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CURTISS
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nmepbf stockholders of Curtiss-Wright Corporatianite held on
Friday, May 6, 2011, at the Sheraton ParsippangH®99 Smith Road, Parsippany, New Jersey 07@5dnencing at
10:00 a.m. local time.

The Notice of Annual Meeting and Proxy Statemenictifiollows this letter provide information concérg
matters to be considered and acted upon at theahnmeeting. We will provide a brief report on owsiness followed
by a question and answer period at the annual nggeti

We know that many of you are unable to attend tireial meeting in person. The proxies that we dajieie you
the opportunity to vote on all matters that areesicthed to come before the annual meeting. Whetheotoyou plan to
attend, you can be sure that your shares are mpezsby promptly voting and submitting your prdxyphone, by
internet or by completing, signing, dating, andireing your proxy card in the enclosed postage-paictlope.

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

M arTIN R. B ENANTE
Chairman and Chief Executive
Officer




CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, &v Jersey 07054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

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

Notice is hereby given that the annual meetingadisolders (the “Annual Meeting”) of Curtiss-Wrig@orporation, a Delaware
corporation (the “Company”), will be held on Fridayay 6, 2011, at the Sheraton Parsippany Hotél,3ith Road, Parsippany, Neersey
07054, commencing at 10:00 a.m. local time, forfdtlewing purposes:

(1) To elect eight Directors

(2) To ratify the appointment of Deloitte & Touche LiaB the Compar's independent registered public accounting firm2fat 1
(3) To approve the amendment to the Com|'s Incentive Compensation Ple

(4) To approve the amendments to the Com’s Employee Stock Purchase PI

(5) To hold an advisory (n¢-binding) vote on Executive Compensati

(6) To hold an advisory (n-binding) vote on frequency of stockholder adviseoyes on Executive Compensation;

(7) To consider and transact such other business apropgrly come before the Annual Meetil

Only record holders of the Company’s common stddke close of business on March 11, 2011, therdedate for the Annual Meeting,
are entitled to notice of and to vote at the Anridakting. A list of stockholders will be availalfler examination by any stockholder(s) at the
Annual Meeting and at the offices of the CompartyWaterview Boulevard, Second Floor, Parsippanyy Nersey 07054, during the ten
days preceding the Annual Meeting date.

All stockholders are cordially invited to atteneé tAnnual Meeting in person. Stockholders who ptaattend the Annual Meeting in
person are nevertheless requested to sign and ttir proxy cards to make certain that their woilebe represented at the Annual Meeting
should they be prevented unexpectedly from attendin

By Order of the Board of Directors,

March 30, 2011 M IcHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

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

Important Notice Regarding the Availability of PrgxMaterials for the Stockholder Meeting to be Hedah Friday, May 6, 2011This
Proxy Statement, our 2010 Annual Report on Form 1@, and informational brochure to security holders ae available on our website
www. curtisswright.com.




CURTISS-WRIGHT CORPORATION
10 Waterview Boulevard, Second Floor, Parsippany, &v Jersey 07054

PROXY STATEMENT

This Proxy Statement is being furnished in conectiith the solicitation of proxies by the Boardifectors of Curtiss-Wright
Corporation, a Delaware corporation (the “Companig) use at the annual meeting of stockholdeth®Company (the “Annual Meeting”)
to be held on Friday, May 6, 2011, at 10:00 a.roaldime, at the Sheraton Parsippany Hotel, 19&tsRwad, Parsippany, New Jersey 07054,
and at any adjournments thereof.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationThis Proxy Statement and accompanying form of piaey set forth in Appendix A hereto will be fisnt to
stockholders entitled to vote at the Annual Meetingor about March 30, 2011. For information atsiatkholders’ eligibility to vote at the
Annual Meeting, please sé&Record Date and Outstanding Stock&low. The cost of the solicitation of proxies vii# paid by the Company.
The solicitation is to be made primarily by mait ioay be supplemented by telephone calls and palrsolicitation by officers and other
employees of the Company. The Company will reimbiranks and nominees for their expenses in forwgngioxy materials to the
Company’s beneficial owners.

Annual Report on Form 10-K copy of the Company’s 2010 Annual Report on FAOK filed with the Securities and Exchange
Commission has been mailed or sent simultaneouythis Proxy Statement to all stockholders esditto vote at the Annual Meeting.

