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CURTISS
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nmegbf stockholders of Curtiss-Wright Corporatiantte held on Friday, May 8, 2009 at the
Sheraton Parsippany Hotel, 199 Smith Road, Pamsippdew Jersey 07054, commencing at 10:00 a.ml tone.

The Notice of Annual Meeting and Proxy StatemenicWiiollow this letter provide information concengi matters to be considered and a
upon at the annual meeting. We will provide a brégfort on our business followed by a questionamsiver period at the annual meeting.

We know that many of you are unable to attend threial meeting in person. The proxies that we gdajigie you the opportunity to vote on
all matters that are scheduled to come beforerthaa meeting. Whether or not you plan to atteiod, gan be sure that your shares are
represented by promptly voting and submitting yoraxy by phone, by internet or by completing, signidating, and returning your proxy cart
the enclosed postage-paid envelope.

On behalf of your Board of Directors, managemend aur employees, | would like to express our apipt®n for your continued support.
Sincerely,

Prhoitoo A8 snanitc

M arTIN R. B ENANTE
Chairman and Chief Executive
Officer




CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, New Jer sey 07054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the holders of the common stock of Curtiss-Wrigbrporation:

Notice is hereby given that the annual meeting ‘{#mnual Meeting”) of stockholders of Curtiss-WrigBbrporation, a Delaware corporation (the “Compamyi), be
held on Friday, May 8, 2009, at the Sheraton Ppasip Hotel, 199 Smith Road, Parsippany, New Jersey4)@®mmencing at 10:00 a.m. local time, for tHfaing
purposes:

(1) To elect nine Director:
(2) To ratify the appointment of Deloitte & Touche LLP @ur independent public accountants for 2
(3) To consider and transact such other business apropgrly come before the Annual Meetil

Only record holders of the Company’s common stodkeatlose of business on March 4, 2009, the redate for the Annual Meeting, are entitled to neti¢ and to
vote at the Annual Meeting. A list of stockholderslw# available for examination by any stockholdeatsthe Annual Meeting and at the offices of thenpany, 10
Waterview Boulevard, Second Floor, Parsippany, NeseJe®d7054, during the ten days preceding the Anveating date.

All stockholders are cordially invited to attend thenual Meeting in person. Stockholders who plantteral the Annual Meeting in person are neverthalegsested to
sign and return their proxy cards to make certaat their vote will be represented at the Annual fikgeshould they be prevented unexpectedly froenaling.
By Order of the Board of Directors,

April 1, 2009 M IcHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE FILL IN, SIGN AND PROMPTLY RETURN YOUR
PROXY CARD IN THE ENCLOSED POSTAGE-PAID ENVELOPE

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday, May 8, 2009. This Proxy Statement, our 2008
Annual Report on Form 10-K, and informational brochureto security holders are available on our website: www.cur tisswright.com.




CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, New Jer sey 07054

PROXY STATEMENT

This Proxy Statement is being furnished in conoactiith the solicitation of proxies by the Boardifectors of Curtiss-Wright Corporation, a Delawarepowation
(the “Company”), for use at the annual meetingtotisholders of the Company (the “Annual Meeting”p®held on Friday, May 8, 2009, at 10:00 a.m.lltoge, at the
Sheraton Parsippany Hotel, 199 Smith Road, Parsyppéew Jersey 07054, and at any adjournments thereof.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationThis Proxy Statement and accompanying form of piatyl set forth in Appendix A hereto will be first sémstockholders entitled to vote at
the Annual Meeting on or about April 1, 2009. Fooimfiation about stockholders’ eligibility to votethe Annual Meeting, please s#&ecord Date and Outstanding Stock”
below. The cost of the solicitation of proxies viié paid by the Company. The solicitation is to kelenprimarily by mail but may be supplemented Igpieone calls and
personal solicitation by officers and other empks/ef the Company. We will reimburse banks and neesifor their expenses in forwarding proxy matetiaisur
beneficial owners.

Annual Report on Form 10-H copy of the Company’s 2008 Annual Report on ForrKifiled with the Securities and Exchange Commissiaa been mailed or sent
simultaneously with this Proxy Statement to all ktexiders entitled to vote at the Annual Meeting.

Proxies.Whether or not you plan to attend the Annual Meeting request that you date and execute the encfweesgl card and return it in the enclosed postade-pa
return envelope, or use the telephone or the iatéansubmit your proxy. Telephone and internekpriastructions are provided on the proxy card. Ateal number, located
on the proxy card, is designed to verify your idgrand allow you to vote your shares, and confih@t your voting instructions have been propertorded.

If your shares are registered in the name of a Hanaker, or other nominee, follow the proxy instrars on the form you receive from the nominee. @hailability of
telephone and internet proxy will depend on the ine’s proxy processes. Brokers who hold sharéstiaet name” for customers are precluded from@&serg voting
discretion with respect to the approval of non-moeritinatters (so called “broker non-votes”). Withpexg to the election of Directors and the ratificatof the appointment of
the independent public accountants and other reutiatters, a broker will have discretionary autlydotvote the shares of Company common stock ibteeficial owner
has not given instructions.

Voting In Accordance With InstructioriBhe shares represented by your properly complet@d/pvill be voted in accordance with your instruasamarked on it. If you
properly sign, date, and deliver to us your proxyyou mark no instructions on it, the shares regméed by your proxy will be voted for the electamDirectors of the
nominees proposed (see Proposal One) and for ifieatidn of Deloitte & Touche LLP as our indepentienblic accountants for 2009 (see Proposal Twog. Bbard of
Directors is not aware of any other matters to begeed for action at the Annual Meeting, but if otimatters are properly brought before the AnnualtvMgeshares
represented by properly completed proxies recedyeahail, telephone, or the internet will be votediotordance with the judgment of the persons nameacxies.

Signatures in Certain Casd$éa stockholder is a corporation or unincorporagetity such as a partnership or limited liabiitympany, the enclosed proxy should be
signed in its corporate or other entity name byatiorized officer or person and his or her titlewdd be indicated. If shares are registered imtrae of 2 or more trustees
or other persons, the proxy must be signed by anityapf them. If shares are registered in the naifree decedent, the proxy should be signed by xkelgor or administrat
and his or her title should follow the signature.

Revocation of Proxie§tockholders have the right to revoke their progieany time before a vote is taken (1) by notifyihe Corporate Secretary of the Company in
writing at the Company’s address




given above, (2) by executing a new proxy bearifajex date or by submitting a new proxy by telephonthe internet on a later date, provided the newpis received by
American Stock Transfer & Trust Company (which wdlMe a representative present at the Annual Medbeigre the vote, (3) by attending the Annual Mee#ind voting
in person, or (4) by any other method availablsttezkholders by law.

Record Date and Outstanding Sto€ke close of business on March 4, 2009 has beed fis the record date of the Annual Meeting, ang stokckholders of record at
that time will be entitled to vote. The only capiséck of the Company outstanding is the commockstoar value $1.00 per share (the “Common Stodks)of March 4,
2009, there were 45,217,106 shares of Common Staskamding constituting all the capital stock af tbompany entitled to vote at the Annual MeetingrEstockholder is
entitled to one vote for each share of Common Shedd.

Quorum.The presence, in person or by properly executexiypiaf the holders of a majority of the outstandsigres of Common Stock entitled to vote at the Ahnu
Meeting is necessary to constitute a quorum aftireial Meeting.

Required VoteA plurality of the Common Stock present in persomemresented by proxy at the Annual Meeting will eecDirectors the nominees proposed (see
Proposal One). The ratification of Deloitte & ToudteP as our independent public accountants for 2868 Proposal Two) requires the affirmative vota ofajority of the
shares of Common Stock present in person or repesé@y proxy. Abstentions and broker nastes will be counted for purposes of determinirgphesence or absence ¢
quorum. Abstentions and broker non-votes will notbented as having voted either for or againsopgsal.

Appraisal RightsUnder the Delaware General Corporation Law, the holofle@mmon Stock do not have appraisal rights wedpect to the matters to be voted on at
the Annual Meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS

General Information

At the date of this Proxy Statement, the Board o&€&iors of the Company (the “Board” or “Board of Ri@rs”) consists of nine members, eight of whomreme-
employee Directors.

The Committee on Directors and Governance of thedofDirectors has recommended and our full BoarDicéctors has nominated Martin R. Benante, S. Marce
Fuller, Dr. Allen A. Kozinski, Carl G. Miller, WillianB. Mitchell, John R. Myers, John B. Nathman, Dr. V&ith W. Sihler, and Albert E. Smith, each currendywing
Directors, to be elected to the Board for a one tean. Each nominee has indicated his or her wiliess to serve. In the event that any nominee sltmddme unavailable
for election, the persons named in the proxy mdg far the election of a substitute nominee.

Directors will be elected by a plurality of votes peoly cast (in person or by proxy) at the Annual Nfee This means that a person will be elected wheives the first
through ninth highest number of votes, even if hehe receives less than a majority of the votet Gherefore, stockholders who do not vote or witthlloeir vote from on
or more of the proposed nominees and do not vetarfother person, will not affect the outcome ofetection provided that a quorum is present atiieual Meeting. A
broker who is the record holder of shares of Com@tmtk beneficially owned by a customer will have ditionary authority to vote such shares in thetelr®f directors i
the broker has not received voting instructionsnftbe beneficial owner by the 10th day before thetng, provided that this Proxy Statement has tesrsmitted to the
beneficial owner at least 15 days before the meeting

Information Regar ding Nominees

Set forth below is information with respect to themimees for Directors. Such information includesghacipal occupation of each nominee for Directoridg, at least,
the past five years.

Martin R. Benante age 56, has been the Chairman of the Board efckirs and Chief Executive Officer of the CompamgsiApril 2000. He has been a Director of the
Company since 1999.




S. Marce Fuller, age 48, was the President and Chief Executive @f6€Mirant Corporation from July 1999 to Octob&08 and a Director of Mirant Corporation from
July 1999 until January 2006. Since October 20@l1hsts served as a Director of Earthlink, Inc. Steble@n a Director of the Company since 2000 aneésers a member
the Audit Committee, the Executive Compensation Cdtes and as a Chairman of the Committee on Dire@od Governance.

Dr. Allen A. Kozinskj age 67, served as Group Vice President, Global Rgfof BP PLC from 1998 through 2002. He has beBirector of the Company since 2007
and serves as a member of the Executive Compengadimmittee and the Committee on Directors and Grarere.

Carl G. Miller , age 66, served as a consultant to the CompanyAqmril 2003 to June 2003. From January 2002 to 2002, he served as a consultant to Textron, Inc.
From August 1990 to April 2003, he was employed by TRW., serving as Executive Vice President and {Fiigancial Officer from January 1996 to July 20Bie has
been a Director of the Company since 2003 and sewasnember of the Audit and Finance Committees.

William B. Mitchell, age 73, has served on the Board of Trustees toé€ I@orporation since May 1997. From January 189¥anuary 2001, he served as a Director of
Primex Technologies, Inc. He has been a Directon@fQompany since 1996 and serves as the Chairnthe 6inance Committee and a member of the Exezutiv
Compensation Committee.

John R. Myers age 72, served as Chairman and Chief Executiviegdf Tru-Circle Corporation from June 1999 tdyJ2003. Since 1993 he has been a limited partner
of Carlisle Enterprises, a private equity group aimte 2005 he has served as an Operating PartfésbpAtlantic Capital Corporation, a private eguijroup. From 1994 to
May 2002 he served as a Director of lomega Corpmratie has been a Director of the Company since 48f&erves as Chairman of the Executive Compensatio
Committee and a member of the Committee on DireeodsGovernance.

Admiral (Ret.) John B. Nathmarage 60, served as commander of U.S. Fleet Formesn@nd from February 2005 to May 2007. From Aug@08§4 to February 2005 he
served as Vice Chief of Naval Operations in the U.SyiNBxom August 2002 to August 2004 he served as Dephief of Naval Operations for Warfare Requiremeantd
Programs at the Pentagon. From October 2001 to A2@02 he served as Commander, Naval Air Forcesn Pragust 2000 to October 2001 he served as Commaiffider
Naval Air Forces, U.S. Pacific Fleet. He has been adbor of the Company since 2008 and serves as dareshthe Finance Committee and the Committee oaciirs
and Governance.

Dr. William W. Sihler, age 71, has been the Ronald E. Trzcinski Profegdusiness Administration, Darden Graduate Schb@8usiness Administration, University
Virginia since 1984. Since 1992 he has served agirePresident, and Treasurer of Southeasternultanss Group, Ltd. He has been a Director of the Gamy since
1991 and serves as Chairman of the Audit Commétteba member of the Finance Committee.

Albert E. Smith age 59, served as Chairman of Tetra Tech, lom fvlarch 2006 to January 2008 and has been adlirecTetra Tech since May 2005. He has been a
director of CDI Corp. since October 2008. From 2692005 he served as a member of the Secretddgfense’s Science Board. Mr. Smith was employed ekheed
Martin Corp. from August 1985 to January 2005. BImith served as an Executive Vice President araffarer of Lockheed Martin from September 1999 Lidtine 2005.
He has been a Director of the Company since 2008@nmves as a member of the Audit Committee and Fen@otnmittee.

Certain Legal Proceedings
None

Compensation of Directors
For information concerning compensation of our Dives, please see “Compensation of Directors” below.
3




RECOMMENDATION OF THE BOARD OF DIRECTORS
THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSA VOTE FOR THE ELECTION OF EACH OF THE NOMINEESFOR DIRECTOR
STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS

Cor por ate Gover nance Guidelines and Compliance

The Board of Directors has adopted corporate gomemguidelines that provide the framework for theegnance of the Company. The corporate governamicelines
are available on the Company’s websitenatv.curtisswright.conor by sending a request in writing to the CorpoBseretary, Curtiss- Wright Corporation, 10 Watemie
Boulevard, Second Floor, Parsippany, New Jersey 07054

The corporate governance guidelines address, awtbeg things, standards for Director independenestimgs of the Board, executive sessions of thedBoa
committees of the Board, the compensation of Dirscttuties of Directors to the Company and its dtotders, and the Board’s role in management suicceskhe Board
reviews these principles and other aspects of ganemannually.

M eetings of the Board

The Board has regularly scheduled meetings eaahayebspecial meetings are held as necessaryditicag management and the Directors communicataimélly on
a variety of topics, including suggestions for Bbar committee agenda items, recent developmemtisptiner matters of interest to the Directors. Hachctor has full
access to management.

The Company’s non-employee Directors meet in exeew#ssion without any employee Directors or memtfersanagement present at every regularly scheduled
Board meeting. During 2008, the non-employee Dirsctoet 5 times in executive session. The Board appailead Director for such executive sessionsrotasing basis.

Directors are expected to attend all meetings oBiberd and each committee on which they serve0082the Board held 13 meetings and committeelseoBbard heli
a total of 17 meetings. During 2008, each Directmmaled not less than 75% of the aggregate nunibieeetings of the Board of Directors and of the cotiaa or
committees on which he or she served, which weredheidg the period that he or she served.

The Company does not have a formal policy with resfeDirector attendance at the annual meetingozkbolders. The Company believes that the poteexigense
involved with requiring all non-employee Directorsditend the annual meeting of stockholders outweigh®enefit of such attendance because meetinglageems are
generally uncontested, nearly all shares voted@terl by proxy and stockholder attendance at thetings is traditionally very low. Accordingly, no memployee Directors
attended the Company’s 2008 annual meeting of btiidkrs. Martin R. Benante, the Company’s Chairwfathe Board and Chief Executive Officer, did attenel
Company’s 2008 annual meeting of stockholders aficatiend the Company’s 2009 annual meeting oflgtolders where he will be available for questions.

