
on the Comporation’s results of operation orfinancial condition .

Th December 2003, the FASB com pleted delbemtions of proposed
m odfications to FIN 46 (“Revised Interpretations”) resulting In m ul-
tiple effective dates based on the nature aswellas the creation date of
the VIE . The Corporation does not anticipate that the adoption of this
statem ent will have a m aterial in pact on the Corpomtion’s results of
operation orfinancialcondition .

T May2003, the FASB issued SFAS No. 150, YAccounting forCertain
Financial Istum ents with Chamcterstics of both Liabilides and
Equity” This Statem ent establishes standards forhow an issuerclas-
sfies and m easures certain financial nstrum ents w ith chamacteristics
ofboth liabilites and equity. Tk requires thatan issuerclassify a finan-
cialihstrum entthatiswithin its scope asa liability (oran assetn som e
circum stances). The Statem ent is effective forfinancial nstum ents
entered Ito orm odfied after M ay 31, 2003 . It applies In the first
terin period begining afterdJune 15,2003, to entities w ith financial
nsttum ents acquired before M ay 31,2003 . The adoption of this state-
m ent did not have a m aterial in pact on the Compomtion’s results of
operation orfinancialcondition .

Th December 2003, the FASB issued SFAS No. 132 (evised 2003),
“Em plyers’ Disclosures about Pensions and Other Postretirem ent
Benefits” This Statem ent retaihs the disclosure requirem ents con-
tahed n the orighal FASB Statem ent No. 132, “Em ployers’ D isclo-
sures about Pensions and Other Postretirem ent Benefits” which it
replces and requirs additonal disclosures about the assets, obliga-
tions, cash flows, and net periodic benefit cost of defined benefit pen-
sion plans and otherdefined benefit postretirem ent plans. & does not
change the m easurem ent of recogniton of those plans requird by
FASB Statem ents No. 87, “Em plyers’ Accounting for Pensions) No.
88, “Employers’ Accounting for Settlem ents and Curaim ents of
Defined Benefit Pension Plans and for Term nation Benefits; and No.
106, “Em pbyers’ Accounting for Postretirem ent Benefits O ther Than
Pensions” The Statem ent is effective for annual and nterin periods
w ith fiscalyears ending afterDecem berl5, 2003 . The adoption of this
statem ent did not have a m aterial in pact on the Corporation’s resuls
of operation orfinancial conditon .

2 . Acuistims

The Coporation acquired six busihesses in 2003, six businesses n
2002, and seven busihesses n 2001 as descrbed below. Allacquisi-
tons have been accounted foraspurchases w ith the excess of the pur-
chase price over the estin ated fair value of the net tangble and
ntangble assets acquired recorded as goodwill. The Corporation
m akes prelin hary estin ates of the value of dentifiable mtangbles
with a finite life and records am ortization based upon the estim ated
useful life of those ntangible assets dentified. W ithin one year of
acquisiton, the Compormation will adjust these estim ates based upon



analysis of third party appraisals and the detemm mation of airvalue
when finalized. The Corpomation does not consider the 2003 acquisi-
tons to be m aterial, ndividually or n the aggregate, to its financial
positon, Iiquidity, orresults of opertions, and thersfore no pro fom a
financial statem ents are provided . The results of each acquired busi-
ness have been inclided In the consolidated financial results of the
Corporation fiom the date of acquisiton in the segm ent ndicated
as follows:

M atm Catrol
NOVATRONICS/PICKERING

OnDecem ber4, 2003, the Corporation acquired allof the cutstanding
shares of Novatronics nc. ("Novatronics”) and Pickering Controls Tnc.
(“Pickering”) In a single transaction . The purchase price of the acqui-
sition, subject to a working capial adjistm ent and other custom ary
adjustm ents as provided In the Stock Purchase Agreem ent, was $13 6
m llion I cash and the assum ption of certan liabilites. There are pro-
visions In the agreem ent foran additonalpaym ent in 2006 upon the
achievem entofcertai financialperform ance criteria up toam axin um
of$2 3 m illion .M anagem ent funded the purchase price w ith proceeds
fiom the SeniorNotes issued In Septem ber2003 . The excess of the
purchase price over the fair value of the net assets acquirrd as of
December31l, 2003 is $5.3 m illion. The fairvalue of the net assets
acquired was based on cunentestin ates. The Compomtion m ay adjust
these estin ates based upon analysis of third party appmaisals and the
finaldetem mation of fairvalie. Revenues of the purchased busihess
were $12 0 m illion forthe yearended Decem ber31,2002.

Novatronics and P ickering desion and m anufacture electric m otorsand
positon sensors poth linearand mwtary) forthe com m excialaerospace,
m ilitary aerospace, and ndustrialm arkets. N ovattonics has operating
facilides located n Statford, Ontario, Canada, while Pickerng is
Jocated m Plalnview, New York.

SYSTRAN CORPORATION

On Decemberl, 2003, the Corpormation acquired all of the cutstanding
shares of Systzan Compomation (“Systran”). The purchase price of the
acquisiton, subjct to a working capimladijistm ent and othercustom -
ary adjustm ents as provided for n the Stock Purchase Agreem ent, was
$18 0 m illion In cash and the assum ption of certain Iiabilides. M anage-
m ent funded the purchase price wih proceeds fiom the SeniorNotes
issued In Septem ber2003 . The excess of the purchase price overthe fair
value of the net assets acquired as of Decem ber31, 2003 is $93 m il-
Tion . The fairvalie of the net assets acquired was based on cunentesti-
m ates. The Coyporation m ay adjust these estin ates based upon analysis
of thid party appmisals and the final determ nation of fair value.
Revenues of the purhased bushess were $151 m illion for the year
ended Septem ber30,2003.

Systran is a kading supplier of highly specialized, high perfom ance
data com m unications products forreal-tin e system s, prim arily forthe
aerogpace and defense, mdustrial autom ation, and m edical in aging
m arkets. Key applications inclide sinulation, process contwol,
advanced digial signal processing, data acquisiton, in age process-
Ing, and test and m easurem ent. Systran’s opertions are ocated In
Dayton, Ohio.

PERITEK CORPORATION

On August 1, 2003, the Corporation acquired the assets and cerann
liabilites of Peritek Corporation (“Peritek” ). The purchase price of the
acquisiton was $3 2 m illion in cash and the assum ption of certain lia-
biliies. The Comporation paid $1 5 m illion atclosing, which was funded
from cash available fiom operations, and will pay the rem aning pur-
chase price subjkctto a prom issorynote of $1 2 m illion and settlem ent
of a holdback provision of $0 .3 m illion . The holdback am ount is held
as security forpotential mdem niication clain s. Any am ount of hold-
back rem aining afterclain s for ndem niication have been settled will
be paid nineteen m onths afterthe acquisition date . The purchase price
of the acquisiton approxin ates the fafrvalue of the netassets acquired
as of Decem ber 31, 2003, which ncludes developed technology of
approxin ately $2 6 m illion. Revenues of the purchased bushess for
the fiscalyearendingM arch 31,2003 were $2 .7 m illion.

Peritek is a leading supplierof video and graphic display boards forthe
em bedded com puting Ihdustry and supplies a varety of mdustries
hcliding aviation, defense, and m edical. Th additon, Peritek supplies
products forbom b detection, ndustrialautom ation, and m edicalin ag-
Ing applications. Peritek 's operations are Iocated n Oakland, Califomia.

COLLINS TECHNOLOGIES

On Febmary 28, 2003, the Coypomration acquired the assets of Collins
Technologies (“Collng”) from G L. Collns Corporation . The purchase
price of the acquisiton was $11 .8 m illion In cash and the assum ption
ofcertain liabilites. liclided In the purchase price is$0 5 m illion held
as securty forpotential ndem nification clain s. Any am ount of hold-
back rem aining afterclain s for ndem niication have been settled will
be paid one year after the acquisition date. M anagem ent funded the
purchase price from credit availbble under the Corporation’s Short-
Tem Credit Agreem ent. The excess of the purchase price, excluding
the holdback, over the fair value of the net assets acquired as of
December31, 2003 is $6 .8 m illion. The fairvalue of the net assets
acquired was based on cunentestin ates. The Coyporation m ay adjist
these estim ates based upon analysis of third party appraisals and the
finaldetem mation of airvalie. Revenues of the purchased bushess
were $8 3 m illion forthe yearended M axch 31,2002.

Collins designs and manufactures Linear Varible Displacem ent
Transducers ("LVDTs"”), prn arly foraerogpace flight and engie con-
ol applications. Industrial IVDTs are used mostly in hdustral
autom ation and test applications. Collins’ operations are located in
Long Beach, Califomia.
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PENNY & GILES/AUTRONICS

On April 1, 2002, the Cowpomtion acquired all of the ocutstanding
shares of Penny and G iles Controls Ltd ., Penny and G fles Controls Inc.,
Penny and G fles Aerospace Ltd ., the assets of Penny & Giles ntema-
tional Plc. devoted to its aerospace com ponent busiess (collectively
“Pennyand G iles”), and substantially allof the assets of Autronics Cor-
pormtion (Autonics”) fiom Spirent Plc. The purchase price of the
acquisition was $59 5 m illion In cash and the assum ption of certain
liabilides. Approxin ately $4 0 m illion of the purchase price was funded
from the Corporation’s Revolving Credit facility. The excess of the pur-
chase price overthe fairvalue of the net assets acquired as of Decem -
ber31,2003 is $32 5 m illion, mcliding foreign cunency translation
adjustm entgains of $4 .8 m illion .

Pennyand G iles is a designerand m anufacturerof proprietary position
sensors and control haxdware forboth m ilimry and com m excial aero-
space applications and ndustrial m arkets. Autronics is a leadig
provider of aerospace fire detection and suppression control system s,
pow erconversion products, and controlelectronics. The acquired busi-
ness units are located I Wales, England, Gem any, and the United
States of Am erica.

LAU DEFENSE SYSTEMS/VISTA CONTROLS

On November 1, 2001 the Corwpomtion acquired the assets of Lau
Defense Systems ("LDS”) and the stock of Vista Contwols, Tc.
(“Wism”). LDS and Vista design and m anufacture “m ission-critical”
electtonic control system s prin arily for the defense m arket. Tn addi-
tion, an agreem entwas reached forthe negotiation of icenses forfacial
recogniton products forcertain U .S. Govemm ent and ndustrialm ar-
kets. The bushesses acquired have operating facilites located In Lit-

tleton, M assachusetts and Santa Clarta, Califomia.

