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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 7, 2002

To the Shareholders of UNOVA, Inc.:

We will hold the Annual Meeting of Shareholders of UNOVA, Inc., a Delaware corporation, at 1:00 p.m. Pacific Daylight Saving Time on
Tuesday, May 7, 2002, at the Woodland Hills Hilton Hotel and Towers at Warner Center, 6360 Canoga Avenue, Woodland Hills, California, for
the following purposes:

To elect two Class I directors for a three-year term;

To consider a proposal to approve the UNOVA, Inc. 2002 Director Stock Option and Fee Plan;

To consider a proposal to approve certain amendments to the UNOVA, Inc. Management Incentive Compensation Plan; and

To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.

You must be a shareholder of record at the close of business on March 8, 2002, to be entitled to receive notice of the 2002 Annual Meeting
and to vote at the meeting.

You are urged to vote your shares promptly, whether or not you expect to attend the meeting in person. You can vote (1) directly on the
Internet, (2) directly by toll-free telephone call to 1.800.435.6710 from the U.S. or Canada, or (3) by proxy by signing and mailing the proxy in
the enclosed envelope. Specific instructions to be followed in order to vote on the Internet or by telephone are set forth on the enclosed proxy.

By order of the Board of Directors,

Daniel S. Bishop

Senior Vice President, General Counsel and Secretary
March 27, 2002
Woodland Hills, California
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UNOVA, Inc.
21900 Burbank Boulevard
Woodland Hills, California 91367-7456
818.992.3000

PROXY STATEMENT

INFORMATION ABOUT THE ANNUAL MEETING
* Information About Attending the Meeting.

Our Annual Meeting of Shareholders will be held on Tuesday, May 7, 2002, at the Woodland Hills Hilton Hotel and Towers at Warner
Center, 6360 Canoga Avenue, Woodland Hills, California, at 1:00 p.m. Pacific Daylight Saving Time. All shareholders of record as of March 8,
2002, may attend and vote at the Annual Meeting. Shareholders whose stock is held in the name of a broker or other nominee may be asked to
submit evidence of share ownership (such as a current brokerage account statement) in order to be admitted to the Annual Meeting.

* Information About this Proxy Statement.

We sent you this proxy statement and the enclosed form of proxy because our Board of Directors is soliciting your proxy to vote your
shares at the Annual Meeting. This proxy statement provides information that we are required to provide you under the rules of the Securities
and Exchange Commission ("SEC") and that is designed to assist you in voting your shares. We began mailing these proxy materials on or about
March 27, 2002, to all shareholders of record at the close of business on March 8, 2002. We will bear the entire expense of soliciting these



Edgar Filing: UNOVA INC - Form DEF 14A

proxies.
* Information About Voting.

You can vote on matters coming before the Annual Meeting by proxy, directly on the Internet or by telephone, or in person by attending the
Annual Meeting:

For both, neither, or one of the nominees for director;
For or against the approval of the UNOVA, Inc. 2002 Director Stock Option and Fee Plan;

For or against the approval of certain amendments to the UNOVA, Inc. Management Incentive Compensation Plan.

If you vote by proxy, you can vote by marking the appropriate boxes, signing, dating, and returning the enclosed proxy. If you do this, the
individuals named on the form of proxy will represent you at the Annual Meeting as your proxies, and they will vote your shares in the manner
you indicate.

If you do not mark the boxes on your proxy with respect to any or all matters being voted upon, your proxies will vote your shares FOR the

election of the two nominees for director, FOR the approval of the UNOVA, Inc. 2002 Director Stock Option and Fee Plan, and FOR the
approval of certain amendments to the UNOVA, Inc. Management Incentive Compensation Plan.

This year most shareholders will also be able to vote electronically over the Internet or by telephone. Please see the instructions included on
your proxy if you are interested in voting by one of these methods.

The Board of Directors anticipates that both of the nominees for Class I directors will be available to serve on the Board and, except for the
other items of business described in this proxy statement, does not know of any other matters that may be brought before the Annual Meeting. If
any other matter should properly come before the Annual Meeting or either of the nominees for director is unable to serve or for good cause
declines to serve, your proxies will have discretionary authority to vote on such matters.

If you wish to vote in person, you may attend the Annual Meeting and may vote any shares of which you are the record owner. In that case
any earlier proxy you may have returned will be considered to be revoked. You may also revoke your proxy at any time before it is voted by
sending a written notice of revocation or by submitting a signed proxy bearing a later date, in either case to Mellon Investor Services LLC,
Attention: Norma Cianfaglione, 600 Willowtree Road, Leonia, New Jersey 07605. If you vote by telephone or on the Internet and wish to
change your vote, you should call the toll-free number or go to the Internet site, as may be applicable in the case of your earlier vote, and follow
the directions for changing your vote.

In addition to solicitation by mail, certain of our officers and other employees, not specially employed for this purpose, may solicit proxies,
without additional remuneration for these services, by personal interview, mail, telephone, facsimile transmission, or electronic mail. We have
retained Georgeson Shareholder Communications Inc. to assist us in the solicitation for a fee of $6,500 in addition to reimbursement by us of the
related out-of-pocket expenses and disbursements of that firm. We will also reimburse brokerage firms, banks, and other holders of record for
their reasonable out-of-pocket expenses in forwarding proxy material to the beneficial owners of our common stock or otherwise in connection
with this solicitation of proxies.

* Information About Votes Necessary for Action to be Taken.

As of March 8, 2002, there were 58,096,241 shares of our common stock issued and outstanding. The common stock is the only
outstanding class of securities entitled to vote. Each share has one vote. Only shareholders of record as of the close of business on March 8,
2002, will be entitled to vote at the Annual Meeting. The presence at the Annual Meeting, either in person or by proxy, of holders of at least a
majority of the shares outstanding on that date is necessary to have a quorum allowing us to conduct business at the Annual Meeting.

The following votes are required to approve each matter to be considered at the Annual Meeting:
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A plurality of all the votes cast for directors will elect two directors for a three-year term at the Annual Meeting. This means
that the two nominees for director with the most votes will be elected.

The affirmative vote by the holders of a majority of the votes present and voting on the matter is required for the approval of
the UNOVA, Inc. 2002 Director Stock Option and Fee Plan, for the approval of certain amendments to the UNOVA, Inc.
Management Incentive Compensation Plan, and for such other business as may properly come before the meeting.