Communication with the Board

Stockholders, employees, and other interestedegastishing to contact the Board directly may indiat writing any communication with: (i) the Board) any
committee of the Board, (iii) the presiding Directdithe executive session meetings of non-empl®jeectors, (iv) the non-employee Directors as a gramgv) any
individual nonemployee Director by sending the communication tovdiiliam W. Sihler, c/o Southeastern Consultantsuprd_td., P.O. Box 5645, Charlottesville, Virgir
22905. The name of any specific intended Boardgiest should be noted in the communication. Dr.eSillill forward such correspondence only to the ideghrecipients.
However, prior to forwarding any correspondence, ChileBiwill review such correspondence and, in hisrdisen, not forward certain items if they are dedreebe of a
commercial nature or sent in bad faith.
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Director Independence

The corporate governance guidelines provide indégece standards consistent with the New York Stock&hge listing standards. These standards speeifgriteria
by which the independence of the Company’s Direatdlide determined, and require the Board to deteenaffirmatively that each independent Director hasnaterial
relationship with the Company other than as a Diredtbe Board has adopted the standards set outperfx B to this Proxy Statement for its evaluatibthe materiality
of Director relationships with the Company. The Bolaad determined that the following Directors are épeindent” as required by the New York Stock Exchdistieg
standards and the Board'’s corporate governancelgqed: S. Marce Fuller, Dr. Allen A. Kozinski, Carl Riller, William B. Mitchell, John R. Myers, John.Blathman, Dr.
William W. Sihler, and Albert E. Smith.

All members of the Audit Committee, the Executive @emsation Committee, the Finance Committee, an€tmemittee on Directors and Governance are indepénden
Directors as defined in the New York Stock Exchangfinly standards and in the standards in the Conpanyporate governance guidelines.

Code of Conduct

The corporate governance guidelines contain a obdenduct that applies to every Director. The Conypalso maintains a code of conduct that applies/ary
employee, including the Company’s Chief Executivéidef, Chief Financial Officer, and Controller. Wesigned the corporate governance guidelines ancbtihe of
conduct to ensure that the Company’s businessidueied in a consistently legal and ethical marflee. corporate governance guidelines include pdioin, among other
things, conflicts of interest, corporate opportigsit and insider trading. Our code of conduct applie to our employees includes policies on, amdhgrahings,
employment, conflicts of interest, financial repogt the protection of confidential information,daimsider trading and requires strict adherenadltiaws and regulations
applicable to the conduct of our business. We vistldse any waivers of or amendments to the codesrafuct pertaining to Directors or senior finaneigcutives on our
website atvww.curtisswright.conn accordance with applicable law and the requiremefthe New York Stock Exchange corporate governatarelards. To date, no
waivers have been requested or granted. Our codmndiict is available atww.curtisswright.conor by sending a request in writing to the Corpo&seretary, Curtiss-
Wright Corporation, 10 Waterview Boulevard, SecotabF, Parsippany, New Jersey 07054.

Board Committees

The Board of Directors has an Audit Committee, ancittiee Compensation Committee, a Committee on Borscand Governance, and a Finance Committee. The
Board has adopted a written charter for each okthemmittees. The full text of each charter is labde on the Company’s website locatedvaiw.curtisswright.conor by
sending a request in writing to the Corporate SaryeCurtiss-Wright Corporation, 10 Waterview Bowley, Second Floor, Parsippany, New Jersey 07054.

Audit CommitteeThe Audit Committee presently consists of Dr. Witli&V. Sihler, Chairman, S. Marce Fuller, Carl G. Efijland Albert E. Smith. The Audit
Committee met 5 times during 2008. The Audit Comemithssists the Board in fulfilling its oversighépensibility relating to the integrity of the Cormgeés financial
statements and the financial reporting processsyhEms of internal accounting and financial adstrthe performance of the Company’s internal \futiiction, the annual
independent audit of the Company’s financial statets, the performance, qualifications, and indeprod of its independent registered public accogritim, and the
Company’s compliance and ethics programs.

Each member of the Audit Committee meets the inddgrece requirements of the New York Stock Exchanges R@A-3 under the Securities Exchange Act of 1934,
and the Compang’corporate governance guidelines. In accordandeNétv York Stock Exchange requirements, the Boaits ibusiness judgment has determined that
member of the Audit Committee is financially literaknowledgeable, and qualified to review financiatements. The Board has also determined that at
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least one member of the Audit Committee, Carl G.&Mjlls an “audit committee financial expert” asidedl in the rules of the Securities and Exchanga@ission. For
information on Mr. Miller's relevant experiencegpke see “Information Regarding Nominees” above.

Executive Compensation Committ€ae Executive Compensation Committee presentlyistsngf John R. Myers, Chairman, S. Marce Fuller,Allen A. Kozinski, ant
William B. Mitchell. The Executive Compensation Carittee met 7 times during 2008. The Executive Campdon Committee has overall responsibility foaleating and
approving the Company'’s elected officer and exgeutompensation plans, policies, and programs. Baghber of the Executive Compensation Committeesribe
independence requirements of the New York Stock Exgihand the Company’s corporate governance guideline

Committee on Directors and Governantae Committee on Directors and Governance preseotigists of S. Marce Fuller, Chairman, Dr. Allen A. Kski, John R.
Myers, and John B. Nathman. The Committee on Direcad Governance met 3 times during 2008. The Cdeerin Directors and Governance develops policy ersitte
and composition of the Board, criteria for Direat@mination, procedures for the nomination procesd,compensation paid to Directors. The committestifies and
recommends candidates for election to the Boardh Bzember of the Committee on Directors and Govexmameets the independence requirements of the NekvSfock
Exchange and the Company'’s corporate governanceles.

Finance Committeelhe Finance Committee presently consists of WillBinMitchell, Chairman, Carl G. Miller, John B. Natam Dr. William W. Sihler, and Albert E.
Smith. The Finance Committee met 2 times during820®e Finance Committee, among other things, aduise Board regarding the capital structure obmpany, the
Company'’s dividend policy, and the investment mans@nd policies relating to the Company’s defibedefit plans. Each member of the Finance Committeets the
independence requirements of the New York Stock Exgihand the Company’s corporate governance guideline

Stockholder Recommendations and Nominations for Directors

Stockholder Recommendatiofifile Committee on Directors and Governance will comgtiekholder recommendations for Director nominéestockholder desiring
the committee to consider his or her Director recemdation should deliver a written submission toGeenmittee on Directors and Governance in care o€timporate
Secretary, Curtiss-Wright Corporation, 10 Watervigesulevard, Second Floor, Parsippany, New Jersey 0@%eh submission must include:

(1) the name and address of such stockho

(2) the name of such nomine

(3) the nomine’s written consent to serve if elect:

(4) documentation demonstrating that the nominatingkstolder is indeed a stockholder of the Compargiuiting the number of shares of stock owr

(5) a representation (i) that the stockholder is aérotd record of the stock of the Company entitiegidte at such meeting and whether he or she interajspear in
person or by proxy at the meeting, and (ii) whetherstockholder intends or is part of a group ifiggnds to deliver a proxy statement to the Comfsany
stockholders respecting such nominee or otherwisgtgwoxies respecting such nomine

(6) a description of any derivative instruments thelgtolder owns for which the Company’s shares areaitttierlying security or any other direct or indirec
opportunity the stockholder has to profit from amgrease or decrease in the value of the Con’s stock.

(7) a description of the extent to which the stockholues entered into any transaction or series os#reions, including hedging, short selling, borrayvahares, or
lending shares, with the effect or intent to mitegkatss to or manage or share risk or benefit ofigha in the value or price of share of stock ofGbenpany for,
or to increase or decrease the voting power or enanioterest of, such stockholder with respect tp stmares of stock of the Compa
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(8) a description of any proxy, contract, arrangememdlerstanding, or relationship under which the diolder has a right to vote any of shares of stdch®
Company or influence the voting over any such s

(9) a description of any rights to dividends on thereba&f stock of the Company the stockholder hasateaseparated or separable from the underlyiagestof
stock of the Compan:

(10) a description of any performance-related fees (dtien asset-based fee) the stockholder is entillésed on any increase or decrease in the ghthe shares
of stock of the Company or related derivative mstents

(11) to the extent known, the name and address of amy stbckholder supporting the nomination on the déthe stockholder’s submission of the nominatmthe
Committee on Directors and Governar

(12) any information relating to the nominee and hider affiliates that would be required to be disatbsea proxy solicitation for the election of Direcs of the
Company pursuant to Regulation 14A under the Séesifitxchange Act of 1934, a

(13) a description of all direct and indirect compermatand other material monetary agreements, armaeigis and understandings during the past thres,yaad an
other material relationships between such nominatiogkholder or beneficial owner, if any, on thedand, and the nominee and his or her respedfiliatas
or associates, or others acting in concert therewittthe other hani

In addition, such submission must be accompaniea itten questionnaire with respect to the backguoand qualification of the nominee and the baclgdoof any other
person or entity on whose behalf the nominatioreisdpmade. Further, the nominee must also providgtten representation and agreement that suchmemni) is not and
will not become party to (x) any agreement, arrargigmor understanding as to how such prospectivemaemiill act or vote on any issue or question tlaatot been
disclosed to the Company, or (y) any agreemerangament or understanding as to how such prospetuiivinee will act or vote on any issue or questit tould limit or
interfere with such nominee’s ability to comply withch nominee’s fiduciary duties, (ii) is not andlwibt become party to any agreement, arrangemamiaerstanding
with respect to any direct or indirect compensatiermbursement or indemnification in connection véévice or action as a director, that has not lésiosed to the
Company, and (iii) in such person’s individual ceipaand on behalf of any beneficial owner on whoskdif the nomination is being made, would be in plignce with all
applicable corporate governance, conflict of irdgreonfidentiality, and stock ownership and tradioticies and guidelines of the Company. The Cortemitmay require
additional information from the nominee to perfotmevaluation.

In its assessment of each potential nominee, timen@tiee on Directors and Governance will review the ineeis judgment, experience, independence, and
understanding of the Company'’s business; the rahtgent and experience already represented oBahed; and such other factors that the commitegerchines are
pertinent in light of the current needs of the Camyp The committee will also take into accountdbéity of a nominee to devote the time and effetessary to fulfill his
her responsibilities as a Company Director.

Stockholder Nomination# stockholder desiring to nominate a person as Diresttould deliver a written submission in accordanitk the Company’s By-laws to the
Corporate Secretary, Curtiss- Wright Corporatidh\Materview Boulevard, Second Floor, Parsippany, Nensey 07054. Such submission must include the itistesl
above under “Stockholder Recommendations and Nomimsafor Directors” Stockholder submissions for Director nominees aRf) annual meeting of stockholders n
be received by the Corporate Secretary of the Cagnpa later than February 7, 2010 and no earlien thanuary 7, 2010. Nominee recommendations thatade by
stockholders in accordance with these procedureseciive the same consideration as recommendatiiated by the Committee on Directors and Govereanc
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&A) diseashe Company’s compensation philosophy andiesland describes all material elements of
compensation awarded in 2008 to Martin R. Benantéef@&xecutive Officer, Glenn E. Tynan, Chief Finafficer, David C. Adams, Co-Chief Operating OfficBgvid
J. Linton, Co-Chief Operating Officer, and Edward Bigd/ice President. These five individuals are alscesionally referred to collectively hereinafteitizs “Named
Executive Officers”.

QOversight of Compensation Program

The Executive Compensation Committee of the Bo&iiiectors (the “Committee”) establishes the guidphilosophy of the Company’s executive compenagatio
system and oversees management’s efforts to impietimat philosophy, including the approval of déreents of compensation paid to the Company’s (Exelcutive
Officer and recommendations to the Board of comp@nspaid for the other Named Executive Officers. Tmmmittee conducts these activities pursuantawipions
contained in the Company’s by-laws and a Committester approved by the Board of Directors. The Cditteris Charter is available on the Company’s webait
www.curtisswright.com.

The Committee may select, retain, and determingettms of engagement for independent compensatidtenefits consultants and outside counsel, afedeo
provide independent advice to the Committee witpeesto the Company’s current and proposed exexgtimpensation and employee benefit programs. B2008, the
Committee retained Hay Group, Inc. as an externapemsation consulting firm to advise on executimmpensation matters including market trends in etvee
compensation, proposals for compensation progreewigw of management proposals for compensatingestfj and other topics as the Committee deems aigie Hay
Group is directly accountable to the Committee. Hayup did not provide any other services to the Camyp Although senior management periodically provieeecutive
compensation recommendations to the Committeertsider and review, the Committee makes independsatrdinations on all executive compensation issu@ssidering
among other things, (1) the recommendations af@dspendent compensation consultant, (2) informat@ncerning practices at peer companies and mlerant market
data, and (3) management’s recommendations. Thep&uayts Compensation and Benefits group in the QaedHuman Resources Department also supports the
Committee’s activities.

Objectives of the Compensation Program

The Company’s compensation program is designettrecaand retain capable executives and to providentives that focus efforts on the attainmerghafrt-term and
strategic long-term performance goals that aligth whareholder interests and value. A number ofgkenciples guide the Committee in determining congagion for the
Named Executive Officers. The Company believesatsgnificant amount of compensation must be linkethe measurable success of the business. A strdnigetweer
compensation and individual and Company performgnaeides incentives for achieving short- and léegn financial and business objectives while praxgdialue to the
Company'’s stockholders by creating a strong basistbck price appreciation and total shareholdimrns. The Committee also believes that performamiented
compensation attracts performance oriented indal&lu

The Committee believes that it must set compensatidevels that will be competitive with the compation offered by those companies against whom tmepany
competes for executive talent so that the Compantirwues to attract and retain talented and expeei executives. As a result, the Committee revieate on the material
elements of compensation offered by an appropsialtsection of general industry and the Companyés geoup which is periodically reviewed and approbgdhe
Committee.

In an effort to balance the need to retain exeeutilent while focusing executive performance oraittdevement of superior performance, the ComméttEmpted a
compensation philosophy that contains both fixedi\aariable elements of compensation. Given its camanit to motivating the delivery of superior busiseesults, the
Committee favors elements of compensation thaebjadign with the business results of the Compdiine Committee has recommended to the Board of Direthat fixed
components of pay such as base salary and cegnéfits should be targeted at the 50th (media6Ptb percentile levels of the Company’s relevantkeiedata and peer
group. By contrast,

8




the Committee recommends that variable componémtayosuch as cash incentives and certain compsémbngterm incentive grants be linked to aggressive perémce
measures so that, if aggressive performance goalchieved, the Company’s executives will recédtal direct compensation (“TDC”), that approximaties 75th
percentile of the Company’s relevant market dathper group. Thus, a large percentage of the éxesucompensation is significantly at risk. Asesult, their TDC could
be either significantly more or less than the medi®C of the Company’s peer group and relevant mat&&a depending on the level of performance atthin

Finally, the Committee believes that a significantount of the TDC should be based on shareholdéyequalign the interests of the Company’s exaagiwith those
of the Company’s stockholders on share value. ®oehd, the Company provides compensation basstbokprice appreciation through stock options, alignmeitit stock
price through time-based restricted stock, anchalient with financial performance through performexhased restricted stock. In addition, the Compgaoyides a long-
term cash incentive that is not directly alignedwétuity but incorporates financial drivers of darlder value.

When considering the structure of Named Executivec®f’ compensation, in addition to the guidancevabit is the Committes’policy to consider the deductibility
executive compensation under applicable incometties as one of several factors used to make $peoifnpensation determinations consistent with tedgjof the
Company'’s executive compensation program. Givermitpely leveraged compensation philosophy, the Cdaieebelieves that the performance based compengasid to
the Company’s five most highly compensated offictrsuld be deductible for federal income tax puegasnder Section 162(m) of the Internal Revenuee@bd 976, as
amended (the “Code”).