The purchase price of the acquisition was $4 4 8 m illion In cash and the
assum ption of certa liabilides. There are provisions In the agreem ent
foradditionalpaym ents upon the achievem entof certain financialper-
form ance criteria through 2006 up to am axin um addidonalpaym ent
0f$22 0 m illion. During 2003, the Corporation had paid $1.8 m illion
I cash and accmed an additonal $1 2 m illion rlated to these provi-
sions, which have been rflected In the purchase price above. This
acquisition was accounted foras a purchase in the fourth quarter of
2001. The excess of the purchase price over the fairvalue of the net
assets acquired as of Decem ber31,2003 is $35.8 m illion.

Fow Caiaol

TAPCO INTERNATIONAL

On December3, 2002, the Corporation acquirrd the assets of TAPCO
Intemational, Thc., (“"TAPCO”) for $120 million ;n cash and the
assum ption of certain liabilites. The acquisition was accounted foras
apurchase In the fourth quarterof2002 and was funded fiom the Cor-
pormation’s rvolving credit facilites. The excess of the purchase price
overthe fairvalue of the netassets acquired as of Decem ber31,2003
is$6 4 milion.
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TAPCO designs, engineers, and m anufactures high-perform ance m etal
seated mdustralgate valves, butterfly valves, flappervalves, actuators,
and Intemal com ponents used i1 high-tem perature, highly abrasive,
and highly conosive environm ents In the pettochem icalrefining indus-
try. Operations are located in Houston, Texas w ith a m lnoropemation in
the UK to serve the European m arket.

ELECTRO-MECHANICAL DIVISION

On October28, 2002, the Corporation acquired the net assets of the
Electto M echanical Division ("EM D”) of W estinghouse Govemm ent
Serwices Com pany LLC, a wholly-owned subsidiary of Washington
Gmup Intemational. The purchase price of the acquisiton, which
clides capialized acquisiton costs, was $79 9 m illion In cash and
the assum ption of certain liabilitdes and is subject to a working capial
adjustm ent and other custom ary adjustm ents as provided for i the
AssetPurchase Agreem ent. The acquisiton wasaccounted forasapur-
chase In the fourth quarterof2002 and was funded fiom the Corpoma-
tion s revolving cred it facilities. The purchase price has been allocated
to the net tangble and htangble assets acquired as of Decem ber
31, 2003, with the rem ainder recorded as goodw ill, on the basis of
estim ated fairvalues, as follows:

é (ittousandg
N et working capial $ 455
Propetty, plant and equipm ent 70,474
Otherassets 40,423
Postretirem ent benefit obligation (36,344)
Pension benefit obligation (38,626)
O thernoncunent liabilites (13,881)
Thtangble assets 6,970
Net tangble and intangble assets $ 29,471
Purchase price 79,858
Goodw il $ 50,387
)

EMD isadesignerand m anufacturerofhighly engineered critical fiinc-
ton electro-m echanicalsolitions forthe U S .N avy, com m ercialnuclkear
powerutilites, petrochem ical, and hazardous waste Industries. Opera-
tons are Jocated In Chesw ick, Pennsylvania.



DELTAVALVE

OnDecem berl2,2001, the Comporation acquired the operating assets
of Deltavalve USA, LLC (“Delavale”).Delmvalve designs, engineers,
and m anufactures mdustrial valves used I high pressure, extrtem e
tem perature, and conosive plant environm ents. Deltavalve is located
I Sal Lake Ciy, Utah with an assem bly and test facility in Calgary,
Alberta, Canada.

The Compormtion acquired the netassets of Deltavalve for$6 5 m illion
I cash, plus the assum ption of certan liabilities. There are provisions
I the agreem ent foradditionalpaym entsupon the achievem entofcer-
tain financialperform ance criteria through 2006 . This acquisiton was
accounted foras a purchase In the fourth quarterof 2001 . The excess
of the purchase price over the fafrvalie of the net assets acquired as
of Decem ber31,2003 is $3 9 m illion.

PEERLESS INSTRUMENT COMPANY

On Novem ber8, 2001, the Corporation acquirrd the stock of Peerless
Thstum entCo., nc. ("Peerless” ). Peerless is an engineering and m an-
ufacturing com pany that designs and produces custom control com -
ponents and system s forflow controlapplicationsprin arily fortheU S.
Nuclkar Naval program . The purchased bushess was located in
EIn humst, New York, but has subsequently been relocated to the Cor-
poration’s facility n East Fam ngdale, New York. The purchase price
of the acquisiton was $70 m illion In cash plus the assum ption of
certain liabilides. This acquisition was accounted foras a purchase in
the fourth quarter of 2001. The excess of the purchase price over
the fairvalue of the net assets acquired as of Decem ber31, 2003 is
$2 0 m illion.

SOLENT & PRATT

On M arxch 23,2001, the Corporation acquired the operating assets of
Solent& PmttLtd. ("Solent& Pmatt”). Solent& Prattisam anufacturer
of high perform ance butterfly valves and is a global supplier to the
petoleum , pettochem ical, chem ical, and process mdustries. The oper-
ations are located In B ridport, England.

The Cowpomration purchased the assets of Solent & Pratt for $2 4 m il-
TJion in cash and the assum ption of certain liabilites. There are provi-
sions In the agreem ent foradditionalpaym ents upon the achievem ent
of certain perform ance criteria through 2006 . During 2003, the Cor-
poration had paid $0 9 m illion r=lated to these provisions, which have
been mflected In the purhase price above. The acquisidon was
accounted foras a purchase in the first quarter of 2001 . The excess
of the purchase price overthe fairvalie of the net assets acquired as
of December 31, 2003 is $3.8 m illion, mcluding foreign cunency
translation gans of $0.8 m illion.

M el Treatment

E/M ENGINEERED COATINGS SOLUTIONS

On April2, 2003, the Compomtion purchased selected assets of E M
Engieered Coatings Solutions ("EM Coatings” ). The purchase price of
the acquisition was $16 .8 m illion in cash and the assum ption of certain
liabilides. The purchase price was funded fiom credit availbble under
the Corporation’s Short-Term CreditAgreem ent. The excess of the pur-
chase price overthe fairvalue of the net assets acquired as of Decem -
ber31,2003 is $5.8 m illion. The fairvalue of the net assets acquired
wasbased on cunentestin ates. The Coryporation m ay adjust these esti-
m ates based upon analysis of thid party appmisals and the finaldeter-
m nation of fair value. Revenues of the purhased bushess wer
approxin ately $26 m illion forthe yearended Decem ber31,2002.

The Compomtion acquired six EM Coatings facilities opemating in
Chicago, IL; Detroit, M I; M Inneapolis, M N ; Hartford, CT; and North
Holywood and Chatsworth, CA . Com bined, these facilites are one of
the lrading providers of solid filn lubricant coatings In the United
States.The EM Coatings facilites have the capability of app lying over
1100 different coatings to in part ubrication, conosion resistance,
and certain cosm etic and dielectric properties to selected com ponents.

ADVANCED MATERIAL PROCESS

On March 11, 2003, the Corpomtion acquired selected net assets of
Advanced M aterial Process Corp. (AM P”), a private com pany with
operations located n Wayne, M ichigan. The purchase price of the
acquisiton was $5 9 m illion in cash and the assum ption of certain lia-
bilides. lhclided in the purchase price is $0 2 m illion held as security
forpotential indem nification clain s. Any am ount ofholdback rem ain-
ng afterclain s forindem niication have been settled willbe paid one
year after the acquisiton date. There are provisions in the agreem ent
foradditionalpaym ents upon the achievem entof certain financialper-
form ance criteria through 2008 up to am axin um additonalpaym ent
of $1 0 m illion . M anagem ent funded the purchase fiom credit avail-
able underthe Cowpomtion’s Short-Term CreditAgreem ent. The excess
of the purchase price overthe fairvalue of the net assets acquired as
ofDecem ber31,2003 is $2 8 m illion. The fairvalue of the net assets
acquired was based on cunentestin ates. The Corporation m ay adjuist
these estin ates based upon analysis of third party appraisals and the
finaldetem mation of mirvalie. Revenues of the purchased bushess
were $51 m illion forthe yearended Decem ber31,2002.

AM P is a supplierof com m excialshotpeening services prim arily to the
autom otive m arket In the Detroitarea.
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BRENNER TOOL & DIE

On Novem berl4, 2002, the Corporation acquired selected assets and
liabilides of Brenner Tooland Die, Tnc. ("Brenner”) relhting to Bren-
ner's m etalfinishing operations in Bensalem , Pennsylvania. Brenner
provides non-destructive testing, chem icalm illing, chrom ic and phos-
phoric anodizing, and painting services.

The purchase price of the acquisiton was $10 0 m illion In cash, which
approxin ated the fairvalue of the netassets acquired as of Decem ber
31, 2003. Ther ar provisions In the agreem ent for additional pay-
m ents upon the achievem ent of certain financial perform ance criteria
through 2007 up to am axin um additonalpaym entof $10 0 m illion.

YTSTRUKTUR ARBOGA AB

On April 11, 2002, the Cowomtion acquired 100% of the stock of
YtstukturArboga AB, a m etal treatm ent busiess located in Arboga,
Sweden. This business, specializing n controlled shot peening, non-
destuctive testing, and otherm etalfinishing processes, services the
Scandnavian m arket.

The purchase price of the acquisition was $1 2 m illion. The excess of
the purchase price overthe fairvalue of the net assets acquired as of
December31,2003 is $15 m illion, ncluding $0 5 m illion of foreign
cunency translhtion gains.

BODYCOTE THERMAL PROCESSING

On Decem ber19, 2001, the Corpormtion acquired the W ichia, Kansas
heat treating operation of Bodycote Them al Processing. This opera-
thon provides heat treating services to a num ber of industries lnclud-
g aerogpace and agriculture.

The purchase price of the acquisition was $3 6 m illion. This acquisi-
tion has been accounted for as a purchase i the fourth quarter of
2001 . The excess of the purchase price over the fairvalue of the net
assets acquired was $2 0 m illion.

IRONBOUND HEAT TREATING COMPANY

On Novem beré6, 2001, the Corporation acquired the com m excialheat
treating assets of Tronbound Heat Treating Com pany (“TIronbound”).
Tonbound provides heat treating services to m arkets that lnclide tool
and die, autom otive, aerospace, and m edical com ponents. The busi-
ness is located In Roselle, New Jersey.