Proxies.Whether or not you plan to attend the Annual Magtthe Company requests that you date and exdueigenclosed proxy card
and return it in the enclosed postage-paid retouelepe, or use the telephone or the internetbongtuyour proxy. Telephone and internet
proxy instructions are provided on the proxy c#@aontrol number, located on the proxy card, iSgiesd to verify your identity and allow
you to vote your shares, and confirm that yourngtnstructions have been properly recorc

Broker non-votedf your shares are registered in the name of a Hanaker, or other nominee, follow the proxy instians on the form
you receive from the nominee. The availability@f&phone and internet proxy will depend on the mew’s proxy processes. Under the rules
of the New York Stock Exchange (“NYSE”"), brokersoumold shares in “street name” for customers agelpded from exercising voting
discretion with respect to the approval of non-rmeimatters (so called “broker non-votes”) in theence of specific instructions from such
customers. Effective July 1, 2009, the NYSE ameritdedile regarding discretionary voting by brokersuncontested elections of directors
such that any investor who does not instruct trestor’s broker on how to vote in an election of directoil cause the broker to be unable
vote that investor’s shares on an election of dmsc Previously, the broker could exercise its aigeretion in determining how to vote the
investor’'s shares even when the investor did rgituict the broker on how to vote. The (1) electibirectors (see Proposal One), (2)
approval of the amendment to the Company’s Incerfiumpensation Plan (see Proposal Three), (3) e@pobthe amendments to the
Company’s Employee Stock Purchase Plan (see Prdpasg, (4) advisory (non-binding) vote on ExegatiCompensation (See Proposal
Five), and (5) advisory (non-binding) vote on fregay of stockholder advisory votes on Executive @ensation (See Proposal Six) are
considered “non- routine” matters under applic®¥SE rules and, therefore, a broker is not entittedote the shares of Company common
stock unless the beneficial owner has given insitbns. As such, there may be broker non-votes vegipect to these proposals. On the other
hand, the ratification of the appointment of Dei& Touche LLP as the Company’s independent regsit public accounting firm for 2011
(see Proposal Two) is considered a “routine” maitefer applicable NYSE rules, therefore, a brokiéirhave discretionary authority to vote
the shares of Company common stock if the benéfiwiaer has not given instructions and no broker-wotes will occur with respect to this
proposal.




Voting In Accordance With InstructioriBhe shares represented by your properly completed/will be voted in accordance with your
instructions marked on it. If you properly signtelaand deliver to us your proxy but you mark r&trmctions on it, the shares represented by
your proxy will be voted: (1“FOR” the election as Directors of the nomineesposed (see Proposal One), (2) “FOR” the ratificatid
Deloitte & Touche LLP as the Company’s independegistered public accounting firm for 2011 (seep@sal Two), (3) “FOR” the
amendment to the Company’s Incentive Compensatiam (Bee Proposal Three), (4) “FOR” the amendmientise Company’s Employee
Stock Purchase Plan (see Proposal Four), (5) “RB&tompensation of the Company’s hamed execuffieers under the proposal
regarding the advisory (non-binding) vote on Exeeu€Compensation (see Proposal Five), and (6) “FQ@Bption #1 (Every Year)” under the
proposal regarding the advisory (non-binding) vandrequency of stockholder advisory votes on ExgeulCompensation (see Proposal Six).
The Board of Directors is not aware of any othettera to be presented for action at the Annual Mgebut if other matters are properly
brought before the Annual Meeting, shares represeny properly completed proxies received by nteiéphone, or the internet will be vot
in accordance with the judgment of the persons klaaseproxies.

Signatures in Certain Casd$a stockholder is a corporation or unincorporagetity such as a partnership or limited liabiliympany,
the enclosed proxy should be signed in its corpavabther entity name by an authorized officepenson and his or her title should be
indicated. If shares are registered in the nanafmore trustees or other persons, the proxy bisigned by a majority of them. If shares
are registered in the name of a decedent, the mioayld be signed by the executor or administratal his or her title should follow the
signature.

Revocation of Proxiestockholders have the right to revoke their progieany time before a vote is taken (1) by notidyihe Corporate
Secretary of the Company in writing at the Comparmddress given above, (2) by executing a new poesying a later date or by submitting
a new proxy by telephone or the internet on a ldé¢e, provided the new proxy is received by An@riStock Transfer & Trust Company
(which will have a representative present at thausth Meeting) before the vote, (3) by attendingAimaual Meeting and voting in person, or
(4) by any other method available to stockholdgrialy.