The inspector of election appointed for the meeting will determine the presence of a quorum and will tabulate the votes cast

at the meeting. You may withhold authority to vote for one or both of the nominees for director and may abstain from voting on any other matter
that may come before the meeting. Shares for which authority is withheld or for which abstentions are indicated will be counted as present for
purposes of determining whether a quorum is present. Since directors are elected by a plurality of the shares represented in person or by proxy at
the meeting, votes withheld will be excluded entirely from the vote and will have no effect. An abstention from voting on any matter other than
the election of directors will have the same effect as a negative vote. If a broker indicates on a proxy that such broker does not have discretionary
authority to vote on a particular matter, under applicable Delaware law those shares will be counted as present for purposes of determining the
presence of a quorum, but will not be counted as votes cast on the matter and will have no effect on the outcome of the vote on such matter.

* Shareholder List.

A complete list of shareholders of record on March 8, 2002, will be open for examination by any shareholder for any purpose germane to
the meeting during normal business hours at the offices of UNOVA, Inc. at 21900 Burbank Boulevard, Third Floor, Woodland Hills, California,
for a period of ten days prior to the meeting.

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the 2002 Annual Meeting, please promptly vote your shares on the Internet, by telephone, or by
completing, signing, and dating your enclosed proxy, which is solicited by the Board of Directors, and returning it to us in the enclosed
envelope. Regardless of how you vote your proxy, you may revoke your proxy at any time before it is voted at the Annual Meeting.

ITEM ONE:
ELECTION OF DIRECTORS

Our Board of Directors currently has seven members. Our Board is divided into three classes, with each director normally elected to serve a
three-year term and one full class of directors to be elected at each Annual Meeting.

Stephen E. Frank and Claire W. Gargalli, incumbent Class I directors whose terms are currently scheduled to expire at the 2002 Annual
Meeting, have been nominated for reelection as Class I directors for three-year terms.

In accordance with our Board's policy of mandatory retirement from the Board at the Annual Meeting following a director's 72" birthday,
Paul Bancroft, 11, is expected to retire from the Board on May 7, 2002. In view of Mr. Bancroft's retirement, the Board will reduce the number
of authorized directors from seven to six effective immediately before the Annual Meeting.

The following information provides the age, business experience, and Board committee membership as of March 15, 2002, of the nominees
for election, as well as information about the directors continuing in office after the Annual Meeting whose terms of office do not expire this
year. Both nominees have consented to being named as such in this proxy statement and have agreed to serve if elected. If, as a result of
circumstances not presently known, either of such nominees declines or is unable to serve as a director, proxies will be voted for the election of
such other person or persons as the Board of Directors may select, or the number of authorized directors may be further reduced.

4
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Nominees for Class I Directors with Terms to Expire in 2005

STEPHEN E. FRANK, age 60. Mr. Frank is the retired Chairman, President and Chief Executive Officer of Southern California Edison, a
subsidiary of Edison International. He has been a director of UNOVA since 1997, and is Chair of the Audit and Compliance Committee and a
member of the Compensation, Governance, and Nominating Committee.

Mr. Frank was President and Chief Operating Officer of Southern California Edison from 1995 to January 2000, when he assumed the
position of Chairman, President and Chief Executive Officer. He retired from these positions on January 1, 2002. Mr. Frank is a director of
Washington Mutual, Inc., Associated Electric & Gas Insurance Services Limited, and LNR Property Corporation. He is a member of the Board
of Town Hall Los Angeles, the Los Angeles Sports Council, and the Los Angeles Philharmonic Association. He is a member of the Board of
Trustees of Claremont McKenna College and is a Trustee of the Autry Museum of Western Heritage.

CLAIRE W. GARGALLI, age 59. Ms. Gargalli was Vice Chairman of Diversified Search Companies (executive search consultants) from
1990 until her retirement from that position in 1998. She has been a director of UNOVA since 1998 and is a member of the Audit and
Compliance Committee and of the Compensation, Governance, and Nominating Committee.

Ms. Gargalli is a director of Praxair, Inc. and Baker Hughes Incorporated. She is also a trustee of Carnegie Mellon University and of
Middlebury College.

Class II Directors Continuing in Office Whose Terms Expire in 2003

STEVEN B. SAMPLE, age 61. Dr. Sample has been President of the University of Southern California since 1991. He has been a director
of UNOVA since 1997, and is a member of the Audit and Compliance Committee.

From 1982 to 1991, Dr. Sample was President of the State University of New York at Buffalo. He is a director of Advanced Bionics
Corporation, the Wm. Wrigley Jr. Company, the Santa Catalina Island Company, the AMCAP Fund, Inc., and the American Mutual Fund, Inc.
Dr. Sample is also Chairman of the Association of Pacific Rim Universities, a trustee of the University of Southern California and of the
Regenstreif Medical Foundation and Institute, and a director of the American Council on Education.

WILLIAM D. WALSH, age 71. Mr. Walsh has been Chairman of Sequoia Associates LLC, a private investment firm, since 1998. He has
been a director of UNOVA since 1997, and is Chair of the Compensation, Governance, and Nominating Committee.

Mr. Walsh was previously a General Partner of Sequoia Associates from 1982 to 1998. He is Chairman of Consolidated Freightways
Corporation, The Clayton Group, Inc., Ameriscape, Inc., and Craft Acquisition Corp. He is a director of URS Corporation and the American
Ireland Fund. Mr. Walsh is also Chairman of the Neurosciences Research

Foundation, Inc., Co-Chair of the Dean's Advisory Board of Harvard Law School, a trustee of Fordham University, and a member of the Board
of Overseers, Hoover Institution at Stanford University.

Class III Directors Continuing in Office Whose Terms Expire in 2004

LARRY D. BRADY, age 59. Mr. Brady has been President of UNOVA since August 2, 1999, and a director since September 29, 1999. He
was elected Chief Executive Officer of UNOVA on September 14, 2000, and was elected to the additional office of Chairman of the Board on
August 1, 2001.

Mr. Brady previously served as President of FMC Corporation. He joined FMC in 1978 and held a variety of positions with that company.
He was elected a Vice President of FMC in 1984, an Executive Vice President and a director in 1989, and President in 1993.

Mr. Brady is a director of Pactiv Corporation, a member of the Advisory Board of Northwestern University's Kellogg School of
Management, and Vice Chairman of the Board of Trustees of the National Merit Scholarship Corporation.
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JOSEPH T. CASEY, age 70. Mr. Casey is retired Vice Chairman and Chief Financial Officer of Litton Industries, Inc. Mr. Casey has been
a director of UNOVA since 1998, and is a member of the Audit and Compliance Committee.

Mr. Casey served as Vice Chairman and Chief Financial Officer of Western Atlas Inc. from 1994 until his retirement in 1996. He is a
director of Baker Hughes Incorporated and Pressure Systems, Inc. Mr. Casey is a member of the Board of Trustees of Claremont McKenna
College and of the Don Bosco Technical Institute. He is also a member of the Board of Overseers of the Center for Russia and Asia of the Rand
Corporation.