The purchase price of the acquisition was $4 5 m illion in cash and
the assumption of certam liabilides. This acquisiton has been
accounted foras a purchase In the fourth quarterof 2001 . The excess
of the purchase price overthe fairvalie of the netassets acquired was
$0.8 m illion.
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3 .Diesiines

OnDecem ber20,2001, the Corporation sold itsW cod R dge, New Jer-
sey Busihess Com plex for $51 0 m illion. The bushess com plex com -
prised 2 3 m illion square feetof rental space simated on 138 acres of
land.As a resultof the sale, the Comporation recognized a net aftertax
gamn of$23 0 m illion during 2001.

Underthe sale agreem ent, the Corporation will retain the responsibbil-
ity to continue the ongoing environm entalrem ediation on the property
until such tin e that a “no further action” letter and covenant not to
sue iscbtained from the New JerseyDeparm entof Environm entalPro-
tection. The cost of the r=m ediation has been previously accrmed.
Please referto Note 15 foradditonal imfom ation regarding environ-
mentalm atters.

4 .Regpialaimnm

OnOctober26,2001, the Coyporation ‘s shareholders approved a recap-
italization plan, which enabled Unirin Inc. ("Unixrn”) to distdbute its
approxin ate 44% equity mterest n CurtdssW right to its shareholders
on a tax-fiee basis.

Under the recapialization plan, and In oxer to meet certain tax
requirm ents, Unitrin‘s4 4 m illion shares of the Corporation ‘s com m on
stock were exchanged for an equivalent num ber of shares of a new
Class B Common Stock of CurtssW right, which are entitled to
elect80% ofCurtssW right’s Board ofD irectors. Aftersuch exchange,
Unitrin in m ediately distrbuted the ClassB shares to its approxin ately
8,000 registered stockholders in a tax-fiee distrbution . The holders of
the outstanding Com m on shares of Curtiss-W right are entitled to elect
up  20% of the Board of D frectors after the distrbution . O ther than
the right to elect D irectors, the two classes of stock vote as a single
clhss (except as required by law) and are equal In all other respects.
The new Clss B Common Stock was listed on the New York Stock
Exchange, effective N ovem ber29,2001.

Tn Novem ber2000, CurtdssW right’s Board of D frectors had approved
an agreem ent w ith Unitrin rlhated to the recapialization plan. Under
thisagreem ent, Unitrin agreed to rein burse the Corpomation forcertain
costs ncuned In connection w ith the recapialization up toam axin um

of $1 75 m illion. The m axin um am ount was received subsequent to
the recapialization and isreflected In the financialstatem entsasAddi-
tional Paid-ln Capiml. Recapialization costs of $15 m illion and
$09 million were Incuned n 2001 and 2000, espectiely, and are
hclided n genemland adm inistrative costs In the statem entofeamings.



5 .Rex=ivabks

Receivables nclude cunent notes, amounts billed to custom ers,
clain s and otherreceivables, and unbilled revenue on long-term con-
tracts, consisting of am ounts recognized as sales butnotbilled . Sub-
stantially allam ounts of unbilled receivables are expected to be billed
and collected In the subsequent year:

Credit risk is genemally diversified due to the large num ber of entities
com prising the Corporation ‘s custom erbase and theirgeographic dis-
persion. The Comporation is eithera prin e contractor or subcontractor
ofvarious agencies of the U .S.Govermnm ent. Revenues derived directly
and ndirectly from govemm ent sources forin axrily the U S. Govem-
ment) were 46% , 41% and 25% of consolidated revenues in 2003,
2002, and 2001, respectively. As of December 31, 2003 and 2002,
accounts receivable due directly or mdirectly fiom these govemm ent
sources represented 34% and 36% of net receivables, respectively.
Sales to one custom erthmwugh which the Corpomtion is a subcontrac-
tor to the U S. Govermm ent were 16% of consolidated revenues in
2003,10% ;n2002,and 6% 1n 2001.Accounts receivables due from
this sam e custom erwere 14 % ofnetreceivablesatDecem ber31,2003
and 15% asofDecember31,2002.Due to the ncrased diversiica-
tion of the Compomtion’s custom er base resulting from our recent
acquisitions, no one comm excial custom er epresents a significant
concentration of credit risk at Decem ber31,2003 and 2002.

The Coporation perform s ongoing credit evaliations of its custom ers
and establishes appropriate allowances for doubtfiil accounts based
upon factors sunounding the credit risk of speciic custom ers, histori-
caltrends, and other nform ation .

The com position of receivables is as follows:
-

~

(Tn tthousnds) Desnber 31, 2003 2002

BILLED RECEIVABLES:
Trade and otherreceivables

Less:Allowance for
doubtfulaccounts

$111,068 $106,946

(3,449) (3,244)

107,619 103,702

Netbilled receivables

UNBILLED RECEIVABLES:
Recoverable costs and estin ated

6 . Tvaores

I accodance wih industry practice, Iventoried costs contan
am ounts relating to long-tem contracts and program s with long pro-
duction cycles, a portion of which willnotbe realized within one year.
Thventories are valued at the lowerof cost fprincipally average cost) or
m arket. The com positon of mventories is as follows:

‘ (I thousands) Demanbe 31, 2003 2002 h
Raw m aterial $ 40,624 $ 34,365
W ork-In-process 26,409 26,069
Finished goods and com ponent parts 46,575 45,682
Thventoried costs rlated to
U S.Govemm ent and other
Iong-tem contracts 20,544 22,743

G moss Inventories 134,152 128,859

Less: Iventory reserves (22,278) (23,548)
Progress paym ents applied,

principally related to

ong-tem contmacts (13,994) (20,743)

$ 97,880 $ 84,568

Inventories, net

/

The net Inventory balance at Decem ber31, 2003 ncluded $9.0 m il-
Tion related to the Corporation’s 2003 acquisitions.

7 . Propety, Plnt, and Equiment

The com position of property, plant, and equipm ent is as follow s:

/(h&nmrEDe:m}:eﬁl, 2003 2002\
Land $ 12,206 $ 11,677
Buildings and in provem ents 93,058 80,652
M achinery, equipm ent, and other 294,744 262,661
Property, plant, and equipm ent, at cost 400,008 354,990

Less: Accum ulated depreciation (161,869) (135,941)

eamings notbilled 56,070 45,997
Less: Progress paym ents applied (20,327) (13,965)
N etunbilled receivables 35,743 32,032
Receivables, net $143,362 $135,734
o /

The netreceivable balance atDecem ber31,2003 ncluded $10 5 m il-
Ton related to the Corpomtion’s 2003 acquisitons.

Property, plant, and equipm ent, net $ 238,139 $219,049

/

Deprecition expense forthe yearsended Decem ber31,2003,2002 ,and
2001 was $277 m illion, $16 7 m illion, and $12 4 m illion, respectively.
The net propenty, plant, and equipm entbalance at Decem ber31, 2003
hclided $3 1 m illion rlated to the Coyporation’s 2003 acquisitons.
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8 .Goodwill

Goodw illconsists prim arily of the excess purchase price ofacquisitions
overthe fairvalue of the netassets acquired.

The changes in the carrying am cuntofgoodw illfor2003 and 2002 are
as llows:

4 M otdon Flow M etal \

(I thousnds Control Control Treatment Consolidated
December3l, 2001  $46,453 $33,075 $4,057 $ 83,585
Goodwillfiom 2002

acquisitions 22,263 62,122 1,077 85,462
Change In estim ate

fairvalue ofnet

assets acquired

n 2001 5,417 (183) 1,666 6,900
Foreign cunency

transltion

adjustm ent 4,594 395 165 5,154
Decem ber31,2002 78,727 95,409 6,965 181,101
Goodwillfiom 2003

acquisitions 21,369 — 8,581 29,950
Change in estin ate to

fairvalue ofnet

assets acquired

2002 6,081 (3,977) 13 2,117
Foreign cunency

transltion

adjustm ent 4,673 1,986 231 6,890
December31,2003 $110,850 $ 93,418 $15,790 $220,058

. )

During 2003, the Coyporation finalized the allocation of the purchase
price forthe sixbushesses acquired n 2002 . The purchase price allo-
cations relating tobushessesacquired 1 2003 arebased on estin ates
and have not yet been finalized. Approxin ately $15 m illion and
$18 m illion of the goodw ill acquired during 2003 and 2002, respec-
tively, is deductible fortax pumposes.

I accorance with SFAS No. 142, the Cowomtion completed is
annual in paim ent test of goodw ill during the third quarterof 2003
and conclided there was no in paim ent of goodw ill.

The follow ing table reflects the pro form a consolidated results adjusted
as If SFAS No. 142 were adopted as of January 1,2001 :
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/(mﬂnmﬁs)De:anbeﬂl, 2003 2002 2001

NET EARNINGS:
As reported $52,268 $45,136 $62,880
Goodw ill am ortization,

netoftax — — 1,136
As adjusted $52,268 $45,136 $64,016
DILUTED EARNINGS PER SHARE:
As reported $ 250 $ 216 $ 3.07
Goodw il am ortization,

netof tax — — 0.06
As adjusted $ 250 $ 216 $ 3.13

/

9.0 ttertargblkeAgssts net

Ihtangble assets are genemlly the result of acquisitions and consist
prin arily of purchased technology, custom errlated mtangbles, tade-
m arks and service m arks, and technology licenses. Ihtangible assets
are am ortized overusefiil lives that range between 1 and 20 years.

The follow ing talble sum m arizes the mtangble assetsacquired (ncluid-
ng therweighted average usefullives) by the Corporation during2003
and 2002 .The 2002 am ountshave been adjusted to reflect the change
in estim ates of fairvalues m ade in 2003 and exclude $1 0 m illion of
ndefinite lived ntangible assets ncluded in Other ntangble assets.