Record Date and Outstanding Sto€ke close of business on March 11, 2011 has bged s the record date of the Annual Meeting,
and only stockholders of record at that time wéldntitled to vote. The only capital stock of then@pany outstanding is the common stock,
par value $1.00 per share (the “Common Stock”)oAdlarch 11, 2011, there were 46,365,246 shar&@paimon Stock outstanding
constituting all the capital stock of the Companyitéed to vote at the Annual Meeting. Each stoddlbois entitled to one vote for each share
of Common Stock held.

Quorum.The presence, in person or by properly executexlypaf the holders of a majority of the outstandstares of Common Stock
entitled to vote at the Annual Meeting is necessarmonstitute a quorum at the Annual Meeting.

Required VoteA plurality of the Common Stock present in persomepresented by proxy at the Annual Meeting walcéas Directors
the nominees proposed (see Proposal One). That{flgation of Deloitte & Touche LLP as the Companiyndependent registered public
accounting firm for 2011 (see Proposal Two), (Qrapal of the amendment to the Company’s Incenfivenpensation Plan (see Proposal
Three), (3) approval of the amendments to the Coryipd&Employee Stock Purchase Plan (see Proposa),Rdyadvisory (non-binding) vote
on Executive Compensation (See Proposal Five)(®nadvisory (non-binding) vote on frequency ofckoolder advisory votes on Executive
Compensation (See Proposal Six), each requiresftinmative vote of a majority of the shares of Gonon Stock present in person or
represented by proxy. Abstentions and broker ndasywill be counted for purposes of determiningghesence or absence of a quorum.
Abstentions and broker non-votes will not be codrate having voted either for or against a proposal.

Appraisal RightsUnder the Delaware General Corporation Law, theémsl of Common Stock do not have appraisal riglitts respect t
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 iné&ors of the Company (the “Board” or “Board afé&rtors”) consists of nine
members, eight of whom are non-employee Directdosvever, William B. Mitchell, who is presently amector of the Company and whose
age exceeds the Board'’s retirement age of 75, dhasetl the Board of his decision to retire from Buard and his term will expire effective
just prior to the Annual Meeting. In addition, C&xl Miller, who is presently a Director of the Coamy, has advised the Board of his decit
to resign from the Board and not stand for re-@actMr. Miller’s resignation will be, and his termill expire, effective just prior to the
Annual Meeting. Mr. Miller's decision to resign frothe Board is not based on any disagreement hétlCompany on any matter relating to
the Company’s operations, policies or practicessdve Mitchell and Miller served on the Board vgtieat distinction.

The Committee on Directors and Governance of ther@of Directors has recommended and our full Bedifdirectors has nominated
Martin R. Benante, S. Marce Fuller, Dr. Allen A. Hioski, John R. Myers, John B. Nathman, Dr. Willigvh Sihler, and Albert E. Smith, et
currently serving Directors, to be elected to tloafl for a one year term. The Committee on Dirscémd Governance of the Board of
Directors has recommended and our full Board oé&wrs has also nominated Robert J. Rivet to lidezldo the Board for a one year term.
Mr. Rivet is not currently serving as a Directortibé Company and has never served in such cagdacitiye Company in the past. The
Committee on Directors and Governance used thécssrof a third-party executive search firm to stsisi identifying and evaluating Mr.
Rivet as a nominee for Director. Each nominee hdigated his or her willingness to serve. In thergthat any nominee should become
unavailable for election, the persons named irpth&y may vote for the election of a substitute mes.

Directors will be elected by a plurality of voteoperly cast (in person or by proxy) at the AnrMaleting. This means that a person will
be elected who receives the first through eighlthésg number of votes, even if he or she receivestlean a majority of the votes cast.
Therefore, stockholders who do not vote or withhtblkeir vote from one or more of the proposed noesnend do not vote for another person,
will not affect the outcome of the election prowid&at a quorum is present at the Annual Meetirgfulther discussed in the section titled
“Broker non-votes”on page 1 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otlodddr of record,
you must instruct your bank, broker or other holofierecord how to vote in order for them to voteiyshares of Common Stock so that y
vote can be counted on this Proposal One.