RECOMMENDATION
The Board of Directors recommends that you vote FOR the election of Mr. Frank and Ms. Gargalli to our Board of Directors.
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INFORMATION CONCERNING THE BOARD
Meetings and Committees of the Board.

The Board of Directors of UNOVA met eleven times during 2001 (four times by telephone) with an average attendance record of 94%. The
Board also acted on two occasions by unanimous written consent. Each director attended more than 90% of the aggregate number of Board
meetings and of meetings of committees of the Board on which that director served during 2001. The Board has the two standing committees
described below. Membership on these committees is indicated in the preceding biographical information. In addition, Paul Bancroft, III (who is
not standing for re-election to the Board), is a member of the Compensation, Governance, and Nominating Committee.

Audit and Compliance Committee. The Audit and Compliance Committee consists of four nonemployee directors. The Board of
Directors has determined that under the rules of the New York Stock Exchange, all of the members of the Committee are independent. The
Committee, which met seven times in 2001 (three times by telephone), reviews and discusses with the outside auditors and with management the
scope and results of the audit by UNOVA's outside auditors, including the audited consolidated financial statements, the activities of UNOVA's
internal auditors, and the adequacy of UNOVA's system of internal controls and procedures. The Committee proposes the appointment of the
outside auditors, subject to approval by the Board, and approves fees paid for auditing services and any significant nonaudit services rendered by
such auditors.

The Audit and Compliance Committee reviews the implementation of and monitors compliance with UNOVA's Standards of Conduct and
evaluates the Reportable Transactions and Conflicts of Interest Questionnaires completed by certain employees to determine if possible conflicts
of interest exist or possible violations of corporate policy have occurred. The Committee also considers other possible conflict of interest
situations brought to its attention and makes appropriate recommendations concerning these situations.

During 2001, the Board of Directors reviewed the charter for the Audit and Compliance Committee, which it adopted in 2000 (and which
was set forth as an exhibit to our 2001 proxy statement), and determined that no revisions or additions to that charter were necessary or
appropriate.

Compensation, Governance, and Nominating Committee. The Compensation, Governance, and Nominating Committee is presently
composed of four nonemployee directors. This Committee was originally known as the Compensation Committee and assumed its nominating
function in May 2001 and its governance function in November 2001.

The Committee recommends to the Board policies for executive compensation and approves the remuneration of all our officers. The
Committee administers our employee stock incentive plans, cash bonus plans, incentive loan program, Employee Stock Purchase Plan, and

certain other compensation and retirement arrangements.

In connection with its corporate governance function, the Committee reviews and recommends to the Board practices and procedures
relating to matters of corporate governance, including the evaluation and recommendation of criteria for membership on the Board, and the
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composition and structure of the Board and its Committees. The Committee also reviews management succession plans and compensation for
Board service.

The Committee's nominating function comprises the consideration of the qualifications of persons brought to the Committee's attention for
election to fill vacancies that may occur in the Board of Directors from time to time. The Committee will consider persons recommended by our
shareholders for election to our Board. The name and qualifications of any such person should be submitted to our Secretary at our address
indicated on the first page of this proxy statement, including evidence of such person's willingness to serve as a director.

In 2001 the Committee met five times (once by telephone) and acted four times by unanimous written consent.
Directors' Compensation and Retirement Policies.

Mr. Brady is the only director who is also an employee of UNOVA. He is not paid any fee or additional remuneration for service as a
member of the Board, and he is not a member of any Board committee.

Directors who are not employees of UNOVA are entitled to receive an annual fee for Board service of $30,000 and an attendance fee of
$2,000 for each meeting of the Board and for each meeting of a committee of the Board attended. Each nonemployee director who serves as
Chair of a Board committee is entitled to receive an additional annual fee of $4,000. Directors are reimbursed for travel and other expenses
incurred for the purpose of attending meetings of the Board and its committees.

Information regarding stock options, which are routinely granted to nonemployee directors, the payment of directors' fees in stock or stock
options, and the right of directors to defer all or a portion of such fees is described below on pages 29-32 under the caption "Item Two: Approval
of the 2002 Director Stock Option and Fee Plan."

The Board of Directors has adopted a policy establishing the mandatory retirement date of each director as the date of the next Annual
Meeting of our shareholders following his or her 72" birthday.

SECURITY OWNERSHIP BY CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
By Management

The following table sets forth the number of shares of our common stock beneficially owned, directly or indirectly, by each director, each
present executive officer named in the Summary Compensation Table on page 12, and all of our directors and executive officers as a group as of
March 15, 2002. Except as otherwise indicated, and except to the extent that transfer of shares of restricted stock is prohibited prior to the
vesting of the shares, each individual named (1) has sole investment and voting power with respect to the securities shown or (2) shares
investment and/or voting power with the individual's spouse. The address of each person listed in the table below is c/o UNOVA, Inc., 21900
Burbank Boulevard, Woodland Hills, California 91367-7456.

Amount and Nature of

Beneficial Percent

Name of Beneficial Owner Ownership(a) of Class

Paul Bancroft, I11 154,291 *

Daniel S. Bishop 128,088(b) *
Larry D. Brady 825,902(c) 1.4%

Joseph T. Casey 137,564(d) *

Stephen E. Frank 74,504(e) *
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Claire W. Gargalli 34,500 *
James A. Herrman 80,501 *
Michael E. Keane 409,248(f) *
Thomas O. Miller 182,402 *
Steven B. Sample 40,852(g) *
William D. Walsh 266,112(h) *
All directors and executive officers (13 persons) 2,366,212(1) 4.0%

()

(b)

Less than 1%.

Includes shares of our common stock subject to outstanding options which were exercisable on March 15, 2002, or become exercisable
within 60 days thereafter, as follows: Mr. Bancroft, 32,500 shares; Mr. Bishop, 20,000 shares; Mr. Brady, 50,000 shares; Mr. Casey,
32,500 shares; Mr. Frank, 32,500 shares; Ms. Gargalli, 32,500 shares; Mr. Herrman, 59,000 shares; Mr. Keane, 173,000 shares;

Mr. Miller, 45,000 shares; Dr. Sample, 32,500 shares; Mr. Walsh, 32,500 shares; and all directors and executive officers as a group,
564,200 shares. Also includes the following numbers of shares which will be subject to immediately exercisable options to be granted
to certain executive officers on April 15, 2002, in accordance with their elections described below to receive stock options in lieu of
cash compensation: Mr. Bishop, 28,332 shares; Mr. Brady, 384,663 shares; Mr. Keane, 94,088 shares; and such group, 603,537 shares.
Certain outside directors will also receive stock options in lieu of cash compensation at that time, subject to approval by shareholders
of the 2002 Director Stock Option and Fee Plan at the 2002 Annual Meeting, but the number of these stock options is not presently
determinable.