(httousnds ecpoyEsrscata) 2003 2002
Amount Years Amount Years
Developed technology $12,453 8.0 $11,012 14.3
Custom errelated
ntangibles 7,426 11.6 8,035 134
Other ntangible assets 2,519 10.5 244 14.4
Total $22,398 9.5 $19,291 13.9
)




The follow iIng tables present the cum ulative com position of the Corpo-
ration s acquired htangble assets as of Decem ber31 :

Am ortization expense for the years ended December 31, 2002 and
2001 was $19 m illion and $0 4 m illion, respectively. The estin ated
future am ortdzation expense of purchased intangible assets is as fol-

(h&nmrls) Acoum ulated \
2003 Gross Am ortiztion Net
Developed technology $32,892 $(2,966) $29,926
Custom errelated intangibles 14,469 (863) 13,606
Other ntangible assets 5,902 (1,166) 4,736
Total $53,263 $(4,995) $48,268
Acoum ulated

2002 Gross Am ortzation Net
Developed technology $21,371 $(1,452) $19,919
Custom errelated ntangibles 1,268 (601) 667
Other ntangblk assets 2,143 (747) 1,396
Total $24,782 $(2,800) $21,982

= /

The follow ng @ble presents the changes I the net balance of other

htangbles assets during 2003 :

4 Cusom er (o] ﬂlier A
(hthousnds T]m mﬁiﬁ mﬂiﬁ Total
Decem ber31,2002 $19,919 $ 667 $1,396 $21,982
Acquired durng 2003 12,453 7,426 2,519 22,398
Am ortization expense (1,408) (2,744) (423) (3,575)
Change in estim ate of
fairvalue rlated
to purchase price
allocations (1,771) 7,230 1,244 6,703
N et foreign cunency
translation
adjustm ent 733 27 == 760
Decem ber31,2003
Total $29,926 $13,606 $4,736 $48,268
- /

During 2003, the Coyporation rem oved $1 5 m illion of fully am ortized
htangble assets from the gross and accum ulated am ortization of cus-

tom errelated ntangbles, respectively.

ows:

4 (Tt X N\
2004 $ 4,641
2005 4,581
2006 4,581
2007 4,581
2008 4,391
2009 and thereafter 25,493
Totalam ortization expense $48,268

4
10 . Acwed Expensesand O therCunent T ishilities
Accred expenses consist of the follow ng:
g N
(hthousinds Desnbe31, 2003 2002
Accmed com pensation $26,331 $19,667
Accmed nterest 3,264 216
Accrmed nsumnce 3,957 3,253
Accred taxes otherthan incom e taxes 3,050 2,044
Accrued comm issions 1,593 1,137
Other 6,743 6,129
Totalaccried expenses $44,938 $32,446
o %
Othercunent liabilides consist of the follow Ing:
4 N\
(h thousnds Desmber31, 2003 2002
Defened mvenue $21,726  $31,796
W ananty reserves 10,011 9,504
Curnentportion of environm ental reserves 2,178 2,177
Additonalam ounts due to sellers
on acquisitions 2,154 2,120
Other BIE55 4,875
Totalother cunent Iiabilites $39,424 $50,472
%

The accmed expenses and other cunent liabilides at Decem ber 31,
2003 mcluded $2 2 m illion and $1 5 m illion, respectively, rrlated to
the Corporation’s 2003 acquisitions.
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The Copomation provides its custom ers with wanmanties on cerain The effective tax rate varies from the U .S. federal statutory tax rate for
com m ercialand govemm entalproducts. Estin ated wananty costs are the years ended Decem ber31, prncipally due to the follow ng:
charged to expense In the period the rlated revenue is recognized

based on quanttative historical experience. These estimates are 4 2003 2002 2001
e.id:ustedljn t.he perllod n which actlual results are finalized orbett(ler T B, el i i s 35.0% 35.0% 35.0%
Infom ation is cbtained. The follow ing table presents the changes n
th L . Add (deduct):
e Corporation s wananty reserves:
State and local taxes 385 3.6 4.2
4 (Trttousnds 2003 2002 ) Recovery of research &
developm ent credits
W ananty reserves atJ.'all'ulla:cy 1, $ 9,504 $ 3,162 T — o (1.3) .
mcmla.tse due to acquisitions 612 4,249 D irdends received
Provision forcunentyearsales 1,650 1,648 e
Change i estin ates to exem pt ncom e — (0.1) (0.5)
pre-existing wananties (389) 1,227 Aflaace me 0.7) 0.1) 0.2)
Curnentyearclin s (1,930) (1,424) : - p— e
Foregn curency translation adjustm ent 564 642 EBffective Bx mte R ot S0 )
W ananty reserves at Decem ber31, $10,011 $ 9,504
. % The com ponents of the Corporation 's defened tax assets and liabilides
atDecem ber31 are as follows:
11. IhemeTees (I thousndy 2003 2002
Eamings before ncome taxes for the years ended Decem ber 31 Deferred tax assets:
consist of: Environm ental reserves $ 9,318 $10,127
Thventories 8,992 9,974
@ 2003 2002 2001 Postretirem ent/postem ploym ent
Dom estic $67,429 $55,314 $ 84,018 benefits 15,601 15,002
Foreign 16,627 16,421 18,179 Thcentive com pensation 5,383 3,406
Total $84,056 $71,735 $102,197 Accwied vacation pay 3,806 3,535
W ananty reserve 1,686 2,014
Other 4,446 4,076
The ].QIOVZIS_‘OI’I for ncom e taxes for the years ended Decem ber 31 Totaldefored hx assets 49,232 48134
consist of:
p ~ Defered tax labilities:
(trousrcs 2003 2002 2001 Retirem entplans 13,692 12,785
CromaEmis Depreciation 16,416 13,875
Federal $17,018 $13,582 $22,656 Goodullam ertiation LR 2l
State 4,103 3,648 6,048 Other ntangible am ortization 9,285 1,773
Forein 5050 5255 5,829 Siss Sl s
26171 22 485 34,533 Totaldeferred tax labilites 47,400 32,899
T Netdeferned tax assets $ 1,832 $15,235
Fedexl 5032 3,664 3,763 <
State 426 296 505
Foreign 159 154 516
5,617 4,114 4,784
Provision for incom e taxes $31,788 $26,599 $39,317
\ %
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Defened tax assets and liabilites are reflected on the Corporation’s
consolidated balance sheetatDecem ber31 as follows:

(httousrds 2003 2002
Cunentdefered tax assets $ 23,630 $21,840
Noncunent defened tax liabilities (21,798)  (6,605)

Netdefered tax assets $ 1,832 $15,235

Thcom e taxpaym entsof $22 8 m illion werem ade n 2003, $34 6 m il-
lion N 2002, and $18 9 m illion .n 2001.

No provision has been m ade forU S. federal or foreign taxes on that
portion of certain foreign subsidiaries’ undistrbuted eamings $16 7
m illion at Decem ber 31, 2003 considered to be pem anently rein-
vested. It is not practicable to estin ate the am ount of tax that would
be payable if these am ountswere repatriated to the U .S .;however, itis
expected that there would be m inin alorno additonal tax because of
the availability of foreign tax credits.

The canrying am ount of the nterest rate swaps reflects their airvalue
asprwovided by third parties n accordance w ith theirproprietarym odels.

The fairvalues described above m ay notbe indicative ofnet realizable
value orreflective of future fairvalues. Furthem ore, the use of differ-
ent m ethodologies to detem Ine the fair value of certain financial
nsttum ents could result in a different estin ate of fair value at the
reporting date.

Aggregate m aturides of debt are as follows:

a (Tn thoussnds
2004 $ 997
2005 79
2006 59
2007 13,929
2008 62
Thereafter 209,058
Total $224,184

Amantsecidea $1.0 milim adjisment o the Birvaleof Img-tem
deotrebting to the Capaatim s nteret 1ate svap ageamantsthatwillnot

esttld h ash. Y,

12.Det
DebtatDecem ber31 consists of the follow ing:

(hthousnds 2003 2002
IndustrialR evenue Bonds, due from

2007 2028 .W elghted average

nterestate is124% and 1 51%

for2003 and 2002, respectively $ 14,296 $ 13,400
Revolving Credit Agreem ent B onow Ing,

due 2007.W elghted average Interest

rte 8197% for2003 and 2 55%

for2002 8,868 105,463
Short-Term CreditAgreem entBonow g,

due 2004 .W eighted average Interest

mte 52 27% f©r2003 — 32,000
513% SeniorNotes due 2010 75,217 —
574% SeniorNotesdue 2013 125,747 —
Otherdebt 1,020 1,015
Totaldebt 225,148 151,878
Less: Shorttem debt 997 32,837
TotalLong-temm debt $224,151 $119,041

. )

The debt under the Corporation’s revolving credit agreem ent clides
am ounts denom nated in Swiss fiancs, which were 11 0 m illion Swiss
francs atDecem ber31,2003 and Decem ber31,2002.

The estin ated fairvaluesofthe Corporation ‘s Iong-term debtinstum ents
atDecember31l,2003 aggregated $226 6 m illion com pared to a cany-
ngvalie of$225 1 m illion . The canying am ountof the variable hterest
mate Iong-tem debtapproxin ates fairvalue because the nterestates are
resetperiodically to weflect cunentm arket conditons. Farvalues forthe
Cowpomration’s fixed mte debt were estin ated based on valuations
provided by thid parties n accordance w ith thefrproprietary m odels.

Thterestpaym entsof $2 3 m illion, $1 6 m illion, and $0 .8 m illion were
made n 2003,2002, and 2001, respectively.

On September 25, 2003 the Corpormation issued $2000 m illion of
Senior Notes (the “Notes”). The Notes consist of $750 m illion of
513% Senilor Notes that mature on September 25, 2010 and
$1250 m illion of 574% SeniorNotes thatm ature on Septem ber25,
2013 . The Corpomtion used the netproceeds of the N otes to repay the
m ajorty of the ocutstand g indebtedness under the existing revolving
credit facilides. The Notes are senior unsecured obligations and are
equal I right of paym ent to the Corporation ‘s existing senior indebt-
edness. The Corporation, at its option, can prepay at any tin e, allor
from tine to tin e any part of, the Notes, subjct to a m ake-whole
am ount n accordance w ith the N ote Purchase Agreem ent. The Corpo-
ration paid custom ary fees that have been defenred and willbe am or-
tized overthe tem s of the N otes. The Corporation is required underthe
Note Purchase Agreem enttom aintain certai financialmtiosand m eet
certain net worth and indebtedness tests, of which the Corporation is
n com pliance.