The Basis for the Compensation Program

In establishing compensation policies and progreom2008, the Committee considered compensatiorogémet benefits provided to corporate positions wwith
comparable companies. This data represents thegeadhnufacturing companies in the various Compgperating market segments and industries within wtiieh
Company competes for talent. One source of datgyebegroup, is representative of competitors wittilar product lines and business strategies. Bemip performance is
also used as a relative measure for some longiteremtive plan metrics, where target performanag the 75th percentile. In 2004, the Committeeh\gitidance from its
compensation consultant and members of senior neamexgt, selected the peer group, which is set fmetbw, based upon consideration of three separar@ups using
different selection criteria. The first criteriomciorporated organizations with broad manufacturiperations, similar revenue size, growth, and peréoree. The second
criterion consists of corporations that had hist@rfive-year performance similar to that of then@any. The third criterion called for the selectaircorporations that
utilized strategic acquisitions as a driver of highwth over the past five years. The Committeeé&vjmus compensation consultant presented these shitegroups to the
Committee then agreed on a cross-section of tlee tsubgroups to form the Company’s overall peeugrdhe final peer group selected by the Committassists of the
following companies:

AAR Corp. Ametek, Inc.
Crane Co. Circor International
DRS Technologies Enpro Industries
Esterline Gibraltar Industries
Hexcel Corp. IDEX Corp

MOOG, Inc Parker Hannifin
Precision Castparts Quanex Corp
Teledyne Technologies Tredegar Corp

Triumph Group, Inc.

+  Two of the original companies have since been aedwnd no longer appear on the list: Aviall and EDO.
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The Committees policy is to review the composition of the peeyugr with its compensation consultant periodicallg &madjust the members of the group in respon
changes in the characteristics of the Company amaémbers of the peer group. In addition to the gesup data provided by the Committee’s compearatonsultant, the
Company also considers additional relevant mar&&t,depresenting a broader and larger labor markehich the Company competes for executivespigiclg executive
compensation survey services provided by majoruting firms. The Committes’ compensation consultant also provides additiovaaket analysis using proprietary sur
data. In establishing executive compensation, tha@ittee considers all of these sources of dataavittmphasis placed on the most comprehensivesiatle to fit the
structure and positions of the Company.

Equity Ownership and Other Requirements for Seniocikes

To enhance the linkage between the interests dEtimepany’s Named Executive Officers and those ofitsidholders, the Company requires the Named Exeeutiv
Officers to use the shares obtained through its-teng incentive plans as discussed further belowéet plans began in 2006) to establish a sigmfitevel of direct share
ownership. The Company’s Stock Ownership Guidelines‘@uidelines”) require the CEO and all other elearécutive officers to own Company stock denominated
multiple of their annual salaries as follows: fit@és annual salary for the CEO and three times drsalery for other elected executive officers. Gitlea performance-
based variability in the ultimate value of the pemiance-based stock, there is no fixed timefranezkoeve the Guidelines. However, until the Guidelmessatisfied, the
Named Executive Officers are only permitted to aedufficient amount of shares to satisfy the céstxercise and taxes. Once the ownership threshoédisilly met anc
maintained, the holding limits are removed on amg all earned and vested shares above the threStwddes owned outside the Company grants of egrétyot subject to
these holding restrictions but count toward theltamount of equity held. If an executive officeaVves the Company for any reason, the Guideline=ifiately lapse. The
compensation consultant for the Committee reviewede Guidelines in 2006 and determined them taibarfd consistent with the competitive practicéhef Company’s
peer group and general industry, while ensuring gmogorate governance.

The Committee reviews executive officer holdingsually in advance of long-term incentive grants amdrds. Current market value of earned shares angethvalue
of vested and unexercised “in the money” optiorld (et that time) by the executive officer are usatther than paid-in value to be consistent wittvaiteng industry
practice. In addition to the Guidelines, in 200%® @ommittee implemented a policy that, in the evieatCompany restates the financial results that the basis for
incentive compensation, the Committee may, inate discretion, revoke any award, mandate the rettiamy payment, make a downward adjustment in aloylegion, or
reduce the size of any grant resulting from theuwdation as it deems appropriate.

The Company also maintains an insider trading pdbc all its employees, including the Named Executbfficers. The policy specifically prohibits empées from
engaging in any transaction in which they may pifofin short-term speculative swings in the valuéhefCompany’s securities. This includes “shortsafgelling borrowe
securities that the seller hopes can be purchasetbever price in the future) or “short sales agathe box” (selling owned, but not delivered sei@s), and hedging
transactions such as zero-cost collars and forwadedcentracts. In addition, the policy containdreztsblack-out period during which all executive officers arefpbited fron
trading in the Company’s securities. The blackjmeriod commences two weeks prior to the close ofyefireaincial quarter and ends two business days #feeissuance of
the Company’s earnings release.

Elements of Compensation

Base SalaryBase salary is intended to compensate the Namedittxe Officers for performance of core job respoilisiés and duties. The Committee evaluates
executive officer salaries annually and makes comamends to the Board adjustments that reflect etithge market data, the executive officemdividual performance, ai
the core responsibilities within the Company. ThenGuttee also
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considers the recommendations of its compensatinauitant as to the appropriate target salary $efeelthe Company’s executive officers and the ptadde range of
salaries around that target. As discussed abov&dhenittee currently targets the Company’s exeeubfficers’ salaries between the 50th and 60th peites of the
Company'’s relevant market data. The Committee densia variability of approximately 25% around tiaigyeted range acceptable to reflect incumbemdfasuch as
experience, sustained performance, and potentigfibations to the Company. The Board of Directars aipon the recommendations of management anddimnittee as
to salary adjustments for all of the Named Execuificers except Mr. Benante, whose salary is esthbti exclusively by the Committee. In determining Benante’s
2008 salary, the Committee took into account bdilefExecutive Officer data of the relevant marked @eer group as well as the performance of Mr. Bienand the
Company over the past year, including return oritagmggregated growth rate, and operating fres ¢aw.

Annual Incentive Compensatiohnnual incentive compensation focuses performancanomial goals and objectives. For 2008, the Namedive Officers
participated in the 2005 Curtiss-Wright Modifieccémtive Compensation Plan (“MICP”) approved by @@npany stockholders in May 2006. As discussed alibee
Named Executive Officers incentives are targetédea75th percentile of the relevant market datd, @ayout is tied to the attainment of performancelgthat approxima
a comparable level of performance of the relevaentket data. Sixty percent (60%) of the award is hasethe attainment of a pre-approved operatingrimegoal and forty
percent (40%) on individual performance-based divjes, which may include significant other finanaald operating objectives and personal goals. fidigidual
objectives are generally measurable and weightegh@®priate to their relative importance to thecess of the Company. In 2008, the target incentiae fixed at 105% of
base salary for the Chief Executive Officer andB80% for the other Named Executive Officers (MICP ipgration also includes a broader group of othenaggement and
key employees). Each participant in the MICP isfigat early in the plan year of a target incentaral range of opportunity based on a percentageeqgfdrticipant’s earned
base salary.

The MICP performance objectives of the Named Exeeuifficers are agreed upon by the Board of Direcg®aior management, and the Committee by Mardh &0t
the performance year. The Committee reviews a nuwiiy@erformance measures such as: operating incegt@arnings or net income (before or after ta>emnings
growth; earnings per share; net sales (includingaleis growth); gross profits or net operating proéish flow (including, but not limited to, operagicash flow, free cash
flow, cash flow return on capital, cash conversioreamings); revenue growth; attainment of strategioperational initiatives; cost containment oruetibns; and
individual goals directly related to business perfance. Any performance measure may be used to neethsuperformance of the Company and any of fieaés as a
whole, to measure any business unit thereof or ampiation thereof, or to measure the performarmemyp of these compared to the performance of agod comparable
companies, or a published or special index, in easle that the Committee, in its sole discretieenas appropriate. In no event may awards for [aaiits be increased on a
discretionary basis.

The potential range of value delivered to eachigpent is based on a threshold performance lestedwhich no incentive is paid, a target level effprmance at
which the full target incentive is paid, and a maximperformance level at which the maximum incenigveaid. The threshold performance payout levekisat
approximately 50% of the target performance paj®tel and the maximum payout performance levebisas 200% of the target performance level. Payarggroportional
to the participant’s individual performance againistor her pre-established goals and the Compagyfermance against its pre-established finamgals.

At the beginning of each fiscal year, the Commitstablishes a threshold level of financial perfarogefor the Company representing the lowest acclepleaie! of
performance for the year below which no awards wiliagle to any participant, a target level of perfarogaat which 100% of the target award would be paid,aa
maximum performance level at which the maximum awesdld be paid. In February and March 2008, the Cdtemreviewed and approved the CEO’s and the other
Named Executive Office’ written proposals of goals and weights for perfonceof the Company and their own individual goatee MICP document permits the
Committee to make adjustments to the
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Company'’s operating income, including removing egas for amortization for certain intangibles amel¢urrent year incentive expense.

For 2008, Mr. Benante’s individual goals and tlieBpective weighting were as follows:

Goal Weight
Increased organic growth 30%
Consolidated profit improvement 25%
Increased cash flow 25%
Conduct management training at each division fecekves 20%

The 2008 MICP awards were paid early in 2009 base@suits achieved during 2008. Incentive amounits pader the MICP were based on the financial peréorce
of the Company during 2008 as compared with theiahnperformance goals approved by the Committéleealbeginning of the 2008 performance year anciceimdividual
performance goals considered and approved by then@ittee at the beginning of the 2008 performanae.yEhe amounts paid with respect to performance 3@@3 reflect
the Company’s strong overall operational and fim@rmerformance during the year.

Long-Term Incentive Prograrthe Company’s long-term incentive plan (“LTIP”) wdasigned to ensure the Company’s executive offiaedskey employees are
focused on long-term value creation through eqaiity cash-based incentive compensation that revi@rttsnger term (i.e. three years or more) perfaroga In 2008, the
long-term incentive grants for executive officeomsisted of four components: cash-based performamitg performance-based restricted stock, timeedaestricted stock,
and non-qualified stock options. All plans are parfance based to varying degrees. The performarsedieElements of the long-term incentive grantsraesded to drive
behaviors affecting a longer performance timefrgouerently three years) with a goal of increasing intrinsic value of the Company and improving ithgults of the
business units with which the executive officersas®gociated. The target long- term incentive grahiesranges are based upon competitive practitei€ompany’s
market data and peer group and is managed asenpege of base salary. Individual grants refleth lmoarket and individual performance. Each comporsedescribed in
greater detail below.

The LTIP grant is historically approved at the Camyg's November Board of Directors meeting. The meediate for this and all other regularly scheduleam of
Directors and Committee meetings are selected amapd approximately 18 months in advance, at thg Bloard of Directors meeting in the preceding y&ae
establishment of a grant date approximately 18 hwint advance precludes the ability to “time” gsatat coincide with a historically low share price.

In determining the 2008 LTIP grants, the Committersidered the competitive levels of grants pradittesimilarly situated executives of the peer grand general
industry, the effect that the efforts of the reeis could have on the growth and value of the Compand their overall contribution to the businds2008, the total value
of the LTIP grants (the value of non-qualified $t@ptions, time-based restricted stock, performerased restricted stock, and cash-based performantsecombined)
granted to the Comparg/Named Executive Officers equaled 375% of the sétarthe CEO, 250% of the salary for the CFO, 26@¥Messrs. Linton and Adams, and 2%
for Mr. Bloom. If the Named Executive Officers deliygerformance that achieves target levels, theszptages will result in vested values that appraténthe 75th
percentile of LTIP payments made by the Compangé&r group and general industry for comparable pmidace. LTIP grant present values for the Named likex
Officers were allocated in the following manner: 20%mon-qualified stock options, 30% in performanesddl restricted stock, 20% in time-based restristieek, and 30%
in cash-based performance units. With the allooadifothe LTIP grant, the Committee intends to aligg Named Executive Officers’ long-term interestswgitockholder
interests while at the same time balancing the teeelward the Named Executive Officers for achievargeted long-term Company performance and to geotime-based
retention grants.
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The Company uses a balanced set of LTIP compotebtsance correctly the multiple interests of shatders and internal performance. The four compisnehosen
each accomplish a different “mission” in termsmfentivizing Named Executive Officer performance. Tdw& components are:

Stock Options

Stock options are an effective tool to enhance oghiprinterests and link the interests of manageméhtthose of the stockholders. It is also an effectool in
recruiting and retaining top talent by providing@gportunity to be rewarded for growth in the Compsumyarket value. Stock options are granted at @mogse price that is
100% of the closing price as reported on the New 8idck Exchange for the Company’s Common Stock ertttie of grant. Stock options have a ten-year gerdnvest in
equal amounts over a three-year period. The nuoftstock option shares granted is calculated bytiplying the total value of the LTIP grant by therpentage of the grant
allocated to stock options (20%) and dividing by $ftock option value (determined by the Black-Sesiohethodology of pricing options).

Performance-Based Restricted Stock (Performance Share Plan-PSP)

Performance-based restricted stock is also delivier¢he Named Executive Officers and focuses memagt on specific objectives relating to the Cornyfsathree year
average annual net income versus budget and teezeayerage annual net income as a percent ofaakzsmpared to the same measure of performare jpeer group.
These performance-based restricted stock awardsahthwee-year performance period attached to threhvast upon the conclusion of the performanceodeprovided
performance is within an acceptable range. The nuwibghares granted is calculated by multiplying thtal dollar value of the LTIP grant by the perttegje of the grant
allocated to the performance-based restricted stadidividing by 100% of the closing price of thengpany’s Common Stock as reported on the New Yorkk3fachange
on the date of the grant.

The performance-based restricted stock serveslgdraose to provide stock ownership opportunities mcentivize profit performance based on a comauiom of
budget and peer company performance. Unlike timebesstricted stock, however, performance-basedatest stock shares are only earned if Companyopadnce
objectives are within an acceptable range.

Performance-based restricted stock awards can heale@from 0% to 200% of the target grant. A 208Rtarget payout means maximum goals are met cresied,
and 50% payout results if threshold performaneatained. 100% of the grant target is earned ilGbmpany achieves all performance goals. Goalsagedupon
achievement of budgeted net income as a percesal@$ and the Company’s net income as a percaales versus the peer group. Unearned shares teiteflr No
dividends are paid or credited until awards areeshand shares are actually issued for the earnediswvilhere is no I.R.C. Section 83(b) election latée for these
performance-based restricted stock awards becaeigatd performance based.

Time-Based Restricted Stock

Executive officers are granted time-based resttisteck under the 2005 LTIP. The purpose of thatrieted stock grant is also two-fold. It providegedicle for stock
ownership and a means to ensure retention of theidindl. These grants vest 100% on the third amsiavey of the date of grant. The number of shareatgd is calculated
by multiplying the total dollar value of the LTIRant by the percentage of LTIP grant allocatednietbased restricted stock and dividing by 100%hefclosing price of the
Company’s Common Stock as reported on the New Yor&kSFachange on the date of the grant.

Non-equity (Cash-Based) Based Performance Units

Part of the total LTIP takes the form of cash-bgsedormance units. These units tie payout to tbm@any’s long-term financial performance relatiogéles growth
and return on capital. The
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performance units have specific objectives relatingverage annual sales growth targets and togearnual return on capital targets of the Compang whole and its
operating segments, as appropriate, over a thraepgeiod.

Cash-based performance units are an effectivedadiive performance outside of equity market iaflues that may or may not be related to actual aosnp
performance. By utilizing cash-based performandespthe Company balances long-term retention gimsenior management by providing a portion ofgiderm financial
incentives tied to actual Company performance éotaved from the fluctuation in stock price perfonoa Thus, cashased performance units maintain their incentivae
when the Company performs well irrespective of stoekket volatility. We further believe that sales\gth with a return on capital exceeding the costapital are long
term drivers of shareholder value.

In early 2008, an LTIP performance unit payout waslenon the 2004 performance unit grants coveriagéniod 2005-2007. The amounts of these awardstieere
directly to the measures approved and communidat2d04. The awards are listed in the Summary Cosgtemn Table under the heading “Non-Equity IncenEen
Compensation”.