Includes 48,500 shares held by The UNOVA Foundation (the "Foundation"). See note (i) below.

©

(d

©)

®

(€9)

(b

Includes 48,500 shares held by the Foundation. See note (i) below.

Includes 29,801 shares of common stock credited as a bookkeeping entry to Mr. Casey's deferred account under the Director Stock
Option and Fee Plan. Also, includes 10,000 shares held by a charitable corporation of which Mr. Casey serves as trustee. Mr. Casey
has voting and investment power with respect to such 10,000 shares and may thus be deemed to beneficially own such shares for
certain purposes within the meaning of applicable SEC regulations.

Includes 35,004 shares of common stock credited to Mr. Frank's deferred account as a bookkeeping entry under the Director Stock
Option and Fee Plan.

Includes 48,500 shares held by the Foundation and 31,475 shares held by the UNOV A Master Pension Trust. See note (i) below.

Includes 7,852 shares of common stock credited to Dr. Sample's deferred account as a bookkeeping entry under the Director Stock
Option and Fee Plan.
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Includes 7,712 shares of common stock credited to Mr. Walsh's deferred account as a bookkeeping entry under the Director Stock
Option and Fee Plan.

Includes 48,500 shares of common stock held by the Foundation. Voting power and investment power with respect to these shares are
exercised by the Foundation's officers, who are elected by the directors of the Foundation. The Foundation's directors are designated
by, and may be removed by, the Board of Directors of UNOVA. The officers of the Foundation, who are presently Messrs. Bishop,
Brady, and Keane, have sole voting and investment power with respect to such shares of common stock held by the Foundation. Thus,
such individuals may be deemed to beneficially own such shares for certain purposes within the meaning of the SEC regulations
referred to above. Also includes 31,475 shares of common stock held by the UNOV A Master Pension Trust, a trust organized to hold
the assets of certain qualified U.S. pension plans. Voting and investment power with respect to these shares is exercised by a
committee appointed by the Board of Directors comprising Mr. Keane and two additional officers of UNOVA.

10

By Others

The following table sets forth each person or entity that as of December 31, 2001, reported beneficial ownership of more than 5% of our
outstanding common stock:

Amount and Nature of Percent of

Name and Address of Beneficial Owner Beneficial Ownership Class
Unitrin, Inc. 12,657,764(a) 21.8%
One East Wacker Drive
Chicago, IL 60601
John Hancock Financial Services, Inc., et al. 4,122,580(b) 7.1%
John Hancock Place
P.O.Box 111
Boston, MA 02117
Dimensional Fund Advisors Inc. 3,934,800(c) 6.8%
1299 Ocean Avenue, 11™ Floor
Santa Monica, CA 90401
Dodge & Cox 3,355,167(d) 5.8%

One Sansome Street, 35" Floor
San Francisco, CA 94104

(@)
Unitrin, Inc. ("Unitrin") has reported in a filing on Schedule 13D under the Securities and Exchange Act of 1934 (the "Exchange Act")
that these shares are owned by two of its subsidiaries, Trinity Universal Insurance Company (5,711,449 shares) and United Insurance
Company of America (6,946,315 shares). Unitrin and each of these subsidiaries reported that each such subsidiary shared with Unitrin
the power to vote and dispose of the shares so owned. Based upon the foregoing, Unitrin may be deemed to be the indirect beneficial
owner of such 12,657,764 shares under applicable SEC regulations. For a description of certain transactions involving UNOVA and
Unitrin, see the information under the caption "Certain Relationships and Related Transactions" on page 35 below.

(b)
In a filing on Schedule 13G under the Exchange Act, John Hancock Financial Services, Inc. and four of its direct or indirect
subsidiaries reported that John Hancock Advisers, LLC held sole power to vote and dispose of 4,122,580 shares pursuant to advisory
agreements with various institutional holders. The John Hancock Small Cap Value Fund held 3,772,900 of such shares.

©

10
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In a filing on Schedule 13G under the Exchange Act, Dimensional Fund Advisors Inc. reported that it held sole voting power and sole
dispositive power with respect to 3,934,800 shares. Dimensional Fund Advisors Inc., a registered investment advisor, stated that these
shares were owned by various advisory clients.

(@
In a filing on Schedule 13G under the Exchange Act, Dodge & Cox stated that it held sole power to vote 3,184,717 shares, shared the
power to vote 37,100 shares, and held the sole power to dispose of 3,355,167 shares. Dodge & Cox has reported that such shares are
beneficially owned by clients of such firm, including investment companies, employee benefit plans, pension funds, endowment funds,
and other institutional holders.

11

INFORMATION REGARDING EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The following table sets forth information for the periods indicated concerning compensation paid to the Chief Executive Officer and the
four other executive officers of UNOVA as of December 31, 2001, who received the highest compensation for services rendered to UNOVA
with respect to 2001. The principal positions listed in the table are those held by the individuals named in the table at the end of 2001, except for
Alton J. Brann, who retired as Chairman of the Board of UNOVA on July 31, 2001. We have included information concerning Mr. Brann's
compensation in the table since he would have been one of our five most highly compensated executive officers had he been employed at
year-end. The six individuals named in the table are sometimes referred to in this proxy statement as the "Named Executive Officers."

Annual Compensation Long-Term Compensation Awards
Securities
Restricted Underlying All Other
Name and Principal Stock Awards Options Compensation
Position Year  Salary ($)(a) Bonus ($)(b) $)(c) #)(d) $)(e)
Larry D. Brady 2001 $ 620,220 $ 189,664(f) $ 440,754 189,663(f) $ 13,850
Chairman of the Board, 2000 600,028 -0- 250,000 284,997
President and Chief 1999 242,308 600,000(g) $ 1,407,488 430,000(h) 53,301
Executive Officer since
August 1, 2001
Michael E. Keane 2001 $ 327,491 $ 140,206G) $ 61,504 60,088(1)) $ 9,664
Senior Vice President and 2000 315,000 -0- 125,000 79,100
Chief Financial Officer 1999 307,500 108,240 60,000(h) 8,832
Daniel S. Bishop 2001 $ 272,500 $ 113,330G) $ 107,629 28,332(j)) $ 13,850
Senior Vice President, 2000 257,500 -0- 100,000 1,850
General Counsel and 1999 62,500 70,000 105,000(h) 54,421
Secretary
James A. Herrman 2001 $ 280,769 $ 70,597 $ 41,008 -0- $ 15,310
Senior Vice President; 2000 246,012 53,097 115,000 84,758
Group Executive for the 1999 174,798 166,408 45,000(k) 1,800
Lamb operations of
Industrial Automation
Systems
Thomas O. Miller 2001 $ 272,595 $ 47,388 $ 651,250 -0- $ 13,740
Vice President; Executive 2000 255,769 17,709 70,000 10,027