The Corporation attem pts to lim it its exposure to nterest rate risk by
m anaging the m ix of its Iong-tem fixed rate borow ings and short-tem
bonow Ings under its bank credit facilides. As noted below, the Compo-
mton entered nto hterest mte swap agreem ents designated as
fairvalue hedges on a portion of its $75 m illion offixed mte debtdue
n 2010 and is $125 m illion of fixed mate debt due In 2013 . Giving
effect to these agreem ents, the Corporation’s fixed mte bonow ngs
represented 54 % of totalborow ngs at Decem ber31,2003.
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The Corporation has two creditagreem ents aggregating $225 0 m illion
w ith a group of elghtbanks. The Revolving CreditAgreem entallow s for
cash bonowings up to a maxinum of $1350 m illion wih a lin it of
$500 million for letters of credit. The Revolving Credit Agreem ent
expires M ay 13, 2007, but m ay be extended annually for successive
one-yearperiods with the consent of the bank group . The Short-Tem

Credit Agreem ent allows for cash bormowings up to a maxinum of
$90 0 m illion . The Short-Temm CreditAgreem entexpiresM ay 7,2004,
butm ay be extended annually with the consent of the bank group for
addidonal periods not to exceed 364 days each. The Cowpormation
expects to extend the Short-Tem Agreem ent n 2004 ; howevey, there
can be no assumances that the bank group w ill approve the extension.
I the event the bank group does not renew the Short-Term Credit
Agreem ent, the Corporation should have sufficient cash flow tom eet
its cash requirem ents. Bonow Ings underthese credit agreem ents bear
Interestata floating mte based on m arket conditons. Addidonally, the
Corpomation’s rate of nterest and paym ent of facility fees are depen-
dent on cerain financil rmtios of the Corpomation, as defined in the
agreem ents.As of Decem ber31, 2003, the Corporation pays quarterly
facility fees on the entire com m im ent of the Revolving Credit Agree-
ment and the ShortTem Credit Agreem ent. The Compomtion is
required under these agreem ents to m alntain certai financil mtios
and m eet certain net worth and indebtedness tests, of which the Cor-
portion is in compliance. The unused credit availbble under the
Revolving Credit Agreem ent and the Short-Temm Credit Agreem ent at
December31,2003 was$1071 m illion and $90 0 m illion, respectively.

T the fourth quarterof2003, the Corpormation entered to two nterest
mate swap agreem ents, designated as fair value hedges, which effec-
tively convert$ 8 0 m illion of the Coyporation’s $200 m illion SeniorN ote
fixed rate debt to floating rate debt. Under the tem s of these agree-
m ents, the Corporation m akes paym ents based on speciied spreads
oversix-m onth LIBOR and receives paym ents equalto the hterest pay-
m entsdue on the fixed mate debt. The differentialbetween the paym ents
is recognized as hterest expense. The hterest ate swap agreem ents
qualify forthe “shortcutm ethod” underSFAS No.133,which allow s for
an assum ption of no heffectiveness in the hedgihg relationship. As
such, there is no ncom e statem ent im pact fiom changes i the fair
value of the hedgihg nstrum ents. nstead, the fairvalue of the nstu-
m ents is recorded as an asset or liability on the Cormpormation’s balance
sheet, with an offsetting adjustm ent to the canying value of the related
debt. Otherlong-tem assets in the accom panying Decem ber31,2003

consolidated balance sheet ncludes $1 0 m illion epresenting the Bir
value of the Interest 1ate swap agreem ents at that date, with a cone-
sponding aggregate ncrease I the canying value of the Corporation’s
Iong-tem debt.

At Decem ber 31, 2003, substantially all of the industrial revenue
bond issues are collateralized by real estate, m achiery, and equip-
m ent. Certain of these issues are supported by letters of credit, which
total$13 7 m illion. The Corporation has various other letters of credit
totaling $5 8 m illion, m ost of which are nclided underthe Revolving
Credit Agreem ent.
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13 .EamincsbPerShare

The Coyomation is required to report both basic eamings per share
("EPS"), based on the weighted average num berof Com m on and Class
B comm on shares outstanding, and diluted eamings per share, based
on the basic EPS adjusted forall potentially dilntive shares issuable.
Share and pershare am ounts presented below have been adjusted on
a pro form a basis forthe stock split. See Note 1 -0 for further inform a-
thon regarding the stock split.

AtDecem ber31,2003, the Corporation had stock options outstanding
for 148,052 shares that could potentially dilite basic EPS i the
future. The effect of these options was not lnclided in the com puta-
thon of diluted EPS f©r2003 because to do so would have been antidi-
lutive. The Comwomtion had antidiitive options outstanding of
162 530 atDecember31,2002 and 238,000 atDecem ber31,2001.
Eamings per share calculations for the years ended Decem ber 31,
2003,2002,and 2001 ar as follows:

4 — N\
Average
Net Shares Eamings
(I ttousands ecpperdeedata) Income Outsanding®  Pershare
2003:
Basic eamings pershare $ 52,268 20,640 $2.53
Effect of dilutive securities:
Stock options 222
Defened stock
com pensation 25
Diluted eamings pershare $ 52,268 20,887 $2.50
2002:
Basic eamings pershare $45,136 20,398 $2.21
Effect of dilutive securities:
Stock options 446
Defened stock
com pensation 24
Dilted eamings per share $45,136 20,868 $2.16
2001:
Basic eamings pershare $62,880 20,122 $3.12
Effect of dilntive securities:
Stock options 344
Defened stock
com pensation 6
Diluted eamings pershare $62,880 20,472 $3.07
(1) Sheresin2003,2002, and 2001 hdide the Capaatim’sCanman
9 and ClssB comman seres. )




14 . Stok Canpensatimn Pns

1985 Stock Option Plan: The Corporation’s 1985 Stock Option Plan,
which was approved by stockholders and as am ended N ovem ber 16,
1993, expired on Febmary 13,1995 .Underthisplan, 350,000 shares
of comm on stock had been reserved In treasury for issuance to key

The rem alning allowable shares for issuance underthe 1995 LTIPlan
asofDecember31,2003 is2445114.

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

em ployees. During the life of the plkn, 190,050 options had been Weggrg; wm
issued. W ith the expiration of the plan, the rem aining 159,950 shares Exercise O ptions Exercise
of com m on stock are no longerreserved forissuance.As of Decem ber Shetese Pre  OeEmekrle pfes
31,2003 there were options representing a totalof 33 156 shares out- Outstanding at
standing underthe 1985 Stock Option Plan. January 1,
1995 Long-Term Incentive Plan: Under a Long-Tem Thcentive Plan 2001 1,305,428 $17.10 792,098 $14.44
("LTI Plan”) appmoved by stockholders n 1995 and as am ended In Granted 413,524 21.86
2002, an aggregate omlof 3,000,000 shares of conmm on stock were Exercised (107,664) 11.01
reserved forissuance underthe ITIPlan.Nom ore than 50,000 shares Foreed (21,374) 21.98
of com m on stock m ay be awarded in any yearto any one participant in
the LTI Plan. The LTI Plan cunently has two com ponents— perfor- Outstanding at
m ance units (cash) and non-qualified stock options. Decem ber31,
Under the ITI Plan, the Corpomation awarded perform ance units of 2001 S gl BRE A el
4,805,783 n2003,4,519,906 n2002,and 2,339,812 n2001 tocer Gmnted 162,530 32.56
ta; key em ployees. The perform ance units are denom nated i dollars Exercised (392,160) 15.79
and are contingent upon the satisfaction of perform ance objectives Forfeited (19,980) 21.95
keyed to a.chjewlng pIOfltle]e grow th owe:fa perod of three flscalyei'ﬂls Givis = A
comm encing wih the fiscal year follow ing such awards. The antici- Decen beral
pated costof such awaxds is expensed overthe three-yearperform ance !
period, which am ounted to $3 3 m illion, $1 .8 m illion, and $1 2 m illion 2002 1.940.304 Zle Rz s
n2003,2002,and 2001, respectively. The actual cost of the perfor- Granted 148,052 38.16
m ance units m ay vary from the total value of the awards depending Exercised (233,708) 16.57
upon the degree to which the key perform ance cbjectives are m et. Forfeited (16,926) 24.39
Under the LTI Plan, the Corporation has granted non-qualfied stock Outstanding at
options In 2003, 2002, and 2001 to key em ployees. Stock options Decem ber31,
granted underthis ITTPlan expire ten years afterthe date of the grant 2003 1,237,722 $24.01 855,676 $20.83
and are usually exercisable as follow s: up to one-thid of the grantafter  \ _ J
one full yeay, up to two-thids of the grant aftertwo full years, and
fullthree years from the date of grant.
The follow Ing table sum m arizes nfom ation about stock options outstanding atDecem ber31, 2003 :
e oo : q q M
ptonsO utstanding O ptonsExercisable
W eighted-Average
Rem aining W eighted- W eighted-
Contractual Averace Averace
Range of Exercise Prices Shares Life in Years Exercise Price Shares Exercise Price
$ 7.63-%$11.45 29,024 0.9 $ 9.00 29,024 $ 9.00
$11.46 - $15.26 59,252 2.6 12.40 59,252 12.40
$15.27 - $19.08 297,088 5.2 18.91 297,088 18.91
$19.09 - $22.90 359,592 7.9 21.85 231,858 21.85
$22.91 - $26.71 186,248 6.9 23.86 186,248 23.86
$26.72 - $34.34 158,466 8.9 32.56 52,206 32.56
$34.35 - $38.16 148,052 9.9 38.16 — —
1,237,722 7.0 $24.01 855,676 $20.83
- J
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Stock Plan for Non-Employee Directors: The Stock Plan for Non-
Em ployee Diectors ("Stock Plan”), approved by the stockholders i
1996, authorized the gantofrestricted stock awards and, atthe option
of the D Irectors, the defened paym ent of regular stipulated com pen-
sation and m eeting fees n equivalent shares. Pursuant to the term s of
the Stock Plan, the non-em ployee directors received an hitalgmantof
3,612 shares n 1996, which becam e unrestricted n 2001 . Additon-
ally, on the fifth anniversary of the nidal grant, those non-em ployee
directors who rem ahed a non-em ployee director, received an addi-
tional grant equal to the product of ncreasing $13,300 atan annual
mte of 2 96% , com pounded m onthly from the effective date of the
Stock Plan. In 2001, the am ount per director was calculated to be
$15 A19, representing a total additional grant of 1555 restricted
shares. The costof the restricted stock awards is being am ortized over
the fiveyear restriction period fiom the date of grant. New ly elected
non-em ployee directors receive sin ilarcom pensation underthe tem s
of the Stock Plan upon theirelection to the Boar.

Pursuantto election bynon-em ployee directors to receive shares n lisu
of paym ent for eamed and deferred com pensation under the Stock
Plan, the Corpomtion had provided foran aggregate addibonal25 261
shares, at an average price of $22 97 as of Decem ber31, 2003 .Dur-
g 2003, the Corporation issued 1,657 shares in defenred com pensa-
thon pursuant to such elections, priorto the recent stock split.

Depending on the extent to which the non-em ployee directors elect to
receive future com pensation n shares, totalawards issued underthis
Stock Plan could exceed the 32,000 registered shares by April 12,
2006, the term lnation date of the Stock Plan.