Employee Stock Purchase Plan

The Company’s Named Executive Officers, along witlotder full time Company employees, are eligitdearticipate in the Curtiss-Wright Employee Stétkchase
Plan (“ESPP”). The purpose of the ESPP is to eragmiemployees of the Company and its subsidiarigstease their ownership in the Company’s ComntonkS To
achieve this purpose, the ESPP provides all emplowéth the opportunity to purchase the Companys@on Stock through a payroll deduction at a 15%aiist of the
market value of the stock, unless (i) the emplay#as more than 5% of the Company’s Common Stodk)dhe employee is customarily employed for léssn 20 hours
per week. The ESPP is offered in six-mofuffering periods” commencing on December 1 and July 1. At the endalf etfering period, participant contributions ased
to purchase a number of shares of common stocleub IRS limits), in an amount equal to 85%lu tower of the fair market value of the common lstoie the first day
of such offering period or the last day of suctedffg period. An employee who elects to participatthe ESPP will have payroll deductions made on eagday during th
six-month period.

Participants in the ESPP who are required to reeit beneficial ownership under Section 16 ofEixehange Act are subject to blackout periods faessaf ESPP
shares, which are limited to those periods duringivkiiere is a greater possibility that the Compsinysiders are in possession of material insiderimation, whether or
not they are in fact in possession of such infoibmatWVith respect to each fiscal quarter, the blaakperiod begins two weeks before the end ofaafiguarter and ends on
(and includes) the second business day after thep@ny’s earnings are released to the public. Blaicates may change, as appropriate, from timieni® &t the discretion
of the Board of Directors.

During 2008, the CEO and three of the other Namedattkes Officers participated in the ESPP. Mr. Bergmirchased 499 shares of Common Stock underahe k.
Adams purchased 499 shares, Mr. Bloom purchasedi#8®@s, and Mr. Linton purchased 499 shares.

Pension Plans

The Named Executive Officers also participate inGloetiss-Wright Corporation Retirement Plan (“Retirent Plan”) and the Curtiss-Wright CorporationtBesgion
Plan.

The Retirement Plan is a tax qualified, defineddfiértrusteed plan. The Retirement Plan is madefupo separate benefits: (1) a traditional, fiaeérage pay formula
component and (2) a cash balance component. Tasipbadministered by an Administrative Committepaapted by the Company. Both plans are non-cortiityuand
most employees participate in one or both of theefis, including the Named Executive Officers. Argillie employee becomes a participant in the RetrarRlan on the
date he or she completes one year of plan servitetihe Company. One year
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of plan service means a period of 12 consecutivethsp beginning on the employee’s date of hireroamy subsequent January 1, during which the emplogmpletes
1,000 hours of service. A participant becomes aedegarticipant after completing three (3) yearplah service with the Company. Once a participantsviestheir pension
benefit they are entitled to a benefit at any tafter termination of employment. If they receive/peent of their traditional final pay benefit befdresir normal retirement
date at age 65, their benefit will be reduced byf@feach of the first five years and 3% for eaclhef next five years that their actual retiremertpdes their normal
retirement date at age 65. The reduction that eppldi the benefit is larger if the participant Bexted payment before age 55.

On September 1, 1994, the Company amended andeck#tat Retirement Plan, and any benefits accruefl &sgust 31, 1994 were transferred into the amended
Retirement Plan. The Retirement Plan, as amendedides for an annual benefit at age 65 of 1.5%¢irthe five year final average compensation in €xoé social security
covered compensation, plus 1% of the highest 6@y months final average compensation out ofadsedne hundred twenty (120) months of service \goé@l security
covered compensation, in each case multiplied &y#rticipant’s years of service after Septembd®94, not to exceed 35. In addition, a participgarhs a cash balance
plan pay-based credit equal to 3% of his or heuahcompensation. These amounts are credited dti@nal cash balance account that grows with intdraséd on the rates
published each December for 30-Year Treasury Bonds.

The Retirement Plan provides a total retiremenefieaqual to the August 31, 1994, accrued benefigxed to reflect increases in compensation, fiseteby the plan,
from that date forward plus the benefit accruedr&@eptember 1, 1994 under the amended final avgragéormula and the cash balance component.

As of August 31, 1994, the following monthly pensi@néfits had been accrued for those employees #ntitipated in the plan prior to the merger in 1994.
Benante, $137 and Mr. Bloom, $2,922. Mr. Linton, Mdams, and Mr. Tynan commenced their employmetit thie Company after September 1, 1994, and theredad
not accrue a monthly pension under the Retiremiamt jgtior to September 1, 1994; however, they, alwoitlg the other Named Executive Officers, continuadorue a
benefit under the amended Retirement Plan.

Under the IRC and applicable regulations, as effedbr 2008, the maximum allowable annual benefitarrthe Retirement Plan is $185,000. The maximuowable
annual benefit is reduced if benefits commencerpoi@ge 62 and increased if benefits commence adfe 65. The maximum annual compensation thatbaagken into
account in the determination of benefits underRbeérement Plan is $230,000. The Company maintainsnfunded, non-qualified Retirement Benefits Besiton Plan (the
“Restoration Plan”) under which participants in Betirement Plan whose compensation or benefits exteelimits imposed by I.R.C. Sections 401(a) @74 415 will
receive a supplemental retirement benefit thabrestthe amount that would have been payable uhddRétirement Plan except for the application chdimits. The
Restoration Plan is also administered by the Adrratise Committee.

The Restoration Plan benefits are not funded. éretrent of a change in control, the Company hasegigio fund a Rabbi Trust in place through an ages¢ between
the Company and PNC Bank, N.A., dated January 30,, 1@8i8h provides for the payment of the Company’gaition under the Restoration Plan.

As a result of the Company providing both a cashrixa@ benefit and a traditional final average payebeunder the Retirement Plan, the Company doésffer a
matching contribution to participants of the Sasiagd Investment Plan. Most participants can ébedefer up to 75% of his or her annual cash corsgion per year on a
tax deferred basis subject to the IRS Elective Daféimit. For 2008, the pre-tax Savings and Inwemtt Plan contribution limit for a highly compereshemployee was
capped at 6.5%. Participants may also make volyetmtributions up to the limits provided under tR&€ on an after tax basis. For 2008, the afterSaxings and
Investment Plan contribution limit for a highly cpemsated employee was limited to 2.0%.

15




During 2007, the Company conducted an analysiseofatirement benefits offered by the Company coegbé a significant database of the Executive Carsguon
Committee’s former advisor, Buck Consultants. Tanslysis indicated that our pension benefits for Biduixecutive Officers were in the competitive rargs,at the low
end. This analysis looked at replacement ratiosuptirement for the companies included in the ysisl Based upon this review, the Committee beli¢ivasthe Restoratic
Plan provides benefits that are reasonable andmasy and is an essential tool in attracting ataimang quality executive talent.

Executive Perquisites

The Named Executive Officers are eligible for exa@uperquisites that are consistent with markettas. The Committee has reviewed and approve@¢tmepany’s
formal perquisite plans with established limitstdqResites are reported as taxable income as apptegor each participating officer and reimbursetsere subject to
applicable income and employment tax withholdinggBsites include financial planning and income pagparation, a Company automobile or automobi@eince, and
executive physicals at the Mayo Clinic for the exe@ and his or her spouse. The external compensabnsultant has advised the Committee that tieeadl level of
perquisites the Company provides to its Named BiexOfficers is consistent with that of its peers.

PostEmployment Arrangements and Contracts with Exec@ffieers

Severance Agreements

Pursuant to a policy established by the Compangar@ of Directors in 1977 designed to retain key leyges, during 2008 the Company had at-will sevezanc
agreements with Messrs. Benante, Adams, Bloom, Ljrtod Tynan. In the case of involuntary terminatitbemployment other than termination for causiyifa to comply
with the terms and conditions of the agreement,ntalty resignation of employment by the employee, \aiuntary retirement by the employee, these agess provide fc
the payment of severance pay in an amount equaldgear’s base salary at the time of terminatoowell as the continued availability of certain eaygle health and
welfare benefits for a period of one year followiegnination. The agreements provide that such peybanefits also would be made available in the oaseluntary
retirement or termination of employment that is divect result of a significant change in the teonsonditions of employment, including a reductiortompensation or job
responsibilities. At employee option, the severgrmemay be received over the twear period following termination, in which case #raployee benefits would continue
effect for the same period. The agreements fugh®@ride that the payment of severance pay anduhiaility of benefits are contingent upon a numbkconditions,
including the employee’s performance of his or dldigations pursuant to the agreement, specifidallgrovide consulting services, release the Comfram any
employment related claims and not compete with thie@ny for a period of 12 months.

Change-in-Control Agreements

Consistent with the Company'’s policies designecetain key employees, the Company also has alseeehiteto change-in-control severance protectioeagents with
Messrs. Benante, Adams, Bloom, Linton, and Tynae. 8dreements with Messrs. Benante, Adams, Bloompmj@nd Tynan provide for payment of severanceepapl to
three times the sum of the executive’s base saladythe greater of (i) the annual target incergnamt in the year the executive is terminatedipti{e annual incentive paid
under the MICP immediately prior to the executiviesmination. These amounts shall be paid in dailtgnp sum cash payment within ten (10) days afterexecutive’s
termination date. The agreements also call foctrginued availability of certain employee benefiiisa period of three years following terminatidremployment.

The agreements with Messrs. Adams, Bloom, Lintod, Bynan are triggered in the event that (1) there ¢hange-in-control of the Company, as that temdefined in
the agreements and (2) the covered executive’saymgnt is formally or constructively terminatedthg Company within twenty-four months following theaolye-in-
control. Accordingly, if the Company terminates the
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employment of Messrs. Tynan, Adams, Bloom, or Lindaning the two year period following a change-in{col without “cause” or if Messrs. Tynan, AdamspB8in, or
Linton terminate their employment with the Companthwigood reason,” then the Named Executive Officettshv entitled to certain compensation and benefitsvided
for in the agreement. The agreements define “caas€d) a conviction of a felony, (b) intentionatiygaging in illegal or willful misconduct that denstrably and materially
injures the Company or (c) intentional and contirffadure to substantially perform assigned dutidsch failure continues after written notice and ada9 cure period. The
agreements also define “good reason” as (a) adebesgge in status, title, position, or respongibaj (b) reduction in salary, (c) relocation ofrathan 25 miles, (d) the
Company'’s failure to pay the covered individuahotordance with its compensation policies; or (@daction in benefits. The Committee further coased that a change-
in-control of the Company, of necessity, involvesastructive termination of the position of Chiefecutive Officer, in that he would inherently be sdinate to the
executives of the acquiring entity. Accordingly, Menante’s agreement provides for the same prowésas stated above and that he may voluntarilyinerte his own
employment with the Company for any reason aftefiteeyear of service, but prior to the end of #ezond year following a change-in-control, and shtain the benefits
provided under the agreement.

All change-in-control severance protection agreempruavide for the vesting of all benefits accruaetigh the termination of employment in the RetratrPlan,
Restoration Plan, and the LTIP, provided that 8tireg under any such plan is not permitted by apple law an actuarially determined lump sum wilplaé in an amount
equaling the non-vested benefit under the applkcplain. All change-in-control severance protectigreaments further provide that, upon a changernitrah any previously
granted performance units will be paid on a pro-batsis (unless the employee is at least 62 yedraral has worked for the Company for at least Ssy@awhich case such
performance units will be paid in full) for the padiof employment and that previously granted stgmtions will become fully vested and exercisablee Bgreements also
provide for a supplemental cash payment to thenéxtecessary to preserve the level of benefiteerevvent of the imposition of excise taxes paybjla participant in
respect ofexcess parachute paymentshder Section 280G of the Internal Revenue Code sékierance pay and benefits under the Change-itr@@severance protection
agreements are in lieu of any that would be provigeder the Company’s at-will severance agreemestaugéed above.

The Committee decided to provide these severantel@nge-in-control agreements to the Named Exex@ifficers after reviewing data on the practicesesfrp
companies and concluding that providing such sexerand change in control protections was necessampvide an overall compensation package t@Keeutive that is
consistent with that offered by the Company’s peers.

Special Arrangements

On October 9, 2006, the Company entered into acesdrstock unit agreement with Mr. Linton. Under tiwens of the agreement, Mr. Linton received a godi®3,870
restricted stock units pursuant to the terms amdlitions of the LTIP. Each unit is the equivalehboe share of Curtiss-Wright Common Stock. Thesegrent provides the
equivalent of $1,000,000 in value as of the clogirige reported on the New York Stock Exchange of CamggCommon Stock on February 7, 2006, the dat8dlaed of
Directors approved the material terms of the agre¢moebe offered to Mr. Linton.

The agreement provides for the entire grant to @edtebruary 6, 2016, provided that Mr. Linton doesvoluntarily leave the employ of Curtiss-Wrigitis not
otherwise terminated for “Cause”, as defined indgeeement. On or prior to December 31, 2015, Mrtdnmay elect to convert said stock units to anvedent number of
shares of Curtiss-Wright Common Stock or defercibreversion of the stock units in accordance witttiSBeel09A of the Internal Revenue Code for a periotigreater than
five (5) years. The agreement also provides fardihttive adjustments in the event of recapitdti@a, reorganization, merger, consolidation, stepht, or any similar
change and for the immediate vesting and convexsfitime stock units upon Mr. Linton’s death or digity and in the event of a Change in Control afrtss-Wright.

On October 23, 2007, the Company entered into ariiendi restricted stock unit agreement with Mr. bimton substantially the same terms as Mr. Lint@c#ober
2006 restricted stock unit
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agreement providing for a grant of 21,182 restdat®ck units at the equivalent of $1,000,000 ilueas of the closing price reported on the New YddciSExchange of
Company Common Stock on September 24, 2007, tleetidatBoard of Directors approved the material tesfriibe agreement to be offered to Mr. Linton. Téstricted
stock units in Mr. Linton’s 2007 restricted stoakittagreement also vest on February 6, 2016 umdesame terms and conditions set forth in his 2668icted stock unit
agreement.

On October 12, 2006, the Company entered into aaimgreement with Mr. Adams. Mr. Adams received atgpé31,948 restricted stock units pursuant totémms
and conditions of the LTIP. Each unit is the eglé@aaof one share of Curtiss-Wright Common Stock. Mlams’ agreement also provides the equivaleftlgd00,000 in
value as of the closing price reported on the Newk\8iock Exchange of Curtiss-Wright's Common StonkSeptember 26, 2006, the date the Board of Direetoproved
the material terms of the agreement to be offesédrt Adams.

The agreement provides for the entire grant to @e<Dctober 12, 2016 (ten years from the date theeagent was executed), provided that Mr. Adams dogs n
voluntarily leave the employ of Curtiss-Wright or M\dams is not otherwise terminated for “Cause’defined in the agreement. On or prior to DecembeR315, Mr.
Adams may elect to convert said stock units to anvedent number of shares of Curtiss-Wright Comrtock or defer the conversion of the stock unitadoordance with
Section 409A of the Internal Revenue Code for aoglemot greater than five (5) years. The agreemisot@ovides for anti-dilutive adjustments in thet of
recapitalization, reorganization, merger, consaiatg stock split, or any similar change and far tihnmediate vesting and conversion of the stoctswpon Mr. Adams
death or disability and in the event of a ChangE€antrol of Curtiss-Wright.

On October 23, 2007, the Company entered into ariiedi restricted stock unit agreement with Mr. Adaom substantially the same terms as Mr. Adamstiegis
agreement providing for a grant of 21,182 restdatock units at the equivalent of $1,000,000 ilu@as of the closing price reported on the New YddclSExchange of
Company Common Stock on September 24, 2007, tretidaBoard of Directors approved the material tesfrihe agreement to be offered to Mr. Adams. Tistricted
stock units in Mr. Adams’ 2007 restricted stock wgteement also vest on October 12, 2016 undeathe germs and conditions set forth in his 2006iotst! stock unit
agreement.