Information Regarding Nominees

Set forth below is information with respect to timminees for Directors. Such information includess principal occupation of each
nominee for Director during, at least, the past fpears, as well as a brief description of theigaer experience, qualifications, attributes or
skills that qualify the nominee to serve as a Doeof the Company.

Martin R. Benante age 58, has been the Chairman of the Board efciirs and Chief Executive Officer of the Compaimge April
2000. He has been a Director of the Company sifé8.1

Mr. Benante has been an employee of the Companydoe than 30 years, serving at times in increaewngls of managerial
responsibility, beginning with general managehat€ompany’s Target Rock division, then Presidéthh® Company’s Flow Control
segment, then Vice President of the Company, aewl dls President and Chief Operating Officer oiGbenpany before serving in his present
capacity. Mr. Benante’s ability to lead and grow tbompany and in-depth knowledge of the Companysiness segments and industries in
which they operate, as evidenced by the Comparrgag growth during his tenure as Chief Executii&o®r will provide the Company a
competitive advantage in continuing to improve ktegn performance and increase stockholder value.

S. Marce Fuller, age 50, was the President and Chief Executivie@fbf Mirant Corporation from July 1999 to Octol2005 and a
Director of Mirant Corporation from July 1999 unldnuary 2006. Since October 2001, she has sesva@®aector of Earthlink, Inc. She has
been a Director of the




Company since 2000 and serves as a member of tthie @Bommittee, the Executive Compensation Commitieel as a Chairman of the
Committee on Directors and Governance.

Ms. Fuller has an in-depth understanding of thegrayeneration industry, evidenced by her past eynpdmt at Southern Energy and
Mirant Corporation, both leading power generatiompanies. At these companies, Ms. Fuller servéidhas in increasing levels of
managerial responsibility, beginning with Vice Rdesit at Southern Energy and then as PresidenChied Executive Officer of both
Southern Energy and Mirant Corporation. Ms. Fullebility to lead a company at the highest levehahagement, coupled with her in-depth
knowledge of the power generation industry, onthefCompany’s largest markets, will provide the @any a competitive advantage in
seeking new opportunities and platforms for its pogeneration industry products and services.

Dr. Allen A. Kozinskj age 69, served as Group Vice President, GlobfhiRg of BP PLC from 1998 through 2002. He hasrbae
Director of the Company since 2007 and servesmsraber of the Executive Compensation Committeetlamdommittee on Directors and
Governance.

Mr. Kozinski has an in-depth understanding of thewod gas industry, evidenced by his past emplayrae Amoco Corporation and BP,
both leading oil and gas companies. At these cormepaNr. Kozinski served at times in increasingelevof managerial responsibility,
beginning with business unit manager and then Riessident, Technology, Engineering and Internatibeaelopment at Amoco, and Group
Vice President, Global Refining at BP. Mr. Koziriskability to lead a company’s business segmeatlagh level of management, coupled
with his in-depth knowledge of the oil and gas istaly, one of the Company’s largest markets, witlyide the Company a competitive
advantage in seeking new opportunities and pladmits oil and gas industry products and seszice

John R. Myers age 74, served as Chairman and Chief Executifieddbf Tru-Circle Corporation from June 1999 tdyJ2003. Since
1993 he has been a limited partner of Carlisle fpnies, a private equity group and since 2005dsesierved as an Operating Partner of First
Atlantic Capital Corporation, a private equity gpotrrom 1994 to May 2002 he served as a Directémroega Corporation. He has been a
Director of the Company since 1996 and serves asr@han of the Executive Compensation Committeeaanember of the Committee on
Directors and Governance.

Mr. Myers has extensive managerial experience @raing a business at both the officer and dirdeteel, evidenced by his service at
both Tru-Circle Corporation and lomega Corporationaddition, Mr. Myers has an in-depth understagdif the aerospace industry gained
while employed by Tru-Circle Corporation, Garrettidtion Services, and Lycoming Engines, one ofGloepany’s major markets.
Furthermore, Mr. Myers has extensive experienavaluating new business opportunities gained whdeking at private equity investment
companies. Mr. Myer’s ability to lead a companytet highest level of management and his knowleddleeoaerospace industry and private
equity investing will provide the Company with angpetitive advantage in seeking new opportunities@atforms for its aerospace industry
products and services, as well as strengtheninglili¢y of the Company to select strategic acdiaiss.