11
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Vice President of our 1999 220,000 87,872 55,000(1) 39,300
subsidiary Intermec
Technologies Corporation

Alton J. Brann 2001 $ 443.839(m) $ 271,453(m) -0- $ 7,236
Chairman of the Board 2000 735,020 -0- -0- 8,315
until July 31, 2001 1999 735,020 323,409 100,000 8,704
(@)

Includes amounts deferred under Section 401(k) of the Internal Revenue Code of 1986, as amended (the "Code"), or otherwise
deferred.
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(b)

©

(d

©)

We offered our officers the opportunity to receive up to 50% of the bonus they were awarded for 2001 (and paid in 2002) in the form
of options to purchase our common stock. For each $1.00 of bonus the officer elected to receive in this form, the officer will receive
on April 15, 2002, an option to purchase one share of our common stock at its fair market value on that date. Amounts of cash and
stock options to be received as bonuses are set forth in the columns entitled "Bonus ($)" and "Securities Underlying Options (#)," as
applicable. These options will be immediately vested and fully exercisable upon their grant. If not exercised, they will expire five
years after their grant date.

On August 24, 2001, we made an offer to employees who held certain stock options granted during the period from June 1, 1999, to
May 31, 2000, to exchange these stock options for shares of our restricted stock (the "Voluntary Exchange Program") at an exchange
ratio of one share of restricted stock for each four shares subject to options exchanged. The exchange ratio was based on a
Black-Scholes valuation of the relevant options, which was further reduced to minimize the potential dilutive effect of the Voluntary
Exchange Program to our shareholders generally. All exchanges of options for shares of our restricted stock under the Voluntary
Exchange Program were consummated on October 8, 2001. The restricted share values reported in the table above for fiscal 2001
include the following shares issued in the Voluntary Exchange Program at $4.10 per share (the fair market value of our common stock
on October 8, 2001): Mr. Brady, 107,501 shares; Mr. Keane, 15,001 shares; Mr. Bishop, 26,251 shares; Mr. Herrman, 10,002 shares;
and Mr. Miller, 12,500 shares. The value reported also includes 110,193 shares of restricted stock issued to Mr. Miller on July 11,
2001, at $5.445 per share. At December 31, 2001, the value of the aggregate restricted stock holdings of such persons, valued at $5.80
per share (the closing price of our common stock on the New York Stock Exchange composite tape on that date), was as follows:

Mr. Brady, 144,030 shares with an aggregate value of $835,374; Mr. Keane, 15,001 shares with an aggregate value of $87,006;

Mr. Bishop, 26,251 shares with an aggregate value of $152,256; Mr. Herrman, 10,002 shares with an aggregate value of $58,012; and
Mr. Miller, 122,693 shares with an aggregate value of $711,619. The restricted shares described above, which were issued in
connection with the Voluntary Exchange Program or otherwise, vest over a period of three years from the date of grant. If employment
terminates because of disability or death, the restricted stock will continue to vest. If employment is terminated for any other reason,
unvested awards will be forfeited. Unvested restricted stock will immediately vest upon a Change of Control (as defined below under
the caption "Change of Control Employment Agreements"). Dividends, if any, are required to be paid on the restricted shares reported
in the table above. The amount shown in the restricted stock column of the table for Mr. Brady for 1999 is the fair market value of
restricted stock on the date of its grant to Mr. Brady, August 2, 1999. As amended, the agreement relating to these shares is
substantially identical to that governing shares issued in the Voluntary Exchange Program. Restrictions on 36,529 of such shares
granted to Mr. Brady will expire on August 2, 2002. Restrictions on the other shares issued to Mr. Brady lapsed in 2000 and 2001.

Includes shares subject to options which were exchanged by the holders in the Voluntary Exchange Program. See notes (h), (k), and

®.

Included in this column for 2001 are the following: (i) present value costs of our portion of the 2001 premium for split-dollar life
insurance for Mr. Keane of $1,011, for Mr. Herrman of $1,280, for Mr. Miller of $852, and for Mr. Brann of $2,605; (ii) the amount of
$2,781 representing premiums paid by us with respect to the participation of Mr. Brann and his dependents in our Executive Medical
Plan; (iii) the amount of $213 representing interest imputed and taxable to Mr. Keane in connection with his participation in our
executive incentive loan program; (iv) our matching contributions of $1,850 made to the respective accounts of the Named Executive
Officers under our 401(k) plan; (v) the amount of $8,400 paid to Mr. Miller by Intermec pursuant to an executive flexible benefits
plan; and (vi) cash automobile allowances of $12,000 paid to Mr. Brady, $12,000 paid to Mr. Bishop, $12,180 paid to Mr. Herrman,
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$7,000 paid to Mr. Brann, and the imputed value of $6,590 of a company automobile provided to Mr. Keane.

®
Mr. Brady received a cash bonus of $189,664 and will receive options to purchase 189,663 shares of our common stock on April 15,
2002. See note (b) above.

€3]
Represents a bonus paid to Mr. Brady upon commencement of his employment by UNOVA as an inducement to accept such
employment.
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(h)
The options to purchase the shares shown in this column for 1999 were exchanged for restricted stock under the Voluntary Exchange
Program.

)
Mr. Keane received a cash bonus of $140,206 and will receive options to purchase 60,088 shares of our common stock on April 15,
2002. See note (b) above.

)
Mr. Bishop received a cash bonus of $113,330 and will receive options to purchase 28,332 shares of our common stock on April 15,
2002. See note (b) above.

&)
Options to purchase 40,000 of the shares shown in this column for 1999 were exchanged by Mr. Herrman for restricted stock under the
Voluntary Exchange Program.

@
Options to purchase 50,000 of the shares shown in this column for 1999 were exchanged by Mr. Miller for restricted stock under the
Voluntary Exchange Program.

(m)

Represents salary paid to Mr. Brann for the period from January 1, 2001 through July 31, 2001, the date of his retirement as our
Chairman of the Board. The bonus amount shown was based on the full year's bonus for which Mr. Brann qualified adjusted to reflect
the portion of the year he served as our Chairman, which was seven months.

STOCK OPTION INFORMATION

During 2001, none of the Named Executive Officers was granted any option to purchase shares of our common stock that would ordinarily

be granted as part of an ongoing program of annual stock option grants. However, Messrs. Brady, Keane, and Bishop elected to receive the
number of options shown in the "Securities Underlying Options (#)" column of the Summary Compensation Table for 2001 in lieu of a portion
of their bonuses for 2001. Since these options will not be granted until April 15, 2002, their exercise price and grant date value cannot be
determined at this time.