The Committee and the Board received advice armtmaendations from the external compensation caastftrior to implementing these agreements. TherGittee
believes that the performance of Messrs. Linton/dams in their current positions and in prior posis makes them attractive candidates for positidmgher companies
and felt that the agreements were justified by #edrto increase the likelihood that both executivesld choose to remain employees of the Company avextended
period of time.
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The following table shows thgotentialincremental value transfer to the Named Executivéc@8 under various employment related scenarios.

Incremental Value Transfer

Mr. Benante (a) Mr. Tynan Mr. Linton Mr. Bloom (a) Mr. Adams

If Retirement or Voluntary

Termination Occurred on

December 31, 2008 (b) 12,737,44. 1,291,45¢ 892,31: 6,695,71¢ 970,271
If Termination for Cause Occurred on

December 31, 2008 (c) 6,829,94! 695,76¢ 478,98¢ 4,122,46( 756,62:
If Termination Without Cause Occurred on Decembe2808 (d) 13,662,44: 1,788,45¢ 3,298,49¢ 7,105,21¢ 3,286,28!
If “Change In Control”

Termination Occurred on

December 31, 2008 (e) 26,415,00i 7,205,52: 9,326,89( 12,165,03: 9,201,87¢
If Death Occurred on

December 31, 2008 (f) (g) 14,335,34l 3,034,15:! 4,642,39: 7,297,36¢ 4,563,49(

(a) Mr. Bloom is eligible for full retirement, and MBenante was eligible for early retirement as of Ddsen31, 2008. Messrs. Tynan, Linton, and Adamsreekgible for
full or early retirement

(b) Includes (1) present value of vested options on Bxee 31, 2008, (2) present value of any unvestedfured stock options, cash-based performance anils,
performance-based shares on December 31, 2008 thit west after the date of termination or retiremé3) actual earned (terminations prior to Decen#dewould
be pro-rated) value of current year annual incenplan payment in the event of retirement, (4) @aln measurement date (December 31, 2008) of viestefit under
the Curtis-Wright Retirement Plar Retirement Plg”) and the Curtis-Wright Restoration Plar‘ Restoration Ple”), assuming the executive elects immediate pa

(c) Includes value on measurement date (December 38) 200ested benefit under the Curtiss-Wright Retient Plan (“Retirement Plan”) and the Curtiss-\Wrig
Restoration Plar‘Restoration Ple"), assuming the executive elects immediate pa

(d) Includes (1) present value of vested options on Bxee 31, 2008, (2) present value of any unvestedfured stock options, cash-based performance anils,
performance-based shares on December 31, 2008 that west after the date of termination for retiretaeligible executives, (3) severance payout, ¢teterated
vesting of retention agreements for Messrs. Lirtod Adams, (5) value on measurement date (Decenb@088) of vested benefit under the Curtiss-Wright
Retirement PlanRetirement Plg”) and the Curti-Wright Restoration Plar“Restoration Ple"), assuming the executive elects immediate pa

(e) Includes (1) present value of vested options on Béee 31, 2008, (2) change-in-control severance yitay8) accelerated vesting of retention agreenfentslessrs.
Linton and Adams, (4) present value of any acctddraesting of stock options, cash-based performands, performance-based shares, and restritiek an
December 31, 2008, (5) actual earned (pro-rateldaifige-in-control occurs prior to December 31) valieurrent year annual incentive plan paymentyéie on
measurement date (December 31, 2008) of vestedibendér the Curtiss-Wright Retirement Plan (“Retirent Plan”) and the Curtiss-Wright RestoratiomPla
(“Restoration Plan”) including additional three y®af benefit accrual per change-in-control agre@messuming the executive elects immediate pay@ugross-up
payment per chan-in-control agreement:

(f) Includes (1) present value of vested options on Bee 31, 2008, (2) accelerated vesting of retergigneements for Messrs. Linton and Adams, (3) ptesgue of
any accelerated vesting of stock options, cashebpsgormance units, performance-based shareggeafritted stock on December 31, 2008, (4) actaadexl (pro-
rated if termination occurs prior to December 3dlpye of current year annual incentive plan paym@ntyalue on measurement date (December 31, 2ii0&)sted
benefit under the Curtiss-Wright Retirement PlaRefirement Plan”) and the Curtiss-Wright Restoratitan (“Restoration Plan”), assuming the executieets
immediate payout, (6) value of Compi-paid basic life insurance polic

(9) Depending on circumstances of death, all employessatso be eligible for Accidental Death and Dismemmesit (AD&D) insurance payment and Business Travel
Accident insurance paymel
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The following table sets forth information concegthe total compensation of the chief executivéceff chief financial officer and the other Named:Entive Officers
of the Company who had the highest aggregate totapensation for the Company'’s fiscal year endecebBber 31, 2008.

Summary Compensation Table (SCT)

Changein
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Salary Bonus Awards Awards Compensation Earnings Compensation Total
Name and Principal Position Y ear $)(@) ($)(b) ($)(c)(d) $)(e [©]0)] $)(9) $)(h) $)
Martin R. Benante 200¢ 899,03¢ 0 929,67¢ 720,90: 2,164,63: 2,232,09: 54,35¢  7,000,70:
Chairman and Chief 2007 815,38¢ 0 313,20¢ 2,112,01- 1,997,38 1,043,44¢ 34,97¢  6,316,41
Executive Officer 200¢ 725,76¢ 0 332,67¢ 354,75: 1,831,09¢ 821,28! 31,237 4,096,81.
Glenn E. Tynan 200¢ 413,39« 0 407,33¢ 160,93: 633,62 283,70¢ 39,782 1,938,77-
Vice President 2007 371,30¢ 0 118,32: 110,40¢ 534,13: 134,76! 25,932 1,294,86t
Finance and Chief 200¢ 323,53¢ 0 125,66 65,43( 466,80: 93,30« 26,77t 1,101,52
Financial Officer
David J. Linton (i) 200¢ 457,71% 0 652,10z 197,427 914,92t 210,171 25,10¢ 2,457,44:
Co-Chief Operating 2007 408,55¢ 18,62 263,02¢ 150,40: 427,45t 89,65( 43,101 1,400,81!
Officer; Pres., 200¢ 367,88t 0 120,66¢ 110,49: 387,66( 98,25¢ 34,24;  1,119,19¢
Curtiss-Wright Flow
Control Corporation
Edward Bloom 200¢ 402,75( 0 379,37¢ 199,45: 692,93( 1,009,86t¢ 19,98t  2,704,36:
V.P.; Pres., Metal 2007 378,36¢ 11,72C 111,57¢ 225,78 712,98: 619,69¢ 18,081 2,078,21:
Improvement 200¢ 347,26: 0 91,001 541,54 631,42: 521,22( 16,037 2,148,48:
Company, LLC
David Adams (j) 200¢ 427,03¢ 0 679,34¢ 319,59: 547,63t 311,94¢ 42,671 2,328,23!
Co-Chief Operating 2007 378,84¢ 16,671 260,01¢ 104,08’ 498,89 147,04: 48,31¢  1,453,87!
Officer 200¢ 329,42: 0 182,81¢ 91,491 411,61¢ 106,39¢ 24,074 1,145,82:

(@) Includes amounts deferred under the Com’s Savings and Investment Plan and Executive Def@cedpensation Plal
(b) The amounts in this column represent a discretiopayment made to each of the business unit pnetsidie 2007

(c) Includes grants of performance shares as parec€tmpany’s Long Term Incentive Plan. The valueswshrepresent the compensation cost of awards oggreidr
2008 pursuant to the accounting requirements of E28R. Please refer to pages 76-77 of the Comp&uwyis 10-K for a discussion of the assumptions matidive
to the valuation of these gran

(d) Includes grants of restricted stock as part of@bepany’s Long Term Incentive Plan, as well asrigtsd stock unit retention grants made to Medsrgon and
Adams. The values shown represent the compensatibocawards over the year 2008 pursuant to theumticmy requirements of FAS 123R. Please refer t@ pad®-
77 of the Compar's Form 1-K for a discussion of the assumptions made relativtbe valuation of these gran

(e) Includes grant of stock options as part of the Camyfs Long Term incentive Plan. The values shovpmagent the compensation cost of awards over the2pe8
pursuant to the accounting requirements of FAS 1

(f) Includes payments made based on the Company’s BMW@® and the maturity of cash-based performamiegrants. Payments are conditioned upon the fign
performance of the Company and its subsidia

(9) Includes annual change in the actuarial presenevail accumulated pension benefits. The aggredpatiege in the actuarial present value of the accai®diipension
benefits was determined using the same amountsreelqoi be disclosed under Item 402(h) (the PerBenmefits table) for 2008 and the amounts that wbalk been
required to be reported for the NEO under Item 40&2(h2007.
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(h) Includes personal use of company car, paymenxecutive physicals, financial counseling, prempagments for executive life insurance paid by tbenBany
during the covered fiscal year for term life inqwa and accidental death and disability insuramed,unused vacation payout (only for Mr. Adams i07)C

(i) Mr. Linton was appointed Co-Chief Operating Officéttee Company on November 17, 2008. Prior to hisoagment, Mr. Linton served as Vice President of the
Company from May 200:

() Mr. Adams was appointed Co-Chief Operating Officethef Company on November 17, 2008. Prior to his apmaint, Mr. Adams served as Vice President of the
Company from November 2005 and President of C-Wright Controls, Inc. from June 20C

The Company'’s executive officers are not employedugh formal employment agreements. It is thegsbiphy of the Committee to promote a competitiveidt
employment environment, which would be impaired mgtey employment arrangements. The Committee pesvioper long-term compensation incentives with
competitive salaries and bonuses to ensure thairseanagement remains actively and productivelplegred with the Company.

The Company believes perquisites for executivecefi should be extremely limited in scope and vahgtaligned with peer group practices as descebgier. As a
result, the Company has historically given nompeaiquisites. The below table generally illustratesgerquisites the Company provides to its Named ke Officers.

The Company also maintains a policy concerning @kee automobiles under which certain officers & @ompany are eligible to use Company leased autibesaor
receive an equivalent automobile allowance. The Naxegtutive Officers participate in this program. Haeticipants are taxed on the value of any petasseof their
automobiles. The Company maintains the servicdrmsutance on Company leased automobiles. In additieghe Company automobile policy, the Companyg ptevides
all executive officers with financial planning arektpreparation services through Wachovia Finarg@gavices. Not all executive officers utilize thesevices on an annual
basis; however, the executives are taxed on the wlthe services provided on an annual basislIfir@l executive officers and their spouses am@vjgled annual physicals
through the Mayo Clinic at any one of the clinitisee locations. The executive is taxed on theevafithese services, except for the value of exezphysicals for the
Named Executive Officers, which are required by tbenBany.

Per quisites and Benefits Table

Financial Executive Insurance
Name Automobile (a) Planning Physical Premiums
Martin R. Benante 18,18: 8,50C 25,36¢ 2,304
Glenn E. Tynan 12,38¢ 8,50C 16,58¢ 2,304
David J. Linton 22,80(C -0- -0- 2,304
Edward Bloom 1,30¢ 8,50C 7,87% 2,304
David Adams 18,63( 8,50C 13,231 2,304

(a) Represents the personal use of Com-leased automobiles. Mr. Linton receives an autofaadiowance in lieu of a Compa-leased automobil

The Company’s executive officers are entitled weree medical benefits, life and disability insurarbenefits, and to participate in the Companyigrigs and
Investment Plan, Defined Benefit Plan, Employee ISfurchase Plan, flexible spending accounts, asabdity plans on the same basis as other fulletemployees of the
Company.

The Company also offers a nonqualified executiierded compensation plan, in accordance with Sed9#A of the Code, whereby eligible executives, idiig the
Named Executive Officers, may elect to defer addélacash compensation on a tax deferred basisd@ieered compensation accounts are maintainedeo@dmpan’s
financial statements and accrue interest at tteeafai) the average annual rate of interest payahlUnited States Treasury Bonds of 30 years myaasidetermined by the
Federal Reserve Board, plus (ii) 2%. Earnings eedited to executives’ accounts on a monthly basis.
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Grants of Plan-Based Awards Table

All Other All Other
Estimated Future Stock Option
Payouts Under Awards: Awards: Exercise Grant
Estimated Future Payouts Under Non-Equity I ncentive Equity Incentive Number Number of or Base Date Fair
Plan Awards (c) Plan Awards (d) of Shares Securities Price of Value of
of Stock Underlying Option Stock and
Number Threshold Target Max Threshold Target Max or Units Options Awards Option
Name Grant Date of Units %) ($) %) (#) (#) (#) #(e) #H() ($/Sh) Awards
Martin R. Benante 11/15/2008 (a) $534,18¢ $ 971,25C $ 1,942,50(
11/15/2008 (b) 1,040,62! $65559¢ $1,040,62¢ $2,112,46¢
11/15/2008 (b) 17,27¢ 34,55 69,10C $ 1,040,62¢
11/15/2008 (b) 23,03: $ 693,75(
11/15/2008 (b) 7734z $ 30.12 $ 693,750
Glenn E. Tynan 11/15/2008 (a) $218,68( $ 397,60C $ 795,20(
11/15/2008 (b) 372,75( $234,83: $ 372,75( $ 756,687
11/15/2008 (b) 2,492 12,37¢ 9,96¢ $ 372,75(
11/15/2008 (b) 8,251 $ 248,50(
11/15/2008 (b) 27,70¢ $ 30.12 $ 248,50(
David J. Linton 11/15/2008 (a) $281,16( $ 511,20 $ 1,022,40(
11/15/2008 (b) 443,04C $279,11f $ 443,04C $ 899,371
11/15/2008 (b) 2,952 14,71C 11,80€ $ 443,04(
11/15/2008 (b) 9,807 $ 295,36(
11/15/2008 (b) 32,92¢ $ 30.1z2 $ 295,36(
Edward Bloom 11/15/2008 (a) $180,18( $ 327,60C $ 655,20(
11/15/2008 (b) 282,55¢ $178,01( $ 28255¢ $ 573,581
11/15/2008 (b) 2,492 9,381 9,96¢ $ 282,55¢
11/15/2008 (b) 6,254 $ 188,37(C
11/15/2008 (b) 21,00 $ 30.1z2 $ 188,37C
David Adams 11/15/2008 (a) $268,29C $ 487,80C $ 975,60(
11/15/2008 (b) 422,76( $266,33¢ $ 422,76 $ 858,20%
11/15/2008 (b) 7,018 14,03€ 28,07z $ 422,760
11/15/2008 (b) 9,358 $ 281,84(
11/15/2008 (b) 31,421 $ 30.12 $ 281,84(

(a) Values in this row represent the Comg’s nor-equity based annual Modified Incentive Compensdfitam (MICP), that were approved on November 158Z060
performance during fiscal 2009. The incentive thadd, target, and maximum are expressed abovepascantage of base salary on December 31, :

(b) Values in this row represent grants made under tmep@oy' s Lon¢-Term Incentive Plan on November 15, 20
(c) Represents grants of performance units as paneofbompan’s Lon¢-Term Incentive Plar

(d) Represents grants of performance shares as phe Gompan’s Lon¢-Term Incentive Plar

(e) Represents grants of restricted stock as parto€ttmpan’s Lon¢-Term Incentive Plar

(f) Represents grants of stock options as part of tregany’s Long-Term Incentive Plan. Number of s@msiunderlying options based on the November @8 Black-
Scholes value of $8.9

The Named Executive Officers are paid dividendsestricted stock awards only. These dividends arevested into the restricted stock awards and arjedito the
same limitations and restrictions as the origieatnicted stock award. The plan specifically prdsilhe re-pricing of options and requires that eqyity-based grants be
issued based on the closing price of the Compa®giamon Stock as reported by the NYSE on the dateeoftant.