Admiral (Ret.) John B. Nathmamge 62, served as commander of U.S. Fleet F@oesnand from February 2005 to May 2007. From
August 2004 to February 2005 he served as Vicef@hidaval Operations in the U.S. Navy. From Aug2@02 to August 2004 he served as
Deputy Chief of Naval Operations for Warfare Requients and Programs at the Pentagon. From Oct6bé&rt8 August 2002 he served as
Commander, Naval Air Forces. From August 2000 tto®er 2001 he served as Commander of Naval Aird3rd.S. Pacific Fleet. He has
been a Director of the Company since 2008 and sexse@ member of the Finance Committee and the @taeron Directors and
Governance.

Admiral Nathman'’s strong leadership, coupled withradepth understanding of U.S. defense spendidgnalitary products, evidenced
by 37 years of service in high-level commands @nlthnited States Navy, will provide the Company mpetitive advantage in seeking new
opportunities and platforms for its defense induptioducts and services.

Robert J. Rivetage 56, was Executive Vice President, Chief Qjmersand Administrative Officer of Advanced Midbevices, Inc.
from October 2008 to February 2011, and was Exeetice President, Chief Financial Officer of Adead Micro Devices, Inc. from
September 2000 until October
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2009. Since 2009, he has served as a Directoraifg@bundries Inc. Mr. Rivet is currently not a &itor of the Company and has never
served in such capacity for the Company in the. past

Mr. Rivet has an in-depth understanding of the arafion and analysis of financial statements baged his 35 years of financial
experience, including nine years as Chief Finar@fficer of Advanced Micro Devices. In addition, MRivet led numerous acquisition and
divestiture activities while at Advanced Micro Degs and Motorola Corporation. Mr. Rivet's extendimancial knowledge will be an
invaluable asset to the Board in its oversighthefintegrity of the Company’s financial statemearsd the financial reporting process.
Additionally, his in-depth understanding of higlth@ology industries such as the semiconductor basjrand experience in mergers and
acquisitions will provide the Company a competitadvantage in seeking new strategic business apptiets and acquisitions.

Dr. William W. Sihler, age 73, has been the Ronald E. Trzcinski Profegsusiness Administration, Darden Graduate Sthbo
Business Administration, University of Virginia s 1984. Since 1992 he has served as Directoriderésand Treasurer of Southeastern
Consultants Group, Ltd. He has been a Directoh®f@ompany since 1991 and serves as Chairman éfuitie Committee and a member of
the Finance Committee.

Dr. Sihler’s in-depth understanding of financiabbsis and financial management, and his abilitgdsess risk, developed over 40 years
from teaching financial analysis and financial ngeraent courses at graduate school, will be an uaidé asset to the Board in order for it to
effectively evaluate risk and oversee financial agament for the Company.

Albert E. Smith age 61, served as Chairman of Tetra Tech, lom f¥larch 2006 to January 2008 and has been adiretcTetra Tech
since May 2005. He has been a director of CDI Caime October 2008. From 2002 to 2005, he sersedrmember of the Secretary of
Defense’s Science Board. Mr. Smith was employddekheed Martin Corp. from August 1985 to Janud@9= Mr. Smith served as an
Executive Vice President and an officer of Lockhbtattin from September 1999 until June 2005. Helien a Director of the Company
since 2006 and serves as a member of the Audit Gibeenand Finance Committee.

Mr. Smith has an in-depth understanding of the saoe industry, evidenced by his past employmenveitheed Martin, a leading
aerospace company. At Lockheed, Mr. Smith servéigh level managerial positions. In addition, mith has extensive managerial
experience in operating a business at the diréetet, serving as a current director of Tetra Tant CDI Corp., both public companies. Mr.
Smith’s experience as a director at other publimoganies and ability to lead a company at one ohtgkest levels of management, coupled
with his in-depth knowledge of the aeropsace ingusine of the Company’s largest markets, will pdevthe Company a competitive
advantage in seeking new opportunities and plagdomits aerospace industry products and services.

Directorships at Public Companies

The following table sets forth any directorship®titer public companies and registered investmemipenies held by each nominee for
Director at any time during the past five years.

Name of Director Company
S. Marce Fuller Earthlink, Inc.
Albert E. Smith Tetra Tech Inc.