Although none of the Named Executive Officers exercised any stock option during 2001, the following table indicates the number and

value of stock options held by each of the Named Executive Officers at December 31, 2001.

Aggregated Option Exercises in Last Fiscal Year
and Fiscal Year-End Option Values

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money Options at
Options at December 31, 2001 ($)

December 31, 2001 (#)

13
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Shares
Acquired on
Exercise Value
Name #) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
Larry D. Brady -0- -0- 50,000 200,000 $ 80,500 $ 322,000
Michael E. Keane -0- -0- 173,000 157,000 40,250 161,000
Daniel S. Bishop -0- -0- 20,000 80,000 32,200 128,800
James A. Herrman -0- -0- 58,000 97,000 32,200 128,800
Thomas O. Miller -0- -0- 44,000 71,000 22,540 90,160
Alton J. Brann(a) -0- -0- -0- -0- -0- -0-

(@
Upon his retirement as Chairman of the Board on July 31, 2001, Mr. Brann surrendered to us options to purchase 725,000 shares of
our common stock previously granted to him in consideration of our agreement to provide him with certain enhanced benefits under a
Supplemental Executive Retirement Agreement between Mr. Brann and us as described below under the caption "Retirement
Benefits."
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All options shown in the table were granted at the fair market value on the date of grant under the UNOVA, Inc. 1997 Stock Incentive Plan,
1999 Stock Incentive Plan, or 2001 Stock Incentive Plan, all of which were approved by the shareholders at prior Annual Meetings. UNOVA
has not granted stock options under any plan or arrangement not approved by our shareholders.

In addition to options to purchase UNOVA common stock, Michael E. Keane held options ("Litton Options") during a portion of 2001 to
purchase shares of the common stock of Litton Industries, Inc. ("Litton") granted to him prior to the spinoff of Western Atlas Inc. (the
predecessor of UNOVA, herein called "Western Atlas") by Litton in 1994 (the "Litton Spinoff") and adjusted in accordance with a formula into
options to purchase shares of both Western Atlas and Litton at the time of the Litton Spinoff. For purposes of vesting and exercisability of the
Litton Options, service with UNOVA was regarded as service with Litton.

During 2001 Mr. Keane exercised Litton Options to purchase 5,000 shares of Litton common stock for which he realized a gain of
$309,646. This value represents the difference between the exercise price and the fair market value of the Litton common stock on the date of
exercise. In addition, as a result of the merger of Litton and a subsidiary of Northrup Grumman Corporation during April 2001, and as provided
in the merger agreement relating to that transaction, Mr. Keane received cash in the amount of $275,600 as of the effective date of the merger in
payment of the amount attributable to his holding of 4,000 Litton Options, representing the excess of the merger proceeds over the option price.

CHANGE OF CONTROL EMPLOYMENT AGREEMENTS

We have entered into change of control employment agreements with Messrs. Brady, Brann, Keane, Bishop, Herrman, and Miller and
certain additional officers (collectively, the "Agreements"). The Agreements become effective only upon the occurrence of a Change of Control,
which includes substantially those events described below. Absent a Change of Control, the Agreements do not require us to retain the
executives or to pay them any specified level of compensation or benefits.

Generally, under the Agreements, a Change of Control is deemed to have occurred if: (a) a majority of the Board becomes composed of
persons other than persons for whose election proxies have been solicited by the Board, or other than persons who are then serving as directors
appointed by the Board to fill vacancies caused by death or resignation (but not removal) of a director or to fill newly created directorships;
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(b) another party becomes the beneficial owner of at least 30% of our outstanding voting stock, other than as a result of our repurchase of our
voting stock; (c) the approval by our shareholders of a merger, reorganization, consolidation with another party (other than certain limited types
of mergers), or sale or other disposition of all or substantially all of our assets; or (d) our shareholders approve our liquidation or dissolution.

The Agreements generally provide that for three years after a Change of Control, there will be no adverse change in the executive's salary,
bonus opportunity, benefits, or location of employment. If, during this period following a change of control, we terminate the executive's
employment other than for cause, or if the executive terminates his or her employment for good reason (including compensation reductions,
demotions, relocation, and excessive travel requirements), or voluntarily during the 30-day period following the
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first anniversary of a Change of Control which results in a change in the composition of a majority of our Board of Directors (or, if later, the first
anniversary of such change in the composition of the Board), the executive is entitled to receive an accrued salary and annual incentive payment
through the date of the termination and, except in the event of death or disability, a lump-sum severance payment equal to three times the sum of
the executive's base salary and annual bonus (and certain pension, insurance, and other welfare plan benefits). Further, we are required to make
an additional payment in such amount so that after the payment of all income and excise taxes, the executive will be in the same after-tax
position as if no federal excise tax had been imposed. In the event of termination of employment by reason of death or disability or for cause, the
Agreements terminate and our sole obligation is to pay any amounts previously accrued under the Agreements.

Change of control employment agreements with officers at the level of Vice President have terms not as favorable as those described
above for example, the term of employment following a Change of Control is two, rather than three, years.

RETIREMENT BENEFITS
The FSSP and Related Retirement Plan.

Our basic retirement plan, available to all salaried employees in the United States and in which Messrs. Brady, Keane, Bishop, Herrman,
and Miller participate, is the Financial Security and Savings Program (the "FSSP"), a defined contribution plan intended to qualify under
Sections 401(a) and 401(k) of the Internal Revenue Code of 1986, as amended (the "Code").

The maximum amount which any of the Named Executive Officers may contribute to the FSSP for any calendar year is limited by
provisions of the Code, including a limit on the maximum amount that may be contributed to plans qualified under Section 401(k) of the Code
(the "401(k) Maximum Amount"), which was $10,500 for 2001 and is $11,000 for 2002 ($12,000 for employees who have reached the age of 50
by the end of 2002). Deposits in excess of 4% of the participant's covered compensation are invested in one or more investment funds, as
designated by the participant, none of which invest in our common stock. We add to the investment fund account of an FSSP participant an
amount equal to 50% of the participant's deposits in excess of 4% of his or her covered compensation up to the maximum amount specified in
the FSSP. Covered compensation for purposes of the FSSP is aggregate cash compensation including bonuses and commissions. A participant is
entitled to receive his or her entire FSSP account, to the extent it has become vested, upon retirement or earlier termination of employment with
UNOVA.