The Committee granted stock options, performandts,yrerformance shares, and restricted stock ireNdner 2008 to the Named Executive Officers. The padoce
units and performance shares will mature in Decer2bgt and will be paid in early 2012 if the finandjakls are attained. The values shown in the talfllect the potential
value at a target value of one dollar per unit pt/at the end of the three-year performance pemmtone stock unit convertible into one shareah@on Stock if the
objectives are attained. The chart also refleeddbt that each stock unit may be worth a maximéiapproximately two dollars or two shares if all penhance targets are
substantially exceeded, or nothing at all if parfance thresholds are not met.
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The following table sets forth the outstanding egaivards of the Company’s Named Executive Officersa&of the grants disclosed below are not yet vesteldare
subject to forfeiture under certain conditions.

Outstanding Equity Grants at Fiscal Year End

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan
Incentive Plan Awards:
Plan Number Awards: Market or
Awards: of Shares Market Number of Payout Value
Number of Number of Number of or Units Value of Unear ned of Unearned
Securities Securities Securities of Stock Sharesor Shares, Shares, Units
Underlying Underlying Underlying That Unitsthat Unitsor or Other
Unexer cised Unexer cised Unexer cised Option Option Have Not Have Not Other Rights Rights That
Options (#) Options (#) Unearned Exercise Expiration Vested Vested that Have Not Have Not
Name Exercisable Unexer cisable Options Price Date #)(a) ($)(a) Vested (#) Vested ($)
Martin R. Benante 40,02¢ 0 16.2¢€ 11/19/201:
37,03¢ 0 19.0¢ 11/18/201:
25,36¢ 0 27.9€ 11/16/201«
30,00 0 27.92 11/15/201! 35,746 1,193,55¢(b)
46,351 23,17¢€ 36.7¢ 11/19/201¢ 11,43t 381,81t 5,71€ 190,92¢(c)
24,272 48,544 54.0C 11/16/201° 11,80¢€ 394,20: 5,902 197,101(d)
0 77,34z 30.12 11/15/201¢ 23,03t 769,07 34,55C  1,153,62!(e)
Glenn E. Tynan 2,07z 0 11.92 11/20/201(
6,78C 0 10.93 11/20/201:
6,00€ 0 16.2¢€ 11/19/201.
5,672 0 19.0¢ 11/18/201:
5,824 0 27.9¢€ 11/16/201«
6,88€ 0 27.92 11/15/201! 13,504 450,89¢(b)
7,231 3,61€ 36.7¢ 11/19/201¢ 3,56€ 119,13¢ 5,352 178,70%(c)
3,41€ 6,83C 54.0C 11/16/201° 3,328 110,95¢ 4,984 166,41¢(d)
0 27,704 30.12 11/15/201¢ 8,251 275,501 12,37¢ 413,23%(e)
David J. Linton 11,20C 0 27.9€ 11/16/201«
13,24¢ 0 27.92 11/15/201! 9,77C 326,22((b)
8,17€ 4,08¢ 36.7¢ 11/19/201¢ 4,03¢ 134,72¢ 6,052 202,11((c)
4,04€ 8,09C 54.0C 11/16/201° 3,93€ 131,42 5,902 197,101(d)
0 32,92¢ 30.12 11/15/201¢ 9,807 327,45¢ 14,71C 491,167(e)
33,87((f) 1,130,91¢(f)
21,18%(f) 707,26'(f)
Edward Bloom 9,374 0 27.9€ 11/16/201-
12,27C 0 27.92 11/15/201! 9,778 326,481(b)
7,67C 3,83t 36.7¢ 11/19/201¢ 3,78E 126,381 5,677 189,55¢(c)
3,41€ 6,83C 54.0C 11/16/201° 3,322 110,95¢ 4,984 166,41¢(d)
0 21,00 30.12 11/15/201¢ 6,254 208,821 9,381 313,23:(e)
David Adams 2,66€ 0 16.2€ 11/19/201.
3,43€ 0 19.0¢ 11/18/201:
3,22C 0 27.9€ 11/16/201«
3,80€ 0 27.92 11/15/201! 16,83¢ 562,087(b)
7,428 3,712 36.7¢ 11/19/201¢ 3,664 122,341 5,498 183,47¢(c)
3,80€ 7,615 54.0C 11/16/201° 3,704 123,671 5,55€ 185,51%(d)
0 31,421 30.12 11/15/201¢ 9,35€ 312,46¢ 14,03€ 468,66:(e)

31,94£(F)  1,066,74¢(f)
21,18%(f) 707,261(f)

(a) Represents unvested restricted stock granted asfithe Company’s Long-Term Incentive Plan. Stpdke used to determine value is $33.39, the aippiice of
Company common stock on December 31, 2

(b) Represents cash value of outstanding performansedishare units granted November 15, 2005, as fodae €ompanys Long Term Incentive Plan. Stock price use
determine value is $33.39, the closing price of @any common stock on December 31, 2008. Performbased share units will be earned as common stobkiear
2009 contingent upon the extent to which previoastablished performance objectives are achievedtbeehree year period ending at the close ofrfassi on
December 31, 200:

(c) Represents cash value of outstanding performansedbghare units granted November 20, 2006, as foidwe €ompanys Long Term Incentive Plan. Stock price use
determine value is $33.39, the closing price of @any common stock on December 31, 2008. Performbased share units will be earned as common stobkiear
2010 contingent upon the extent to which previol
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established performance objectives are achievedtbgeehree year period ending at the close ofrtessi on December 31, 20!

(d) Represents cash value of outstanding performansedbehare units granted November 17, 2007, as fpoédue €ompanys Long Term Incentive Plan. Stock price use
determine value is $33.39, the closing price of @any common stock on December 31, 2008. Performbased share units will be earned as common stobkiear



2011 contingent upon the extent to which previoastablished performance objectives are achievedtbeehree year period ending at the close ofrfassi on

December 31, 201(

(e) Represents cash value of outstanding performansedtghare units granted November 15, 2008, as foidie €ompanys Long Term Incentive Plan. Stock price use
determine value is $33.39, the closing price of @any common stock on December 31, 2008. Performbased share units will be earned as common stobkiear
2012 contingent upon the extent to which previoaslgblished performance objectives are achievedtbeehree year period ending at the close ofrfassi on

December 31, 201.

(f) Represents retention grants of restricted stocts fioi Mr. Linton and Mr. Adams. Stock price usediatermine value is $33.29, the closing price ainany common

stock on December 31, 20(

The following table sets forth information regardimgtions exercised and stock vested during caleyekar 2008.

Option Exercisesand Stock Vested Table

Option Grants Stock Grants
Number of Shares Number of Shares
Acquired Upon Value Realized Acquired Upon Value Realized
Name Exercise (#) Upon Exer cise ($) Vesting (#) Upon Exer cise ($)
Martin R. Benante 27,12¢ $ 1,141,42 0 0
Glenn E. Tynan 0 0 0 0
David J. Linton 0 0 0 0
Edward Bloom 1,00C $ 27,04t 0 0
David Adams 0 0 0 0

Deferred Compensation Plans

The following table shows the deferred compensattivigy for the Company’s Named Executive Officergidg 2008. This table does not include the nondjedli
Restoration Plan since these totals are providedrately in the Pension Benefit Table below.

Nonqualified Deferred Compensation Table

Executive Registrant Aggregate Aggregate
Contributions Contributions Earningsin Aggregate Balance at
in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal Year
Name Year (9)(@) Year ($) Year ($) Distributions ($) End ($)(b)
Martin R. Benante 89,90« 0 85,16¢ 0 1,398,80(
Glenn E. Tynan 41,417 0 8,40z 35,117 143,45¢
David J. Linton 200,20( 0 32,98¢ 302,51: 528,58:
Edward Bloom 453,38¢ 0 160,18t 0 2,642,61!
David Adams 297,92¢ 0 56,91¢ 0 957,381

(a) Amounts reported in this column represent deferfrahtary and incentive payments deferred in 2088,such amounts are also included in the correspgrblumns

of the Summary Compensation Tak

(b) A considerable portion of the aggregate balanceesgmts the deferrals of salary and incentive patsrearned and deferred in previous ye
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Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit payable urgeCurtiss-Wright Retirement Plan, and the non{jedliCurtiss-Wright Restoration Plan described abiov‘Pension
Plans” to the Company’Named Executive Officers at retirement age 65sis déscribed in the following table as a total llsum payable from each of these plans, base
benefits earned through December 31, 2008. Patitspmust choose to receive benefits under thedRegnt Plan and the Restoration Plan either thramgluity payments
or as a lump sum.

Qualified Pension Benefit Table

Number of
Years Present Value Payments
Credited of Accumulated During Last
Name Plan Name (a) Service Benefit (b)($) Fiscal Year ($)
Martin Benante Curtiss-Wright Corporation
Retirement Plan 30 1,741,63 0
Glenn Tynan Curtiss-Wright Corporation
Retirement Plan 9 352,37¢ 0
David Linton Curtiss-Wright Corporation
Retirement Plan 5 153,66: 0
Edward Bloom Curtiss-Wright Corporation
Retirement Plan 36 2,143,30! 0
David Adams Curtiss-Wright Corporation
Retirement Plan 9 661,88( 0

(a) The Curtiss-Wright Corporation Retirement Plan deéined benefit pension plan providing qualifietinrement benefits to eligible employees of thetiSssWright
Corporation. Benefits are based on a formula whakles account of service and the average of theekidive years of a participant’s pay within thst|20 years of
employment. Normal retirement is the later of ag@6three years of service. Unreduced early retirgroenefits may be payable if age is greater tiaarfs the sum
of age and service exceeds

(b) The present value of the accumulated benefit wasmé@ted as of December 31, 2008, the measuremtntsdad for pension disclosure in the Company arforal
statements pursuant to Statement of Financial AdoayStandard Nos. 87 and 1!

Non-Qualified Pension Table

Number of
Years Present Value Payments
Credited of Accumulated During Last
Name Plan Name (a) Service Benefit (b)($) Fiscal Year ($)
Martin Benante Curtiss-Wright Corporation
Restoration Plan 30 4,405,44¢ 0
Glenn Tynan Curtiss-Wright Corporation
Restoration Plan 9 343,26( 0
David Linton Curtiss-Wright Corporation
Restoration Plan 5 288,08« 0
Edward Bloom Curtiss-Wright Corporation
Restoration Plan 36 1,820,11° 0
David Adams Curtiss-Wright Corporation
Restoration Plan 9 68,397 0

(a) The Curtiss-Wright Corporation Restoration Plaa rson-qualified retirement plan established to lebenefits that would have been payable undeCthéssWright
Retirement Plan but for the limitations imposedty provisions of the Internal Revenue Code andl&yep Retirement Income Security Act. All participaof the
Curtiss-Wright Retirement Plan are eligible to aptite in the Restoration Plan. Restoration bénafie payable at the same time and otherwise ordacce with the
terms and conditions applicable under the Ci-Wright Retirement Plar
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(b) The present value of the accumulated benefit wasmiéied as of December 31, 2008, the measurememntidad for pension disclosure in the Company arial
statements pursuant to Statement of Financial AdoayStandard Nos. 87 and 1!

The Plan benefit formula is described earlier. Elrta of compensation that are included in the taliom of a benefit are base salary earned and ahdrlong-term
cash incentives earned. The Company has not adapgeticy prohibiting special benefits under thard. However, historically the Company has not pexviany additione
years of credited service to any participants eRtan.
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COMPENSATION OF DIRECTORS

The following table sets forth certain informati@yarding the compensation earned by or granteddo ron-employee director who served on the Compd®wgard of
Directors in 2008. Mr. Benante, the only director vihan employee of the Company, is not compendatdus services as a Board member.

Director Compensation Table

Changein
Pension Value
and
FeesEarned Non-Equity Nonqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($)(a) Grants ($)(b) Grants ($) Compensation ($) Earnings ($) Compensation ($)(c) Total
James B. Busey IV (d) $ 17,75C $ 101,39¢ — — — $ 98  $119,24:
S. Marce Fuller $ 90,10 $  48,61: — — — $ 77C  $139,48:
Allen A. Kozinski $ 80,70C $ 36,947 = — = $ 770 $118,41%
Carl G. Miller $ 75300 $  49,99C — — — $ 770 $126,06(
William B. Mitchell $ 81,10C $ 48,61 = — = $ 770 $130,48!
John R. Myers $ 88,70C $ 48,61 — — — $ 770  $138,08!
John B. Nathman $ 89,70 $ 19,861 — — — $ 707  $110,26¢
William Sihler $ 83,30 $  48,61: — — — $ 77C $132,68:
Albert E. Smith $ 77,10C $ 36,94¢ — — — $ 77C $114,81¢

(a) Represents all fees earned or paid in cash foicgsras a director, including annual retainer, t@aeeting fees, and committee chairman retainédsipaash, stock,
a combination of the two at the election of the Dimecand includes amounts deferr

(b) The values shown represent the compensation cestnofal restricted stock grants pursuant to thewatow requirements of FAS 123R. In 2009, Messrik&ki,
Miller, Mitchell, Myers, Nathman, Sihler, Smith, aMk. Fuller each have received 2,271 shares aictst common stock as annual stock grant, eacimgavfull fair
value of $70,000 based on the market value of tihencon stock on the grant date pursuant to the aticmurequirements of FAS 123R. In 2008, Messrsesu
Kozinski, Miller, Mitchell, Myers, Nathman, Sihlern@th, and Ms. Fuller each have received 1,224 shafreestricted common stock as annual stock gesah havin
a full fair value of $50,000 based on the markét@@f the common stock on the grant date purstasttite accounting requirements of FAS 123R. Addéltyn in 2008
Mr. Nathman received 612 shares of restricted sasckn award for newly elected members to the Bddbirectors having a full fair value of $25,000 kdson the
market value of the common stock on the grant gatsuant to the accounting requirements of FAS 123R007, Messrs. Busey, Kozinski, Miller, MitcheMlyers,
Sihler, Smith, and Ms. Fuller each have receiv@82 shares of restricted common stock as annuzk st@ant, each having a full fair value of $50,@z&ed on the
market value of the common stock on the grant gatsuant to the accounting requirements of FAS 12@Rlitionally, in 2007, Mr. Kozinski received 626ashs of
restricted stock as an award for newly elected mesrtioethe Board of Directors having a full fair valfe$25,000 based on the market value of the comstmek on
the grant date pursuant to the accounting requinérf FAS 123R. In 2006, Messrs. Busey, Miller,dfigll, Myers, Sihler, and Ms. Fuller each have ine910
shares of restricted common stock as annual st@ok,geach having a full fair value of $50,000 libse the market value of the common stock on thatgiate
pursuant to the accounting requirements of FAS 123R006, Mr. Smith received 760 shares of regdatommon stock as an award for newly elected mentbéne
Board of Directors having a full fair value of $26(0based on the market value of the common sto¢kegrant date pursuant to the accounting reqeintsrof FAS
123R. In 2003, Mr. Miller received 255 shares atrieted common stock as an award for newly electechbers to the Board of Directors having a full fatue of
$16,398 based on the market value of the commak st the grant date pursuant to the accountingimements of FAS 123R. In 2001, Messrs. Busey, Miich
Myers, Sihler, and Ms. Fuller each have receivell Siares of restricted common stock as annual gp@ek, each having a full fair value of $15,418dshon the
market value of the common stock on the grant patsuant to the accounting requireme
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of FAS 123R. In 2000, Ms. Fuller received 389 shafegstricted common stock as an award for newlgtetemembers to the Board of Directors having aféil
value of $14,940 based on the market value of tihhencon stock on the grant date pursuant to the aticaurequirements of FAS 123

(c) Represents premium payments paid by the Comparygdilve covered fiscal year for term life insuraaeel dividends paid on annual restricted commocksgoant.