15 . ErviomeantalCods

The Corporation has continued the operation of the ground waterand
soil rem ediation activities at the W oodR idge, New Jersey site through
2003 .The costof constiucting and operating this site was provided for
T 1990 when the Comporation established a reserve to rem ediate the
propetty. Costs foropermting and m antaining this site totaled $0 6 m il-
lion in2003,and $0 5 m illion n 2002 and 2001, allofwhich have been
charged against the previously established reserve. Th 2002, the Compo-
mtion Increased the rem edition reserve by $10 m illion based upon
revised operating proctions. The reserve balance as of Decem ber 31,
2003 was $8 4 m illion . Even though this propertywas sold n Decem ber
2001 (see Note 3), the Corporation retained the responsibbility for this
rem edition in accordance w ith the sale agreem ent.

The Corporation has been nam ed as a potentially responsible party, as
have m any othercomormrations and m unicipalites, In a num berof envi-
onm entalclean-up sies. The Corporation continues to m ake progress
n resolving these chain s thmough settlem entdiscussionsand paym ents
fiom established reserves. Signficant sites rem aining open at the end
of the yearare : Caldwell Trucking landfill superfund site, Faifield, New

Jersey; Sharkey landfill superfund site, Parsippany, New Jersey; Am e-
nin lndfillsite, Am enia, New York; and Chem sol, Inc. superfund site,
Piscataway, N ew Jersey. The Corporation believes that the outcom e for
any of these r=m aning sites willnot have a m aterially adverse effect
on the Corporation s results of operations orfinancial conditon.
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T October 2002 the Comworation acquired the Electio-M echanical
Division ("EM D”) facility from W estinghouse Govemm entServices LLC
(“Seller’). lmcluded In the purchase was the assum ption of several
NuclearRegulatory Comm ission ("WRC”) licenses, necessary for the
continued opemmtion of the business. In connection w ith these licenses,
the NRC required financialassurance from the Coyporation (i the form

of a parent com pany guarantee), representing estin ated environm en-
taldecom m issioning and rem ediation costs associated with the com -
merial operations covered by the licenses. T addition, the
Cormomation has assum ed cbligations for additional environm ental
rem ediation costs. Rem ediation and investigation of the EM D facility
are ongolng. As of Decem ber31, 2003 the balance i this reserve is
$13 1 m illion. The Coyporation obtained partial environm ental insur-
ance coverage speciically forthe EM D facility. The policy provides cov-
erage for Iosses due to on or off-site pollution conditons, which are
pre-existing and unknown.

The environm ental obligation at Decem ber31, 2003 was $23 3 m il-
Tion com pared to $24 8 m illion atDecem ber31,2002.

16 .PansmardO therRosretirementBaefirtPlns

The Comporation m aintains six sepamte and distinct pension and other
postretirem entbenefit plans, as descrbed In furtherdetailbelow . Prior
to the acquisittion of EM D in October2002, the Coyporation m aintained
a qualfied pension pln, a non-qualfied pension pln, and a post-
retirem enthealth benefitsplan (the “CurtissW right Plans”).Asa result
of the acquisition, the Compomtion cbtained three unfinded pension
and postretirem ent benefit plans the “EM D Plans”), sin far in nature
to those listed above. The unfunded status of the acquired EM D Plans
was recorded as a liability at the date of acquisiton . During 2003, the
finds associated with the qualfied pension plans of both the Curtiss-
W right Plans and EM D Plans were comm ingled Into one fund.

TheCurtiss-W rightPEns

The Corpormtion m aintains a non-contrbutory defined benefit pension
plan covering substantially allem ployees other than those em ployees
covered by the EM D Pension Plan described below . The CurtissW right
Retirem ent Plan (the “CW Pension Pln”) formula for non-union
em ployees is based on years of credited service and the five highest
consecutive years’ com pensation during the last ten years of service
and a “cash balance” benefit. Union em ployees who have negotiated
a benefitunderthe CW Pension Plan are entitled to a benefitbased on
years of service m ultplied by a m onthly pension mte. Em ployees are
eligble to participate n the CW Pension Plan afterone yearof service
and are vested afterfive years of service. At Decem ber31, 2003 and
December 31, 2002, the Compomtion had prepaid pension costs of
$779 m illion and $76 1 m illion, respectively, under the CW Pension
Plan.Due to the funded status, the Corporation doesnotexpectto con-
trbute funds to the CW Pension Plan during the nextfiscalyear.



The Compomtion also m antais a non-qualfied restoration plan (the
“CW Restoration Plan”) covering those em ployees whose com pensa-
thon orbenefits exceed the RS lin itation forpension benefits. Bene-
fits underthe CW Restomtion Plan are not fiinded, and, as such, the
Compomtion had an accmed pension liabiliy of $0.8 m illion and
$11 m illion atDecem ber31,2003 and 2002, respectively.

The Corwpomation provides postretirem ent health benefits to ceran
emplyees (the “CW Retirement Plan”). Th 2002, the Cowpomtion

restuctured the postetirrm ent m edical benefits for certain active
em ployees, effectively fieezing the plan. The obligation associated
with these active em ployees was transferned to the CW Pension Plan.
The plan conthues to be manhtamhed for retired em ployees. As of
Decem ber31,2003 and 2002, the Corporation had an accred postre-
tirem entbenefit liability of $1 3 m illion and $1 4 m illion, respectively,
as benefits underthe plan are not funded.

-

The Curtiss-W rightPlans )
Pension Benefits Pogretirem entBenefits
(I thousndg 2003 2002 2003 2002
CHANGE IN BENEFIT OBLIGATION:
Benefit cbligation at beginning of year $111,827 $103,344 $ 512 $ 1,990
Service cost 8,899 6,015 — 129
Thterest cost 7,982 7,650 39 148
Plan participants’ contrbutions — — 19 20
Am endm ents 328 829 — —
Actuarialloss @ain) 16,652 7,376 144 159
Benefits paid (19,165) (15,298) (86) (90)
Curtailm ent of benefits — 1,911 — (1,844)
Benefit obligation atend of year 126,523 111,827 628 512
CHANGE IN PLAN ASSETS:
Fairvaluie of plan assets at beginning of year 187,969 216,944 — —
Actualretum on plan assets 29,834 (13,761) — —
Em plyercontribution s 84 67 70
P lan participants’ contrbution — — 19 20
Benefits paid (19,165) (15,298) (86) (90)
Fairvalue of plan assets atend of year 199,013 187,969 — —
Funded status 72,490 76,141 (628) (512)
Unrecognized net actuarialgan 3,184 (2,179) (662) (879)
Unrecognized transition obligation (12) (14) — —
Unrecognized prior service costs 1,426 1,092 — —
Prepaid (@ccmed) benefit costs $ 77,089 $ 75,040 $(1,290) $(1,391)
ACCUMULATED BENEFIT OBLIGATION $114,740 $101,635 N/A N/A
Tn determ nation of benefit obligation :
Discount mte 6.00% 6.75% 5.30% 6.75%
Rate of com pensation ncrease 3.50% 4.25% — —
M easurem entdate September 30  Septem ber30 October 31 October31
HEALTH CARE COST TRENDS
Rate assum ed for subsequent year — — 9.40% 11.70%
U Itim ate mate reached 1 2007 — — 5.50% 5.50%
)
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The following table details the com ponents of net periodic pension
Thcom e forthe CW Pension Plan and CW Restoration Plan:

Com ponentsofN et Periodic
BenefitTncom e:
(htousrds 2003 2002 2001
Service cost $ 8,899 $ 6,015 $ 4,740
Thterest cost 7,982 7,650 7,113
Expected retum on pln assets  (18,081) (18,705) (18,089)
Am ortization of prior service cost 58 26 (40)
Am ortization of transition

obligation 3) 4) (2,188)
Recognized net actuarial

gain) loss (587) (2,291) (2,578)
Cost of settlem ent 121 1,911 —

N et periodic benefit incom e $ (1,611) $ (5,298) $(11,042)

W elghted -average assum ptions
In detemm ination of net

periodic benefit cost:
D iscount mte 6.75% 7.00% 7.00%
Expected retum on
plan assets 8.50% 8.50% 8.50%
Rate of com pensation
ncrease 4.25% 4.25% 4.25%
AN /

The following table details the com ponents of net periodic pension
com e forthe CW Retirem ent Plan:

4 Com ponentsofN et Periodic A
Benefitncom e:
(httousndy 2003 2002 2001
Service cost $— $ 129 $ 112
Interest cost 39 148 126
Am ortization of prior service cost — (123) (123)
Recognized net actuarial
@ain) loss (73) (179) (200)
Costof settlem ent — (3,849) —
N et periodic benefit incom e $(34) $(3,874) $ (85)
W elghted-average assum ptions
n determ nation ofnet
periodic benefit cost:
D iscount rate 6.75% 7.00% 7.00%
. /
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The effect on the CW Retirem ent Plan of a 1% change In the health
care cost trend is as follows:

13 1%
(Inﬂnmﬂs) Increase D ecrease
Total service and Interest
cost com ponents S 2 $ @)
Postretirem ent
benefit obligation $42 $B8)
TheEM D Phns

The Comporation m antains the Curtdss-W rightE lectto-M echanicalD ivi-
sion Pension Plan (the “EM D Pension Plan”), a qualfied contrbutory
defined benefit pension plan, which covers allof the EM D em ployees.
The EMD Pension Plan covers both union and non-unin em ployees
and is designed to satisfy the requirem ents of relevant collective bar-
galhing agreem ents. Em ployee contrbutions are withheld sem i-
monthlyequalto 1 5% of salary. The benefits underthe EM D Pension
Plan are based on years of service and com pensation . AtDecem ber31,
2003 and 2002, the Coppomation had an accrmied pension liability of
$33 5 m illion and $35 6 m illion, respectively, related to the EM D Pen-
sion Plan . The Corporation expects to contrbute $2 5 m illion, the esti-
matedm Inin um required am ount, to the EM D Pension Plan during the
nextfiscalyear

The Compomtion m aintains the CurtssW rightE lectto-M echanicalD wvi-
sion Non-Qualfied Plan (the “EM D Supplem entalPlan”), a non-qual-
fied non-contrbutory unfunded supplem ental retirem ent plan for
eligible EM D keyexecutives. The EM D Supplem entalP lan provides for
periodic paym ents upon retirem ent that are based on totalcom pensa-
tion (Including am ocunts in excess of qualfied plan lin its) and years of
service, and are reduced by benefits eamed from certan otherpension
plans n which the executives participate . At Decem ber31,2003 and
2002, the Corporation had an accmed pension liabilityof $2 4 m illion,
respectively, related to the EM D Supplem entalPlan.