Benefits under the FSSP are intended to supplement benefits under the UNOV A Pension Plan ("UPP"), which is a defined benefit plan. The
employee's contribution to the FSSP of up to 4% of his or her covered compensation causes the employee (if eligible to participate in the UPP)
to become eligible to accrue benefits under the UPP. In the case of the Named Executive Officers, maximum covered compensation for purposes
of determining FSSP retirement benefits is $170,000 for 2001 and $200,000 for 2002 pursuant to provisions of the Code.
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The amount of a participant's annual pension benefit at his or her normal retirement date (generally age 65) under the UPP is the higher of
(1) 62% of the participant's deposits to the FSSP up to 4% of covered compensation (during the entire period of his or her employment) or

(i1) 85% of such deposits minus 75% of the participant's estimated Social Security primary benefit at age 65 with adjustments in the amount of
the benefit to take into account factors such as age at retirement, degree of vesting, and form of benefit selected.

Restoration Plan.
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The limitations in the Code establishing the 401(k) Maximum Amount cause certain participants whose compensation is more than
$137,500 ($150,000 in the case of employees who have reached the age of 50 by the end of 2002) to lose employer-provided benefits which they
could otherwise have derived from the deposit of a full 8% of their covered compensation to the FSSP. Consequently, we have adopted a
noncontributory and unfunded plan (the "Restoration Plan") designed to restore the approximate amount of lost employer-provided benefits to
all employees who participate in the FSSP to the fullest extent permitted by the applicable Code provisions but who are unable (as a result of the
401(k) Maximum Amount limitation) to contribute the full 8% of their compensation to the FSSP. Participation in this plan results automatically
if the employee is not able to deposit the full 8% of compensation to the FSSP. Such lost employer-provided benefits which are restored under
this plan consist of (i) all or part of the 50% matching contribution to the investment fund account of the FSSP participant and (ii) except in the
case of Mr. Brady, who has a supplemental retirement agreement with us (as described below), a portion of the full benefit under the UPP if the
participant's contributions to the FSSP retirement account are limited to less than 4% of his or her compensation. Amounts that the participant
could have deposited to the employee's retirement account but for the 401(k) Maximum Amount limitation and amounts which we would have
contributed to his or her investment fund account are projected with interest to the participant's normal retirement date. Based upon these
amounts, the participant's lost benefits from the UPP and lost employer contributions to the investment fund are determined and converted to,
and payable upon the participant's retirement as, a single life annuity if the participant is unmarried at such time or as a 100% joint and survivor
annuity if the participant is then married. No retirement benefit is payable under the Restoration Plan until the retired employee has reached the
age of 62.

Supplemental Executive Retirement Plan.

We also maintain a Supplemental Executive Retirement Plan (the "SERP") to provide additional retirement benefits to selected officers and
other key employees designated by the Compensation, Governance, and Nominating Committee upon the recommendation of the Chief
Executive Officer.

The SERP is noncontributory and unfunded.

Covered compensation under the SERP is cash compensation (including deferred salary) and bonuses including any amount
of cash compensation which a participant elects to forego in order to receive shares of our common stock or options to
purchase our common stock. Covered compensation does not include

17

extraordinary items such as compensation recognized upon exercise of employee stock options or bonuses paid for the
accomplishment of a particular non-ordinary course transaction or circumstance.

The SERP provides certain benefits in the event of the death or disability of the participant as well as special survivors'
benefits payable to specified beneficiaries upon the occurrence of the death of the participant prior to age 62 while employed
by us.

In the event of a Change of Control, a participant in the SERP will be entitled to a lump sum payment of the retirement
benefit which would have been payable to the participant at the later of the age of 62 or the actual age of the participant at
the time of the Change of Control, unless the committee that administers such arrangement determines to defer the payment
of this amount.

Messrs. Keane, Bishop, Herrman, and Miller participate in the SERP. A participant in the SERP does not ordinarily vest in a retirement
benefit until the participant has reached the age of 60 and has completed 15 years of service, and the participant may not ordinarily begin
receiving a retirement benefit until the participant has reached age 62. Under this plan a participant's annual retirement benefit is the actuarial
equivalent, as of the age of the participant at retirement, of the following computation: (a) 1.6% of "average earnings" of the participant up to
$125,000 (which amount is adjusted annually for inflation and was $152,520 at January 1, 2002) plus (b) 2.2% of "average earnings" in excess
of such amount, the sum of (a) plus (b) then being multiplied by the participant's number of years of service (not to exceed 25). Average
earnings for purposes of this plan is the average amount of covered compensation received or deemed to have been received by the participant in
the 3 periods of 12 consecutive months in which the participant's compensation was highest during the final 120 months of the participant's
employment.

There will be offset from the annual retirement benefit computed in accordance with the previous paragraph the amount of benefits which
the participant earned or could have earned under other retirement plans we sponsored (the "Offset Amount") calculated as follows: the annual
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benefit payable under the UPP that represents the portion of the benefits under the UPP deemed to have been provided by the employer's (as
opposed to the employee's) contributions plus any annual benefit under the Restoration Plan. The Offset Amount is based on the benefits which
would have been received by the employee if he or she was eligible to participate and had participated at all times in the UPP to the maximum
extent permitted (regardless of the degree of actual participation). The amount of the participant's Social Security primary benefit at age 65 is
also included in the Offset Amount.

For purposes of the SERP, as of March 15, 2002, Mr. Keane had 20 credited years of service, Mr. Bishop had 24 credited years of service,
Mr. Herrman had 12 credited years of service, and Mr. Miller had 19 credited years of service.

The following table indicates the approximate combined annual retirement benefit which would be received by a participant in the SERP
representing the sum of: (a) the employer- provided benefit under the UPP; (b) the benefit under the Restoration Plan; and (c) the benefit under
the SERP based on retirement at age 65, full participation at all relevant times in the UPP, and election of a benefit in the form of a single life
annuity. The
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amounts shown in this table would be reduced by the amount of the participant's Social Security benefit.

Pension Plan Table

Years of Service

""Average Earnings' 15 20 25 or more
$ 400,000 $ 119,177  $ 158,903 $ 198,629
600,000 185,177 246,903 308,629
800,000 251,177 334,903 418,629
1,000,000 317,177 422,903 528,629
1,200,000 383,177 510,903 638,629

Supplemental Retirement Agreement with Larry D. Brady.

The intent of the Supplemental Retirement Agreement between us and Larry D. Brady is that he will receive substantially the same
retirement benefit he would have received had he remained in the employ of FMC Corporation. Mr. Brady was President of FMC until he retired
from that position in 1999 to join us. Mr. Brady is fully vested in his benefits under this agreement. At retirement, his aggregate benefit from the
FMC retirement plans, any employer-provided benefit Mr. Brady may earn under the UPP, any benefit he may receive from the Restoration
Plan, and his benefit under the Supplemental Retirement Agreement is intended to be substantially identical to the benefit provided by the
formula set forth in the relevant FMC plans. There will be no offset of any Social Security benefit from Mr. Brady's retirement benefit under the
Supplemental Retirement Agreement.