(d) Mr. Busey did not stand for election and thus eetifrom the Board of Directors as of May 2, 2008spant to the Corporation’s mandatory retiremeticpdor
Directors after reaching age

Until November 2008, each non-employee director ef@ompany was paid an annual retainer of $35,500%1800 for each meeting of the Board of Direcsmm
committees he or she personally attended or paatied in by telephone conference call. Effective édobier 2008, the Board increased the annual retairt5,000 in
response to data on director compensation at peepanies that indicated that the Company was ladughind its peers in annual retainer. The Boartdtef meeting fee
unchanged. The chairpersons of the Finance Coneratid Committee on Directors and Governance of tedBof Directors are paid an additional annuaimeteof
$4,000. In November 2008, the Board increased tiaéner for the Chairpersons of the Finance Commisted Committee on Directors and Governance to $57009
chairpersons of Audit and Executive Compensatiom@dtees of the Board of Directors are paid an #mttii annual retainer of $8,000. Pursuant to then@any’s 2005
Stock Plan for Non-Employee Directors, the Compangis-employee Directors may elect to receive thawuahretainer and meeting fees in the form of Camypg@aommon
Stock, cash, or both and may elect to defer theipeof such stock or cash. Each non-employee Qiréstalso eligible for group term life insuranaeverage in the amount
of $150,000 for which the Company pays the premiurhs. premiums paid on this insurance coveragedoh ®irector is reported as income to the Diredtoaddition,
each Director is also eligible for executive physic the Mayo clinic for the Director and his or kpouse, which the Company pays the cost.

In addition to the annual retainer and meeting teescribed above, under the Company’s 2005 Stauok fel Non-Employee Directors, the Company, actimgugh the
Committee on Directors and Governance has the atithonimake equity grants to non-employee DirectBffective January 1, 2009, each non-employee Diregts
granted 2,271 shares of restricted Common Stoakdbas a market value of $70,000 on the grant déte . Company grants each nevelgpointed Director upon appointme
a grant of restricted Common Stock valued at $25l#sed on the market value of the Common Stockegrant date with such shares subject to foreimsed upon
failing to remain on the Board for a five year peliln 2005, the Directors adopted a policy thahdaicector must accumulate a total position in@mnpany’s Common
Stock with a value of three times the annual retaine

The following report of the Executive Compensa@ommittee does not constitute soliciting material shduld not be deemed filed or incorporated by refeeento
any other Company filing under the Securities AdherSecurities Exchange Act of 1934, except textent the Company specifically incorporates tefgort by reference
therein.

Report of Executive Compensation Committee on 2008 Executive Compensation

The Executive Compensation Committee of the Bo&iiiectors (the “Committee”jletermines the compensation of the Chief Exec@iffecer and recommends to t
full Board the compensation levels for the remajrifamed Executive Officers of the Company and &léoexecutive officers of the Company. The Comraittkso overse:
the administration of the Company’s executive conspéion programs. To assist in determining the @rdégvels of compensation for the CEO and the reimgiexecutive
officers, the Committee engages an independenuéxeaompensation consultant to provide the Coremitvith advice on such matters. The Committeensposed
entirely of independent Directors, each of whom tbar has determined (i) meets the independenegiariipecified by the Securities and Exchange Casion and (ii)
applicable sections of the New York Stock Exchangmisstandards.
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The Committee is responsible for monitoring andeeing the compensation programs described in tBi&& None of the members of the Committee are emplsyee
of the Company and may not be employees of the @ampAs part of fulfilling its responsibilities, ti@ommittee reviewed and discussed the compensatograms, office
salaries, target grants for fiscal 2008, and tHi&®& of this Proxy Statement with management and then@dtee’s independent compensation consultant.ddremittee
discussed and considered the independence of Hay @iitiu representatives of Hay Group, reviewing as s&a all relationships and services that might baghe
objectivity of Hay Group. The Committee provided Hay @ with full access to the Committee outside tlesence of management, and Hay Group was encouraged to
discuss any matters they desired with the Commatielor, if necessary, with the full Board of Dirasto

Based upon the Committee’s review and discussidesreel to above, the Committee recommended thaBdlaed of Directors include this CD&A along with all
accompanying tables and footnotes in its Annual P&tatement for the year ended December 31, 2068, iith the Securities and Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

John R. MyersChairman

S. Marce Fuller

Dr. Allen A. Kozinski

William B. Mitchell

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchange Act ardtles thereunder of the Securities and Exchamgen@ission require the Company’s Directors, officars]
beneficial owners of more than 10% of the CommoriSto file reports of their ownership and changesvimership of Common Stock with the Commission. Seearand
Exchange Commission regulations require that thmg2my be furnished with copies of these reportssdtarel of the Company generally prepare these teparbehalf of
the Directors and officers on the basis of informratbtained from each Director and officer. Basddlgmn a review of these reports and on such in&ion from the
Directors and officers, the Company believes thaeglorts required by Section 16(a) of the Seasitind Exchange Act to be filed during the year @émrember 31, 20(
were filed on time.

Certain Relationships and Related Transactions

As described in our corporate governance guidelidgsgctors must refrain from any transaction with @@mpany that creates or appears to create anl actpatential
conflict of interest with the Company. If a Directmglieves that, as a result of a transaction withtbmpany, he or she has an actual or potentialicbaf interest with the
Company, including having an investment in or legdnoney to, or borrowing from, an actual or potrtustomer, vendor, or competitor of the Compavhether directly
or through any entity in which the Director or an iedrate family member of such Director is an exeeutfficer or has an ownership interest, the Direntast promptly
notify the Chairman of the Committee on Directord &overnance (or in the case of an issue involthiegChairman of the Committee on Directors and Garwe, the
members of the Committee on Directors and Governar@)nay not participate in any decision by therBahat in any way relates to the matter that gnssto the
conflict of interest. If a Director is uncertain wher a particular situation may create a potectafflict of interest with the Company, the Directonghconsult with our
General Counsel to make such determination.

As described in our code of conduct, employeesefdbmpany, including executive officers, and memloétheir imnmediate families must refrain from drgnsaction
with the Company that creates or appears to creadetaal or potential conflict of interest with tBempany. If an employee believes that, as a re$alttransaction with tr
Company, he or she has an actual or potentialicooflinterest with the Company, including ownin§reancial interest in (other than shares in a mipliraded company),
or serving in a business capacity with, an outsidergrise that does or wishes to do
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business with the Company, he or she must discheseetationship to a member of the leadership tedated to the Company’s business in which the airdtises for
review with the Company’s legal department.

During fiscal year 2008, there were no proceedingshich any of our Directors, executive officersjleffes, holders of more than five (5%) percenbof Common
Stock, or any associate (as defined in the ProXg$Rwf the foregoing were adverse to the CompanyinDdiscal year 2008, none of our Directors, exaeubfficers,
holders of more than five (5%) percent of our Comrtock, or any members of their immediate famég la direct or indirect material interest in amngactions or series
of transactions with the Company in which the amauvlved exceeded or exceeds $120,000.

Compensation Committee Interlocks and Insider Participation
During fiscal year 2008:

None of the members of the Executive Compensatianrfiitee was an officer (or former officer) or empeyof the Compan:

None of the members of the Executive Compensationrfiittee or any members of their immediate familteezd into (or agreed to enter into) any transaabic
series of transactions with the Company in whichatimeunt involved exceeded or exceeds $120,

None of the Compar's executive officers served on the compensationmiitee (or another board committee with similarctions or, if there was no such
committee, the entire board of Directors) of anotmity where one of that entity’s executive offieserved on the Company’s Executive Compensation
Committee;

None of the Compar's executive officers was a Director of another gntihere one of that entity’s executive officers sghon the Company’s Executive
Compensation Committee; a

None of the Compar's executive officers served on the compensationmiitee (or another board commitee with similar fiores or, if there was no such
committee, the entire board of Directors) of anoth@ity where one of that ent's executive officers served as a Director on the (@oy's Board of Directors

Security Owner ship of Certain Beneficial Ownersand M anagement

The following table sets forth information as of Redry 15, 2009 for the beneficial ownership of coomnstock by (a) each stockholder who, to the Comigany
knowledge, is the beneficial owner of more than 3%e outstanding shares of any class of CommookS{b) each current Director of the Company, (cheaominee for
election as a Director of the Company (d) each efetkecutive officers of the Company named in thei@ary Compensation Table above (the “Named Exec(@ifieers”),
and (e) all current Directors and executive officef the Company as a group. The ownership and age of class has been adjusted to reflect oar-2-6tock splits paid
on December 17, 2003 and on April 21, 2006. The péages in the third column are based on 45,217%RBades of Common Stock outstanding on Februard®. In
each case, except as otherwise indicated in thadtest to the table, the shares shown in the seadnthn are owned directly or indirectly by the indivals or members of
the group named in the first column, with sole ngtand dispositive power. For purposes of this tdiBeeficial ownership is determined in accordandk thie federal
securities laws and regulations. Inclusion in theetaf shares not owned directly by the DirectoNamed Executive Officer does not constitute an adorighat such
shares are beneficially owned by the Director or NaEwetutive Officer for any other purpose.
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Number of Shares Per centage
Name of Beneficial Owner Beneficially Owned (a) of Class
Lord, Abbett & Co. LLC 5,753,26!(b) 12.7%
Singleton Group LLC 3,762,96((c) 8.3%
Barclays Global Investors, NA 2,978,88(d) 6.6%
GAMCO Investors, Inc. formerly known as Gabelli Assetidigement, Inc. 2,651,99:(e) 5.9%
Merrill Lynch & Co., Inc. 2,331,88((f) 5.2%
David C. Adams 42,42((g)(h) *
Martin R. Benante 253,36¢(g)(h) *
Edward Bloom 70,744(g)(h) *
S. Marce Fuller 7,717(9)(j) *
Dr. Allen A. Kozinski 7,08C(g)(i) *
David J. Linton 68,655(g)(h) *
Carl G. Miller 5,221(9)(j) *
William B. Mitchell 15,492(g) *
John R. Myers 13,267(g) *
John B. Nathman 4,107(9)(i) *
Dr. William W. Sihler 6,724(g) *
Albert E. Smith 4,86C(9)()() *
Glenn E. Tynan 66,561(g)(h) *
Directors and Executive Officers as a group (16 @es}k 638,16¢(k) 1.4%

* Less than 1%

(a) Reflects -for-1 stock dividends paid on December 17, 2003 and ait 20y 2006.

(b) Address is 90 Hudson Street, Jersey City, New Jersg§20The information as to the beneficial ownersificommon Stock by Lord, Abbett & Co. LLC was obtdi
from Amendment No. 7, dated February 13, 2009, tstétement on Schedule 13G, filed with the SecuritiesExchange Commission. Such report disclos¢stha
February 13, 2009 Lord, Abbett & Co. LLC possess®#d goting power with respect to 5,080,433 shareSafmon Stock and sole dispositive power with resgect
5,753,263 shares of Common Stc

(c) Address is 11661 San Vicente Boulevard, Suite 98S,Angeles, California, 90049. The information ath®beneficial ownership of Common Stock by Siraglet
Group LLC was obtained from Amendment No. 2, dated Atgd, 2007, to its statement on Schedule 13D, Vilithl the Securities and Exchange Commission. Such
report discloses that at August 17, 2007: (1) tinglSton Group LLC possessed shared voting and dip® power with respect to 3,762,960 shares of ComBtock,
(2) Christina Singleton Mednick possessed sharéidgyand dispositive power with respect to 3,762,888res of Common Stock, (3) William W. Singletoisgessed
shared voting and dispositive power with respect 763960 shares of Common Stock, and (4) Donaldu§gRossessed shared voting and dispositive power wit
respect to 3,762,960 shares of Common Stock aedveting and dispositive power with respect to 56ehaf Common Stocl

(d) Address is 400 Howard Street, San Francisco, Cali#p84105. The information as to the beneficial owhip of Common Stock by Barclays Global Investbia,was
obtained from its statement on Schedule 13G, datbduigry 6, 2009, filed with the Securities and ExgeaCommission. Such report discloses that at ey 2009
(1) Barclays Global Investors, NA possessed solaggidbwer with respect to 861,228 shares of CommockStod sole dispositive power with respect to 1,002,1
shares of Common Stock, (2) Barclays Global Fund #atgi possessed sole voting power with respect 82,582 shares of Common Stock and sole dispogitiveer
with respect to 1,944,574 shares of Common Stoak(3)nBarclays Global Investors, Ltd. possesseé goting power with respect to 1,385 shares of ComBtock
and sole dispositive power with respect to 30,168eshaf Common Stocl

(e) Address is One Corporate Center, Rye, New York, 10588 .iffformation as to the beneficial ownership of @wn Stock by GAMCO Investors, Inc., formerly known
as Gabelli Asse
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Management Inc., was obtained from Amendment Nod&t&d March 27, 2007, to its statement on Schellle filed with the Securities and Exchange Commissio
Such Schedule 13D discloses that at March 27, 200 Gabelli Funds, LLC possessed sole voting asgdadiitive power with respect to 1,143,192 sharesoafitGon
Stock, (2) GAMCO Asset Management, Inc. formerly knowG®AMCO Investors, Inc. possessed sole voting powdr egpect to 1,459,000 shares of Common Stock
and sole dispositive power with respect to 1,498gle0es of Common Stock, (3) Gabelli Securities, possessed sole voting and dispositive power witheitgdo

10,000 shares of Common Stock, and (4) Gabelli Adsjsac. possessed sole voting and dispositive paithrrespect to 800 shares of Common St

(f) Address is World Financial Center, North Tower, 250eyeStreet, New York, New York, 10381. The informatisrt@the beneficial ownership of Common Stock by
Merrill Lynch & Co., Inc. was obtained from its statent on Schedule 13G, dated February 8, 2006 itddthe Securities and Exchange Commission. Sepbrt
discloses that at February 8, 2006, Merrill LynclC&., Inc. (on behalf of Merrill Lynch Investmentaldagers) possessed shared voting and dispositiver path
respect to 1,165,940 shares of Common St

(9) Address is c/o Curti-Wright Corporation, 10 Waterview Boulevard, ParsippaNew Jersey, 0705

(h) Includes shares of Common Stock that the Named ExedDfficers have the right to acquire through éxercise of stock options within 60 days of Februdy2009
as follows: David C. Adams, 24,365; Martin R. Benat3,051; David J. Linton, 36,670; Edward Bloom,73D; and Glenn E. Tynan, 43,8¢

(i) Includes shares of restricted Common Stock ownetthéirectors as follows (and subject to forfeitureler the Company’s 2005 Stock Plan for Non-Employee
Directors): Allen A. Kozinski, 5,373; John B. Nathmdr]07; and Albert E. Smith, 3,12

() Share total rounded down to the next whole numbehafes respecting fractional shares purchasedgnirsua broker dividend reinvestment pl

(k) Includes shares of Common Stock as indicated ipteeeding footnote:

PROPOSAL TWO: RATIFICATION OF APPOINTMENT OF THE
INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Directors hapaipted the firm of Deloitte & Touche LLP to actthe Company’s independent registered public ac@ogifirm
for its fiscal year ending December 31, 2009, sutliethe ratification by the Company’s stockho&las required by the By-laws of the Company. Thedo&Directors
requests that stockholders ratify such appointnietite stockholders fail to ratify the appointmeftDeloitte & Touche LLP, our Audit Committee will ppint another
independent registered public accounting firm tdqyen such duties for the current fiscal year anbnsit the name of such firm for ratification by @iockholders at the ne
Annual Meeting of Stockholders.