CDI Corporation

Certain Legal Proceedings

Mirant BankruptcyMs. Fuller was the President and Chief Executiviéc®f of Mirant Corporation from July 1999 to Oc&{2005 and
Director of Mirant Corporation from July 1999 unidnuary 2006. She also served as a director gutixe officer of many of Mirant’s
subsidiaries during such period of time. In Jul@20Mirant Corporation and most of its North Amanicsubsidiaries filed voluntary petitions
for reorganization under Chapter 11 of the U.S.kBaptcy Code




or under the Companies Creditors’ Arrangement Ac€anada. Mirant Corporation emerged from banksuptoceedings in January 2006.

Compensation of Directors

For information concerning compensation of our Blioes, please see “Compensation of Directors” below

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE ELECTION OF EACH OF THE
NOMINEES FOR DIRECTOR

STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS

Corporate Governance Guidelines and Compliance

The Board of Directors has adopted corporate gavemm guidelines that provide the framework forgheernance of the Company. In
February, 2010, the Board of Directors amendedatporate governance guidelines to conform cepeirisions on Director independence
the comparable provisions in the New York Stockharge Listing Standards. In May 2010, the BoarDioéctors further amended the
corporate governance guidelines to create a prdoessviewing Director tenure in light of evolvirBpard expertise requirements. The
corporate governance guidelines, as amended, ailalale on the Company’s websitevat/w.curtisswright.conor by sending a request in
writing to the Corporate Secretary, Curtiss-WriGlarporation, 10 Waterview Boulevard, Second Fl@arsippany, New Jersey 07054.

The corporate governance guidelines address, awtbeg things, standards for Director independemastings of the Board, executive
sessions of the Board, committees of the Board¢dingpensation of Directors, duties of Directorsht® Company and its stockholders, and
the Board’s role in management succession. ThedBmaiews these principles and other aspects ofmg@ance annually.

Meetings of the Board

The Board has regularly scheduled meetings eaahayebspecial meetings are held as necessaryditica management and the
Directors communicate informally on a variety gbiws, including suggestions for Board or commitigenda items, recent developments,
other matters of interest to the Directors. Eaate€or has full access to management.

A meeting of the Company’s non-employee Directarexecutive session without any employee Direaormembers of management
present is scheduled at every regularly scheduteddBmeeting. During 2010, the non-employee Dimsctoet 6 times in executive session.
The Board appoints a lead Director for such exgewessions on a rotating basis.

Directors are expected to attend all meetings ®Bbard and each committee on which they serve01, the Board held 11 meetings
and committees of the Board held a total of 16 mgst During 2010, no Director attended less thah Of the aggregate number of meeti
of the Board of Directors or of the committee omenittees on which he or she served, which were thetihg the period that he or she
served.

The Company does not have a formal policy with eesgo Director attendance at the annual meetirgjanfkholders. The Company
believes that the potential expense involved wetijuiring all non-employee Directors to attend thewal meeting of stockholders outweighs
the benefit of such attendance because meetinglagems are generally uncontested, nearly alleshaoted are voted by proxy, and
stockholder attendance at the meetings is tradiliprery low. Accordingly, no non-employee Direrg@ttended the Compasy2010 annuc
meeting of stockholders. Martin R. Benante, the Gany’s Chairman of the Board and Chief ExecutivBdef, did attend the Company’s
2010 annual meeting of stockholders and will attdredCompany’s 2011 annual meeting of stockholdérsre he will be available for
guestions.




Communication with the Board

Stockholders, employees, and other interestedgsamishing to contact the Board directly may itéian writing any communication
with: (i) the Board, (ii) any committee of the Bdafiii) the non-employee Directors as a group({igrany individual non-employee Director
by sending the communication to Dr. William W. ®ihlc/o Southeastern Consultants Group, Ltd., B&®.5645, Charlottesville, Virginia,
22905. The name of any specific intended Boardgiest should be noted in the communication. Howgpeor to forwarding any
correspondence, Dr. Sihler will review such cormegfence and, in his discretion, not forward cerit@ms if they are deemed to be of a
commercial nature or sent in bad faith.