This formula provides that Mr. Brady is entitled to receive an annual benefit of (x) 1% of his Average Earnings up to the Social Security
Covered Compensation Base plus (y) 1!/2% of his Average Earnings in excess of the Social Security Covered Compensation Base multiplied by
his years of service at age 65 up to 35 years of service plus (z) 1'/2% of his Average Earnings multiplied by his expected years of service at age
65 in excess of 35 years of service, with the sum of (x), (y), and (z) being multiplied by the ratio of actual years of service to expected years of
service at age 65. Years of service include the period of Mr. Brady's service with FMC. Average Earnings means highest earnings for the 60
consecutive months during the 120-month period prior to the calculation of a retirement benefit. Social Security Covered Compensation Base
means the average of the compensation and benefit bases under Section 320 of the Social Security Act for each year in the 35-year period ending
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with the year in which Mr. Brady attains Social Security retirement age as defined in the Code. If payment of Mr. Brady's retirement benefit

under his retirement agreement commences before he has attained the age of 62, the benefit calculated on the basis of the formula set forth above
will be reduced at the rate of 4% per year. Mr. Brady had 24 credited years of service at March 15, 2002.

The following table indicates the approximate combined annual benefit which Mr. Brady would receive representing his aggregate
retirement benefits under the FMC and UNOVA plans as described above assuming, his retirement and commencement of
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benefits under these plans at age 65 and election of a benefit in the form of a single life annuity. A portion of the benefits shown is payable by
FMC.

Pension Plan Table

Years of Service

""Average Earnings" 20 25 30 35
$ 600,000 $ 174,835  $ 218,544 $ 262,253  § 305,962
800,000 234,835 293,544 352,253 410,962
1,000,000 294,835 368,544 442,253 515,962
1,200,000 354,835 443,544 532,253 620,962
1,400,000 414,835 518,544 622,253 725,962

Retirement Arrangement for Mr. Brann.

Upon his retirement as our Chairman of the Board on July 31, 2001, Mr. Brann commenced receiving a combined benefit under the UPP
and a Supplemental Retirement Agreement with us in a monthly amount of $44,730, which amount does not include benefits attributable to
Mr. Brann's contributions to the FSSP. The amount has been computed in the form of a life annuity for purposes of consistency with the
amounts shown in the tables above, although Mr. Brann elected to receive his benefit in the form of a 100% joint and survivor annuity. For
purposes of the computation of Mr. Brann's benefit under his Supplemental Retirement Agreement he was deemed by virtue of an agreement
with us to have attained the age of 60 at retirement, although he was in fact 59'/2 on the date of his retirement. The effect of such agreement was
to permit Mr. Brann to commence receiving his combined retirement benefit, computed as if he were 60 at his retirement date, commencing on
August 1, 2001. The Board of Directors conferred such enhanced benefit on Mr. Brann in view of his lengthy service to us and our predecessor
companies and in consideration of his surrendering outstanding options to purchase 725,000 shares of our common stock, as described above
under "Stock Option Information."

INCENTIVE LOAN PROGRAM

As a form of additional incentive for our key employees, we provide loans to certain such employees located in the United States. Under
such program, a loan in the aggregate principal amount of $275,000 was outstanding at March 15, 2002, to Michael E. Keane, who is the only
executive officer who currently participates in this plan. Loans under this program are unsecured, currently bear interest at the rate of 4% per
annum, and are payable on our demand, but, in any event, not later than the earlier of (i) termination of the borrower's employment with us or
any of our subsidiaries, or (ii) December 31, 2002. The largest amount of indebtedness of executive officers under such loan program
outstanding since December 31, 2000, was $500,000. Charles A. Cusumano, who resigned as a Vice President of UNOVA on April 13, 2001,
held a loan of $225,000, which was repaid in accordance with the terms of his note in May 2001.
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REPORT OF THE COMPENSATION, GOVERNANCE, AND
NOMINATING COMMITTEE
ON EXECUTIVE COMPENSATION

The Compensation, Governance, and Nominating Committee of the Board of Directors of UNOVA, Inc., is composed of four outside
directors. We are responsible for, among other duties, developing the policies and procedures regarding compensation of UNOVA officers and
key employees and, in the case of corporate officers, setting the amounts of their compensation.

Our compensation program has three principal elements:

base annual salary

annual incentive bonuses based primarily on one or a combination of the following factors:
the achievement by UNOVA or its relevant operating unit of pre-established performance goals
the achievement by the individual participant of prescribed corporate objectives

long-term incentives in the form of stock-based awards comprising stock options or restricted stock

We may also give UNOVA's employees the opportunity to receive part of their base salary or bonus in the form of UNOVA stock options.
We believe that a significant portion of the total compensation of UNOVA's officers and other key employees should remain "at risk," and
payment of that compensation should be contingent on the achievement of corporate or individual performance goals. We believe the emphasis
on long-term incentives is a good practice in that it aligns executive compensation with shareholder value. We took actions during 2001 to
enhance the value of existing long-term incentives as described below in this report.

We regularly retain a firm of independent compensation consultants to review and make recommendations on UNOVA's overall
compensation arrangements for senior officers. During 2001, we asked these consultants to give us information and advice in two areas:

the base compensation of UNOVA's officers compared with that of individuals performing comparable duties at a peer
group of companies

alternatives being considered to enhance the value of existing long-term incentives in the form of stock option and restricted
stock awards

BASE ANNUAL SALARY

In considering appropriate adjustments to be made to UNOVA's officers' base annual salary for 2001, we considered the executive salary
analysis prepared by our independent compensation consultants. We also made our own assessment of the degree to which the officers had
succeeded in implementing UNOVA's strategic business and financial objectives. As UNOVA's corporate officers had not received increases in
their base compensation for 2000, we believed that it was necessary to carefully consider increases in base compensation to keep UNOVA
competitive for executive talent with its peer group of companies.

Alton J. Brann retired as UNOVA's Chairman on July 31, 2001, and the Board

21

of Directors elected Larry D. Brady, then UNOVA's President and Chief Executive Officer, to the additional position of Chairman. Due to
Mr. Brady's additional responsibilities as Chairman and in recognition of his leadership in UNOVA's efforts to reverse negative business
operating trends and enhance its financial liquidity, we increased Mr. Brady's salary by $50,000 to $650,000 effective August 1, 2001.
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We also reviewed the performance of UNOVA's other officers and compared their base compensation with the compensation of individuals
performing comparable duties at peer companies as reflected in