Representatives of Deloitte & Touche LLP are expatd be present at the Annual Meeting to make statements and answer such questions as are apfgopr

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSRATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLPAS
INDEPENDENT ACCOUNTANTS FOR THE FISCAL YEAR ENDING DECEMBER 31, 2009

Disclosure About Fees

The following table presents the aggregate feesdily our independent registered public accountBeitte & Touche LLP, and their respective affiéis for the auc
of our annual financial statements for the calerygars ended December 31, 2008 and 2007, as wehesservices provided during those periods:
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2008 2007

Audit Fees (a) $ 2,809,000 $ 2,184,00(
Audit-Related Fees (b) 280,00 49,20
Tax Fees (c) 272,20 394,65(
All Other Fees (d) 0 43,00
Total 3,361,20( 2,627,85(

(a) Audit Fees consist of fees billed for services readdor the annual audit of our consolidated finahstatements, audit of managemsrassessment of the effectiver
of its internal controls over financial reporting required by Section 404 of the Sarbanes-OxleyrAgtew of condensed consolidated financial statesiecluded in
the Compan’s quarterly reports on Form-Q, and services that are normally provided in cotioeavith statutory and regulatory filings or engagents

(b) Audit-Related Fees consist of fees billed for agsteaand related services that are reasonably deiatie performance of the audit or review of camaplidated
financial statements that are not reported undec#ption “Audit Fees”. The fees for 2008 and 2G83te to due diligence in connection with poterdauisitions and
a pension plan audit for one of our subsidial

(c) Tax Fees consist of fees billed for services regdiéor tax compliance, tax advice, and tax plannirige fees for 2008 and 2007 relate principallpreparation of tax
returns and other tax compliance services direetgted to such return

(d) All Other Fees consist of fees billed for productd aervices other than fees as reported in the athoge categories. These fees relate principalfdiace in
connection with a government grant award and adwio®nnection with CA-418 nol-compliance by one of our divisior

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy to prerayp audit and permissible non-audit services piediby the independent accountants. The Audit Cotmentill
consider annually and, if appropriate, approvesttape of the audit services to be performed duhiediscal year as outlined in an engagement |ptigposed by the
independent accountants. To facilitate the prorapdling of certain matters, the Audit Committee dates to the Chief Financial Officer the authorityapprove in advance
all audit and non-audit services below $100,000etptovided by the independent accountants. Foripsitoie non-audit services, we submit to the Audiin@uttee, at least
quarterly, a list of services and a correspondimdget estimate that we recommend the Audit Comméttemge the independent accountant to provide. \Weedy inform
the Audit Committee as to the extent of servicevipexl by the independent accountants in accordaitbethis pre-approval policy and the fees incur@etdthe services
performed to date. During fiscal year 2008, alllaf Audit-Related Fees, Tax Fees and All Other Fe#wei table above were approved by the Audit Comeitte

The following report of the Audit Committee doesaurtstitute soliciting material and should not bewhed filed or incorporated by reference into aryeotCompany
filing under the Securities Act or the Securitiesliange Act of 1934, except to the extent the Coympaetifically incorporates this report by referertberein.

Audit Committee Report

The Audit Committee of the Company’s Board of Dioestconsists of four non-employee directors, edahhom the Board has determined (i) meets the inoldgece
criteria specified by the Securities and Exchangmfission and the requirements of Sections 303A)@#{d applicable sections of the New York Stock Exgedisting
standards and (ii) is financially literate in aatance with the requirements of Section 303A.07(ihefNew York Stock Exchange listing standards. TheitAGdmmittee
annually reviews and reassesses its written chatevgll as selects and retains the Company’s indigmemegistered public accounting firm.
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Management is responsible for the financial repgrprocess, including its system of internal cdstrand for the preparation of consolidated finahsiatements in
accordance with accounting principles generally piszkin the United States of America. Our independecbuntants are responsible for auditing thosenéiiah statements.
The Audit Committee is responsible for monitoringlaeviewing these processes. The Audit Committes doehave the duty or responsibility to condudtitig or
accounting reviews or procedures. None of the mesniifithe Audit Committee may be employees of the @amg. Additionally, the Audit Committee members nmay
represent themselves to be accountants or audtitotise Company, or to serve as accountants ot@sdiy profession or experts in the fields of arting or auditing for
the Company. Therefore, the Audit Committee hasdelvithout independent verification, on managensergpresentation that the financial statements haee prepared
with integrity and objectivity and in conformity withenerally accepted accounting principles in thetddhStates of America and on the representatiotteedhdependent
accountants included in their report on the Comjsafiyancial statements.

The oversight performed by the Audit Committee dugtsprovide it with an independent basis to deteentivat management has maintained appropriate ategamd
financial reporting principles or policies, or appriate internal controls and procedures desigoes$ure compliance with accounting standards gpiccaple laws and
regulations. Furthermore, the discussions thafthdit Committee has with management and the indegrgraiccountants do not assure that the financitdrsents are
presented in accordance with generally accepteduatiog principles, that the audit of the finanstdtements has been carried out in accordancegeitérally accepted
auditing standards, or that our independent acemtmare in fact “independent.”

As more fully described in our charter, the Audit Coittee is responsible for overseeing the interoatwls and financial reporting processes, as vgetha independe
audit of the financial statements by the indepehdegistered public accounting firm, Deloitte & TdwecLLP. As part of fulfilling its responsibilitiethe Audit Committee
reviewed and discussed the audited consolidateddiabstatements for fiscal year 2008 with managerard discussed with management the quality, notlhes
acceptability, of the accounting principles, thas@nableness of significant judgments, and thélair disclosures in the financial statementsadlition to those matters
required to be discussed by Statement on Auditiagdétrds No. 61 (Communication with Audit Committeeghwuhe independent accountants. The Audit Committee
discussed and considered the independence of Refoifbuche LLP with representatives of Deloitte & €Tha LLP, reviewing as necessary all relationshigssamvices
which might bear on the objectivity of Deloitte & Oche LLP, and received the written disclosures haddtter required by Independence Standards Bstartlard No. 1
(Independence Discussions with Audit Committee) frortolite & Touche LLP. The Audit Committee provided@eloitte & Touche LLP full access to the Audit
Committee to meet privately and Deloitte & TouchePLlvas encouraged to discuss any matters they desitte the Audit Committee and/or the full Board of&itors.

The opinion of Deloitte & Touche LLP is filed sepilg in the 2008 Annual Report on Form 10-K and stidod read in conjunction with the reading of thaficial
statements.

Based upon the Audit Committee’s review and discussieferred to above, the Audit Committee recommettidat the Board of Directors include the audited
consolidated financial statements and footnotets iAnnual Report on Form 1KR-for the year ended December 31, 2008, filed withSBeurities and Exchange Commiss
AUDIT COMMITTEE OF THE BOARD OF
DIRECTORS
Dr. William W. Sihler,Chairman
S. Marce Fuller
Carl G. Miller
Albert E. Smith
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HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission has adogiesigoverning the delivery of annual disclosuseuents that permit us to send a single set oaonual report
and proxy statement to any household at which twoane stockholders reside if we believe that theldtolders are members of the same family. Thisaleefits both
stockholders and the Company. It reduces the vohfnaeplicate information received and helps tauesour expenses. Each stockholder will continuedeive a separate
proxy card. If your household received a singleo$etisclosure documents for this year, but you waqrefer to receive your own copy, please contactmansfer agent,
American Stock Transfer & Trust Company, by callihgir toll-free number, 1-800-937-5449, accesshairtwebsite atvww.amstock.comor writing to them at 6201-15th
Avenue, Brooklyn, New York 11219. A separate copy wilpbemptly provided to you upon receipt of your regu

If you would like to receive your own set of our amhdisclosure documents in future years, pleaseviche directions below. Similarly, if you share address with
another stockholder and together both of you wiste¢eive only a single set of our annual disclosim@uments, please contact our transfer agent, Amreftock Transfer
& Trust Company, and inform them of your requesthifing 1-800-937-5449, accessing their websitsvatv.amstock.comor writing to them at 6201-15th Avenue,
Brooklyn, New York 11219.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSAL SFOR 2010 ANNUAL MEETING

Pursuant to regulations of the Securities and BExgh&ommission, stockholders who intend to subnop@sals for inclusion in our proxy materials foe 2010 Annual
Meeting must do so no later than December 1, 2008. fEquirement is separate from the SecuritiesEamthange Commission’s other requirements that tmeishet to have
a stockholder proposal included in our proxy staemin addition, this requirement is independértsstain other notice requirements of our Amended Restated Byaws
described below. All stockholder proposals and netg&®uld be submitted to Corporate Secretary, &uvtiright Corporation, 10 Waterview Boulevard, SetBtoor,
Parsippany, New Jersey 07054. The attached proxygcands the proxy holder discretionary authoritydte on any matter raised and presented at theahheeting.
Pursuant to amended Securities and Exchange CoiomRale 14a-4(c)(1), we will exercise discretionaoying authority to the extent conferred by proxyhaiespect to
stockholder proposals received after February @502

If a stockholder of record wishes to nominate Direstir bring other business to be considered bykbtiders at the 2010 Annual Meeting, such propasalg only be
made in accordance with the following procedure. Undercurrent Amended and Restated By-laws, nominatid Directors or other proposals by stockholdeustrbe
made in writing to our offices no later than Febyiar2010 and no earlier than January 7, 2010. Homvéuee date of the 2010 Annual Meeting is advahiog more than
30 days or delayed by more than 70 days from thevarsary date of the 2009 Annual Meeting, then suarhinations and proposals must be delivered iringrib the
Company no earlier than 120 days prior to the 28d8ual Meeting and no later than the close of kessron the later of (i) the 90th day prior to tb&@@Annual Meeting, or
(ii) the 10th day following the day on which publicreouncement of the date of the 2010 Annual Mee#rfgst made.

Please note that these requirements relate omhatters proposed to be considered for the 2010 Avieating. They are separate from the SecuritiesEchange
Commission’s requirements to have stockholder malsancluded in the Company’s 2010 proxy statement

2008 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without chargeppy of the Company’s 2008 Annual Report on ForaK1@vithout exhibits) filed with the Securities and
Exchange Commission, should write to the Corporatgedary, Curtiss-Wright Corporation, 10 WatervieauRevard, Second Floor, Parsippany, New Jersey 07054.
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OTHER MATTERSWHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presemadtion at this Annual Meeting any matter othenttteose specifically set forth in the Notice of AnhMeeting. If
any other matter is properly presented for acttadhe@ Annual Meeting, it is the intention of persor@sned in the proxy to vote thereon in accordande thieir judgment
pursuant to the discretionary authority conferrgdhe proxy.

By Order of the Board of Directors

Michael J. Denton
Corporate Secretary

Dated: April 1, 2009
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Appendix A
CURTISSWRIGHT CORPORATION

I mportant Notice Regarding the Availability of Proxy Materialsfor the Stockholder Meeting to be Held on Friday, May 8, 2009 . This Proxy Statement, our 2008
Annual Report on Form 10-K filed with the Securities and Exchange Commission, and infor mational brochure to security holders are available on our website:

www.cur tisswright.com.

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTISSWRIGHT CORPORATION FOR THE ANNUAL MEETING OF STOCKHOLDERSTO
BE HELD ON FRIDAY, MAY 8, 2009

The undersigned hereby constitutes and appoints MNRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENTON, and each bém, as proxies of the
undersigned, with full power to appoint his subséitand authorizes each of them to represent anoltéoall shares of common stock, par value $1édGpare, of Curtiss-
Wright Corporation (the “Company”) which the undgrsid is entitled to vote at the Annual Meeting @fcRholders (the “Annual Meeting”) to be held on sidMay 8,
2009, at the Sheraton Parsippany Hotel, 199 SmittdRBarsippany, New Jersey 07054, commencing ad Bond. local time, or any adjournment or postpornertteereof,
with all the powers the undersigned would have if peatly present, respecting the following matterscdbed in the accompanying proxy statement antheir discretion,

on other matters which come before the m eeting.

When properly executed, this proxy will be votedhia manner directed herein by the undersigned Bdkr(s). If no direction is given, this proxy wllé voted
FOR the Director nominees listed in Proposal OneF®R Proposal Two. In their discretion, the proxieseach authorized to vote upon such other busasswy proper
come before the Annual Meeting and any adjournmanp®stponements thereof. A stockholder wishing te wo accordance with the Board of Directors’ recandations

need only sign and date this proxy and return thenenclosed envelope.

The undersigned hereby acknowledge(s) receipt opg of the accompanying Notice of Annual Meeting tifcRholders, the proxy statement with respect there
and the Company’s 2008 Annual Report on Form 10-¢dfivith the Securities and Exchange Commissionjrdadmational brochure to Stockholders and herewpke(s)

any proxy or proxies heretofore given. This proxgynbe revoked at any time before it is exercised.

PROXY VOTING INSTRUCTIONS
VIA MAIL: Date, sign and mail your proxy card in thawvelope provided as soon as possible.
OR

VIA TELEPHONE: Call toll-free 1-800-PROXIES from any touttne telephone and follow the instructions. Pldese your control number and proxy card
available when you call.

OR

VIA INTERNET: Access "www.voteproxy.com" and follow the soreen instructions.
Have your control number available when you accessvegb page.

COMPANY NUMBER:
ACCOUNT NUMBER:

CONTROL NUMBER:

IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET, PLEASE VOTE, DATE AND SIGN ON REVERSE AND RETURN PROMPTLY IN
THE ENCLOSED ENVELOPE

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK ASSHOWN HERE: X




TheBoard of Directors recommends a vote FOR the Director nominees
listed in Proposal One and FOR Proposal Two.

1. Election of Directors.

[ 1] FOR all nominees listed belc [ 1 WITHHOLD AUTHORITY
(except as marked to the contrary) to vote for all nominees listed below

Martin R. Benante, S. Marce Fuller, Allen A. Kozinskiarl G. Miller,
William B. Mitchell, John R. Myers, John B. Nathmaailliam W. Sihler and Albert E. Smith

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY INDIVIDUAL, WRITE THAT NOMINEE'S NAME(S) IN THE SPACE PROVIDED
BELOW:

2. Proposal to ratify the appointment of Deloittd &uche LLP as the Company’s independent accounf@an2009.
O FOR O AGAINST O ABSTAIN

To change the address on your account, please thisdioxd and indicate your new address in the address sydow. Please note that changes to the
registered name(s) on the account may not be stdahwiia this method.

SIGNATURES
This proxy must be signed exactly as the name apemeon. When shares are held jointly, each hahieuld sign. When signing as executor, admirtistra
attorney, trustee or guardian, please give fud &is such. If the signer is a corporation, pleige full corporate name by duly authorized offiagwing full title as such. If
signer is a partnership, please sign in partnenshipe by authorized person.

Signature of Stockholder Date:

Signature of Stockholder Date:




Appendix B

CURTISS-WRIGHT CORPORATION
Standardsfor Director |ndependence

A majority of the Directors must meet the standdodsndependence set forth in applicable law andliagn. In determining whether a Director is indegent, the Board
will apply the following standard:

To be deemed independent, a Director must have terialaelationship with the Company, either dirgait as a partner, shareholder or officer of arapization that
has a material relationship with the Company. The tematerial relationship” includes:

« Employment by the Company of the Director or an ediate family member within the last five yee
« The receipt by the Director or any immediate familgmbers of compensation in any form from the Compmaher than as compensation for service as a ire

« Being or having an immediate family member who jmetner, shareholder or employee of an organizakiahis a supplier, customer, creditor or serpiavider,
including but not limited to the independent auditd the Company and/or its subsidiaries, excemrevthe shareholdings represent less than 2% afuts¢anding
shares of a publicly traded company, where the seifypkales to the Company are not and have napakéo become material to the suppléegnnual revenues or 1
income or where the custor’s purchases from the Company are not and haveteat to become material to the Comg’s annual revenues or net incor

« The affiliation with or employment by a past or gmesindependent auditor of the Company within tisé fize years by the Director or an immediate familgmber

« Employment within the last five years by the Direatoan immediate family member at another compahgse compensation or equivalent committee of itsdof
directors includes any executive of the Comp:

B-1