The Comporation, though an adm histation agreem ent with W esting-
house, m alntains the W estinghouse Govemm ent Services Group W el-
fare Benefits Plan (the “EM D Retirem ent Plan”), a retiree health and
life nsurance pln for substantally all of the EMD em ployees. The
EM D Retdrem ent Plan provides basic coverage on a non-contrbutory
basis. Benefits are based on years of service. The Corporation had an
accred postzetirem entbenefit liabiliyof $375 m illion and $36 3 m il-
Jion related to the EM D Retirem ent Plan at Decem ber 31, 2003 and
2002, respectively. Pursuant to the Asset Purchase Agreem ent, the
Cowomtion has a discounted receivable from Washihgton Group
htemational to reinburse the Compomtion for a portdon of these
postretirem ent benefit costs. At Decem ber 31, 2003 and 2002, the
discounted receivable mcluded In otherassets was $5 9 m illion and
$6 5 m illion, respectively.



TheEMD Plans

Pension Benefits Postretirem entB enefits

(I thausnds 2003 2002 2003 2002
CHANGE IN BENEFIT OBLIGATION:
Benefit cbligation at beginning of year $112,442 $ = $ 36,344 $ =
Effectof EM D acquisition — 111,642 — 36,344
Service cost 2,032 424 705 —
Tnterest cost 5,890 1,278 2,388 —
Plan participants’ contrbutions 597 — — —
Actuarial loss gain) 11,137 — 3,593 —
Benefits paid (3,811) (902) (2,924) —
BENEFIT OBLIGATION AT END OF YEAR 128,287 112,442 41,106 36,344
CHANGE IN PLAN ASSETS:
Fairvalue of plan assets at beginning of year 74,335 — — —
Effectof EM D acquisition — 74,245 — —
Actualretum on plan assets 8,009 992 — —
Em ployer contribution 4,607 — 1,924 —
Plan participants’ contrbution 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) (36,344)
Unrecognized net actuarialgamn 8,635 100 3,593 —
Unrecognized transition obligation — — — —
Unrecognized prior service costs — — — —
PREPAID (ACCRUED) BENEFIT COSTS $(35,915) $ (38,007) $(37,514) $(36,344)
ACCUMULATED BENEFIT OBLIGATION $115,527 $100,141 N/A N/A
COMPONENTS OF NET PERIODIC BENEFIT COST:
Service cost $ 2,709 $ 424 $ 705 $ —
Thterest cost 7,854 1,278 2,388 —
Expected r=tum on plan assets (7,618) (1,092) — —
Recognized netactuarial gan) loss (394) — — —
NET PERIODIC BENEFIT COST $ 2,551 $ 610 $ 3,093 $ =
WEIGHTED-AVERAGE ASSUMPTIONS AS OF DECEMBER 31:
Th determ nation of net periodic benefit cost:

D iscount mate 7.00% 7.00% 6.75% 7.00%

Expected retum on plan assets 8.50% 8.88% — —

Rate of com pensation crease 4.00% 4.00% 4.00% 4.00%
Tn determ ation of benefit obligation :

Discount mate 6.25% 7.00% 6.25% 6.75%

Rate of com pensation ncrease 3.25% 4.00% 4.00% 4.00%
M easurem entdate September 30  Septem ber30 October 31 October31
HEALTH CARE COST TRENDS

Rate assum ed forsubsequent year — — 9.70% 11.10%

U Itim ate ate reached m 2007 — — 5.50% 5.50%

)
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The effecton the EM D Retirem ent Plan of a 1% change In the health
care cost ttend Is as follows:

1% 1%
(Iﬁ'l&nmﬁs) Increase D ecrease
Total service and interest
cost com ponents S 241 s @52)
Postretirem ent
benefit obligation $2,977 $@3.108)
Pansn PEnAsss

The Compomtion m antains the Funds of the CW Pension Plan and the
EMD Pension Plan under one m aster trust. The Corporation’s Retire-
ment Plns ar diversfied across nnvestm ent classes and am ong
nvestm entm anagers n orderto achieve an optin albalance between
risk and retum. In accordance with this policy, the Corporation has
established tamget allocations for each asset class and ranges of
expected exposure. The Corporation’s retirem ent assets are vested
within this allocation structure in three m ajprcategories; these include
dom estic equity securities, mtemational equity securties and debt
securities. Below are the Compomtion’s actual and established target
allocations:

4 Asof Tarcet A
AsetClass Decam ber31,2003 Exposure Expected Range
Dom estic Equides 51% 50% 40% - 60%
htemational Equites 15% 15% 10% - 20%

TorlEquity 66% 65% 55% - 75%
Fixed Incom e 34% 35% 25% - 45%
Cash 0% 0% 0% — 10%

- 4

The Corpormation may fiom tine to tine require the reallocation of
assets I orderto bring the retirem entplans into confom iy w ith these
ranges. The Corporation m ay also authorize alterations or deviations
fiom these rangeswhere appropriate forachieving the cbjectives of the
retirem entplans.

The long-tem vestm ent objctive of the Retirem ent Plans is to
achieve a totmal mte of retum, net of fees, which exceeds the actuarial
overall expected retum on assets assum ption of 8 50% used for fund-
Ing purposes and which provides an appropriate prem 1im overinflation .

The intem ediatetemm objective of the Retirem ent Plans, defined as
three tofive years, is to outperform each ofthe capialm arkets mwhich
assets are Invested, net of fees. During periods of extrem e m arket
volatility, preservation of capial takes a higher precedence than out
perform ing the capialm arkets.

The overmllexpected retum on assets assum ption used i the calula-
ton of annual net periodic benefit cost is based on a com bination of
the historical perform ance of the pension find and expectations of
future perform ance. The historical retums are detem ned using the
m arket-related value of assets, mcludes the recogniton of realized and
unrealized gains and losses over a fiveyear period . Although over the
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lastten years the m arketzelated value of assets had an average annual
vield of 11 6% , the actual rrtums averaged 8 5% durhg the same
period . G iven the uncertanties of the cunrent econom ic and geopoliti-
cal landscape, the Cowomtion considers 8 5% to be a reasonable
assum ption of fiture long-term nvestm ent retums. W hile the Corpo-
ration takes nto account historical perform ance, its assum ptions also
considerthe forward-looking long-term outlook forthe capitalm arkets.

O therPension and Pesretement Plans

The Corporation offers allof its dom estic em ployees the opportunity to
participate In a defined contrbution plan. Costs lncuned by the Cor-
poration In the adm histration of the defined contrbution pln ar
notm aterial.

T additon, the Comporation had foreign pension costs under various
retren entplansof$1 9 m illion, $1 6 m illion,and $1 0 m illion n 2003,
2002, and 2001, respectively.

17 .Ileases

Buildings and Improvements Leased to Others. The Corporation previ-
ously leased certan of its buildings and rlated in provem ents to out-
side parties under non-cancelable operating leases. The Corporation
sold one of its two rem ahing rental propertdes n 2002, and vacated
the other n prepamtion forsale. Cost and accum ulated depreciation
of the buildings and in provem entswere $73 m illion and $4 9 m illion,
regpectively,atDecem ber31,2003 and 2002 .0nDecem ber20,2001,
the Corporation sold its W ood R idge Bushess Com plex. As a result of
the above, the Corporation willno longer reportnet rental incom e.

Facilities and Equipment Leased from Others. The Corporation con-
ducts a portion of its operations from leased facilides, which include
m anufacturing and service facilities, adm histrative offices, and ware-
houses. In additon, the Compomation leases autom cbiles, m achinery,
and office equipm ent under operating kases. Rental expenses forall
opemrating leases am ounted to $10 5 m illion n 2003, $8 2 m illion n
2002,and $4 9 m illion n 2001.

AtDecem ber31, 2003, the approxin ate future m Inin um rentalcom -
m im ents under opermating leases that have inidal or rem aining non-
cancelble lease term s n excess of one yearar as follows:

4 N\
(iskiseb=>06 ) Cmmﬁlﬁ
2004 $10,430
2005 8,925
2006 7,908
2007 7,145
2008 5,748
Thercafter 14,991
Total $55,147

)




18 . IdudrySegnaits

The Corporation m anages and evaliates its operations based on the
products and serwvices it offers and the different m arkets it serves.
Based on this approach, the Compormtion has three rweporable seg-
m ents: Flow Control, M otion Contxol, and M etal Treatm ent. The Flow
Controlsegm entprin arilydesiogns, m anufactures, distrbutes, and ser-
vices a bmwad mnge of highly engiheered flow contiol products for
severe service m ilitary and com m ercialapplications. The M otion Con-
trol segm ent prin arily desions, develops, and m anufactures m echani-
calsystem s, drive system s, and electronic controls and sensors forthe
aerogpace and defense industries. M etal Treatm ent provides approxi-
mately 50 mewlugical serwices, principally “shot peening” and
“heat treating” The segm ent provides these services to a broad spec-
trum of custom ers n varibus mdustres, ncluiding aerospace, autom o-
tive, constmction equipm ent, oiland gas, pettochem ical, andm et@lworking.

The accounting policies of the operating segm ents are the sam e as
those descrbed in the summ ary of signficant accounting policies.
Tnterest expense and com e taxes are not reported on an operating
segm ent basis because they are not considered i the perfom ance
evaliation by the Cowpomtion’s chief opemting decision-m akey, its
Chaim an and CEO .

Sales to one custom erthrough which the Coyporation is a subcontrac-
tor to the U S. Govemm ent were 16% of consolidated revenues i
2003,10% n2002,and6% Nn2001.During2003 and 2002, the Cor-
poration had no com m excial custom errepresenting m ore than 10% of
consolidated revenue. The Corporation had one com m excial custom er
n the M otdon Control segm ent that accounted for13% of is consoli-
dated revenue n 2001.

Casolivhted idudry Seqment Tnformatin: h
Flow M otdon M etal Segn ent Corporate Consolidated
(htthousnds Control Control Tream ent® Total & O ther® Total
YEAR ENDED DECEMBER 31, 2003:
Revenue from extermnal custom ers $ 341,271 $ 265,905 $ 138,895 $ 746,071 $ — $ 746,071
Intersegm ent revenues — — 544 544 — 544
Operting ncom e (costs) 39,991 30,350 19,055 89,396 (66) 89,330
Depreciation and am ortization expense 14,458 7,983 8,685 31,126 201 31,327
Segm entassets 323,689 317,631 170,547 811,867 161,798 973,665
Capimlexpendiires 12,417 4,791 15,727 32,935 394 33,329
YEAR ENDED DECEMBER 31, 2002:
Revenue fiom extemalcustom ers $172,455 $233,437 $107,386 $513,278 $ —  $513,278
Thtersegm ent revenues — — 491 491 — 491
Opermating ncom e (costs) 20,693 29,579 14,403 64,675 4,362 69,037
Depreciation and am ortization expense 5,059 7,394 6,063 18,516 177 18,693
Segm entassets 328,221 267,244 127,125 722,590 87,512 810,102
Capialexpendiures 10,787 8,243 15,873 34,903 51 34,954
YEAR ENDED DECEMBER 31, 2001:
Revenue fiom extemal custom ers $ 98,257 $137,103 $107,807 $343,167 $ —  $343,167
Thtersegm ent revenues — — 446 446 — 446
Opemting Incom e (costs) 10,703 19,219 19,513 49,435 8,765 58,200
Depreciation and am ortization expense 4,279 4,270 5,519 14,068 666 14,734
Segm ent assets 111,084 157,094 97,217 365,395 135,033 500,428
Capialexpenditures 1,943 6,306 10,856 19,105 249 19,354
(1) Op=ating name fortheM eal Treatment ssment inclidesnamreamang cogsof $ 0 5 millin assochted with the reloation of a sotpeening Bcility
1n2002.
(2) Opeating haome (s orCapaateand O ther ndidespansion Tiaome, netaviameantal remedetion and adn nisrative epanses, and dherepanses. Y
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Reaxcilatims:
RatteyesrsareiDemnba31, (hittousndd 2003 2002 2001
REVENUES:
Total segm ent revenue $746,071 $513,278 $343,167
Thtersegm ent revenue 544 491 446
Elin nation of intersegm ent revenue (544) (491) (446)
Total consolidated venues $746,071 $513,278 $343,167
EARNINGS BEFORE TAXES:
Total segm ent operating incom e $ 89,396 $ 64,675 $ 49,435
Cororate and adm histative (1,677) (2,846) (2,277)
Thvestm ent incom e, net 281 591 2,599
Rental incom e, net — 148 3,585
Pension ncom e, net 1,611 7,208 11,042
Otherincom e, net 108 3,769 38,993
Thterest expense (5,663) (1,810) (1,180)
Total consolidated eamings before tax $ 84,0566 $ 71,735 $102,197
ASSETS:
Total assets for reportable segm ents $811,867 $722,590 $365,395
N on-segm ent short-ermm nvestm ents — 154 41,658
Pension assets 77,877 76,072 70,796
N on-segm ent cash 72,582 4,875 12,939
Otherassets 11,384 6,455 9,680
Elin nation of intersegm ent receivables (45) (44) (40)
Total consolidated assets $973,665  $810,102  $500,428
/
a N\
Demnbe31, (httousnds 2003 2002 2001
Long-Lived Long-Lived Long-Lived
Rewnues? Asets Rewnues? Asets Rewnues? Asets
Geographic hform ation :
North Am erica $591,479 $183,263  $401,466  $165,208 $257,208 $ 71,501
United K ingdom 66,210 40,614 49,519 38,235 31,340 22,961
Other foreign countries 88,382 14,262 62,293 15,606 54,619 10,689
Consolidated total $746,071 $238,139  $513,278  $219,049 $343,167 $105,151
(1) Remuesareatiriouted to countriesshassd an the barim of the augomer. )
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19 . Catinoeciesand Canm iments

The Corpomation, through its subsidiary ocated in Sw itzerland, entered
htoacreditagreem entwith UBS AG ("UBS”) fora credit facility n the
am ountof 6 0 m illion Swiss francs ($4 8 m illion) forthe issue of per-
fom ance guarantees relhted to ong-term contracts. The Comporation
received prepaym ents on these contracts, which are being used as col-
latermlagainst the credit facility. The custom ers can draw down on the
Iine of credit fornonperform ance up to the am ount of pledged collat-
eral, which is rleased fiom restriction over tin e as the Corporation
m eets its cbligations under the Iong-tem contracts. Underthe tem s
ofthis cred it facility agreem ent, the Corporation isnotpem ited tobor-
ow against the Ine of credit. The Compomtion is charged a comm it-
m ent fee on the outstanding balnce of the collateralized cash.As of
Decem ber31, 2003, the am ount of restricted cash underthis facility
was $1.8 m illion, allof which is expected to be released fiom restric-
tion w ithin one year.

T October2002, the Coypomration acquired EM D . Included In the pur-
chase was the assum ption of severalNRC licenses, necessary forthe
continued operation of the business. h connection w ith these licenses,
the NRC required financialassurance fiom the Corporation (n the form
of a parent com pany guarantee) representing estin ated environm ental
decom m issioning and rem ediation costs associated w ith the comm er-
cialopemrations covered by the licenses. The guarantee forthe decom -
m issioning costs of the rfurbishm ent facility, which is estin ated for
2017,i8$2 8 m illion . See Note 15 for further nfom ation .

Consistent wih other entites its size, the Compomtion is party to
several lkegalactions and clain s, none of which mdividually or In the
aggregate, In the ophion of m anagem ent, are expected to have a
m aterial adverse effect on the Copomtion’s results of operations
orfinancilposition .

20 . SucsspatEvant

On January 31,2004, the Cormporation com pleted the acquisition ofall
of the outstanding shares of Dy 4 System s, Tnc. ("\Dy 4”) fiom Solc-
tron Comporation . The purchase price of the acquisiton, subjctto cus-
tom ary adjustm ents as provided forin the Stock Purchase Agreem ent,
was $110 m illion In cash .M anagem ent funded the purchase w ith cash
on hand and from the Cowomtion’s evolving credit facilides. Rev-
enues of the purchased bushess were $72 m illion for the yearended
August29,2003.Dy4 isbased nh Ottawa, Canada, and has additional
operations located In the United States and the United Kingdom .M an-
agem ent ntends to incorporate the opermtions of Dy 4 Into the Corpo-
mtion s M otion Control segm ent.
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CORPORATE INFORMATION

CORPORATE HEADQUARTERS

4 BeckerFam Road, 3xd Floor
Roseland,NJ 07068
©973) 5974700

www .curtissw right.com

ANNUAL MEETING

The 2004 annualm eeting of stockholders will be held on April 23,
2004,at2:00 pm atthe Shemton ParsippanyHotel, 199 Sm ith Road,
Parsippany, New Jersey.

STOCK EXCHANGE LISTING

The Corpomtion’s Common and Class B common stock are listed
and traded on the New York Stock Exchange under the sym bols CW
and CW B.

COMMON SHAREHOLDERS

AsofDecem ber3l,2003, the approxin ate num berofholders of record
of Comm on stock, parvalie of $1 .00 perchare, and Class B com m on
stock, par value $1 .00 per share of the Corporation was 2,952 and
4,803, respectively.

STOCK TRANSFER AGENT AND REGISTRAR

For services such as changes of address, replacem ent of lost certdfi-
cates ordividend checks, and changes In registered ownership, or for
hquires as to account status, wrte to Am erican Stock Transfers Tmist
Com pany at59 M aiden Lane, New York, New York 10038 .

Please Include yournam e, address, and telephone num berw ith allcor-
regpondence. Telephone nquiries m ay be made to 800) 937-5449.
Foreign @12) 936-5100. mtemet nquiries should be addressed to
http :/Avww am stock .com .H earing-in paired shareholders are invited to
Jog on to the website and select the Live Chat option.

DIRECT STOCK PURCHASE PLAN/DIVIDEND
REINVESTMENT PLAN

A plan isavailbl to purchase orsellshares of Curtiss W right Com m on
stock and Class B comm on stock. The plan provides a low cost alter-
native to the traditbonalm ethods of buying, holding and selling stock.
The plan alsoprovides forthe autom atic reinvestm entof CurtissW right
dividends. Form ore Inform ation, contact ourtransferagent, Am erican
Stock Transfer & Tmist Com pany toll-free at 877) 854-0844.

INVESTOR INFORMATION

Thvestors, stockbrokers, security analysts, and others seeking infom a-
ton about CurtissW right Compomtion should contact Alexandma
M agnuson, D frector of InvestorR elations, at the Coypomate H eadquar-
ters listed above.
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STOCKHOLDER COMMUNICATIONS

Any stockholder wishing to com m unicate directly with our Board of
D frectors should write to D W illiam W . Sihlerat Southeastem Consul-
tants Group, LTD, PO .Box 5645, Charbbttesville, VA 22905.

FINANCIAL REPORTS

This AnnualR eport ncludesm ostof the periodic financialinfom ation
requirrd t be on file wih the Securites and Exchange Comm ission.
The Corpomation also files an AnnualReport on Fom 10K, a copy of
which m ay be obtained fiee of charge. These weports, as wellas addi-
tionalfinancildocum ents such as quarterly shareholderreports, proxy
statem ents, and quarterly reports on Form 10-Q, m ay be obtaned by
wrtten request to Alexandmra M agnuson, D rectorof livestorR elations,
at the Corpomate Headquarters.

STOCK PRICE RANGE

a 2003 2002
Comm on H ich Low H igh Low
First Quarter $33.54 $26.04 $33.85 $22.55
Second Quarter 33.13 26.97 40.00 33.13
Thid Quarter 35.94 30.42 40.10 26.75
Fourth Quarter 47.25 35.03 35.37 26.09

2003 2002

ClassB H igh Low H igh Low
First Quarter $32.50 $25.20 $33.13 $21.88
Second Quarter 32.68 26.00 39.20 32.38
Thid Quarter 35.90 30.56 38.00 26.18
Fourth Quarter 46.71 34.88 34.37 25.60

S Noe: Allpriesadiged forthe 2 - for- 1 dodk golitan Dessmber17, 2003 . Y

DIVIDENDS

/Common 2003 2002\
First Quarter $0.08 $0.08
Second Quarter 0.08 0.08
Thid Quarter 0.08 0.08
Fourth Quarter 0.09 0.08
ClassB 2003 2002
First Quarter $0.08 $0.08
Second Quarter 0.08 0.08
Thid Quarter 0.08 0.08
Fourth Quarter 0.09 0.08

Noe: Alldiadsadised frrthe2-fr-1 sok plitan Derenber17, 2003 .
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