Director Independence

The corporate governance guidelines provide indeégece standards generally consistent with the Nexi Btock Exchange listing
standards. These standards specify the critenahigh the independence of the Company’s Directalishe determined, and require the
Board to determine affirmatively that each indeparidirector has no material relationship with @@mpany other than as a Director. The
Board has adopted the standards set out in themdgogovernance guidelines, which are posted ®Ctmpany’s website at
www.curtisswright.comfor its evaluation of the materiality of Directalationships with the Company. The Board hasrdeted that the
following Directors are “independent” as requirgdtbe New York Stock Exchange listing standards thedBoard’s corporate governance
guidelines: S. Marce Fuller, Dr. Allen A. Kozinskarl G. Miller, William B. Mitchell, John R. Myerslohn B. Nathman, Dr. William W.
Sihler, and Albert E. Smith. Mr. Benante does nettrthe corporate governance guidelines indepeedestand NYSE independence listing
standards due to his current position as ChairmdrChief Executive Officer of the Company. The Bbhas also determined that Mr. Rivet,
a non-Director nominee, is “independent” as reqlibg the New York Stock Exchange listing standanad the Board corporate governan
guidelines. In making the determination that AllFeriSmith is “independent,” the Board consideregifdct that Mr. Smith is presently a
director of Tetra Tech Inc., which the Company imalrectly engaged at various times through theafsmrtain Tetra Tech subsidiaries to
perform certain environmental site investigatiod amaluation of (i) potential acquisitions, (iipatential lease, and (iii) a newly acquired
subsidiary. The Board determined that this relatigm was not material and, thus, did not affecimiependence, because Mr. Smith does no
participate in providing any of the services, donescurrently participate in the day-to-day managetof Tetra Tech, and does not receive
any remuneration as a result of the environmeitairs/estigation and evaluation services being/joled. Moreover, the engagement
involved payments that are individually and in #ggregate immaterial to the revenues of Tetra Bachthe expenses of the Company.

All members of the Audit Committee, the Executiven@pensation Committee, the Finance Committee, e bmmittee on Directors
and Governance are independent Directors as defirtbé New York Stock Exchange listing standandd im the standards in the Compasy’
corporate governance guidelines.

Code of Conduct

The corporate governance guidelines contain a obdenduct that applies to every Director. The Campalso maintains a code of
conduct that applies to every employee, includirg@ompany’s Chief Executive Officer, Chief Finad@®fficer, and Corporate Controller.
The Company designed the corporate governancelggdand the code of conduct to ensure that is&nless is conducted in a consistently
legal and ethical manner. The corporate governgaitelines include policies on, among other thirogmflicts of interest, corporate
opportunities, and insider trading. The Compangdecof conduct applicable to its employees inclyzdikies on, among other things,
employment, conflicts of interest, financial refogt the protection of confidential information,caimsider trading and requires strict
adherence to all laws and regulations applicabtbgéaconduct of the Company’s business. The Compalhgisclose any waivers of the
codes of conduct pertaining to Directors or sefif@ncial executives on its websitevavw.curtisswright.conm accordance with applicable
law and the requirements of the NYSE corporate gaece standards. To date, no waivers have beenstgl or
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granted. The Company’s code of conduct is availablenvw.curtisswright.conor by sending a request in writing to the Corpofseretary,
Curtiss-Wright Corporation, 10 Waterview Boulevas#cond Floor, Parsippany, New Jersey 07054.

Board Committees

The Board of Directors has an Audit Committee, aadtitive Compensation Committee, a Committee orddirs and Governance, and
a Finance Committee. The Board has adopted a wxttarter for each of these committees. In Febr2¥0, the Board of Directors
amended its Audit Committee Charter to conformaierprovisions on Director independence to the amaple provisions in the New York
Stock Exchange Listing Standards. The full texta¢h charter, as amended (if applicable), is availan the Company’s website located at
www.curtisswright.conor by sending a request in writing to the Corpofxeretary, Curtiss-Wright Corporation, 10 Watewoulevard,
Second Floor, Parsippany, New Jersey 07054.

Audit CommitteeThe Audit Committee presently consists of Dr. Vditti W. Sihler, Chairperson, S. Marce Fuller, CarMsler, and
Albert E. Smith. The Audit Committee met 5 timesidg 2010. The Audit Committee assists the Boarfiiffilling its oversight responsibilit
relating to the integrity of the Company’s finangtatements and the financial reporting procédsssystems of internal accounting and
financial controls; the performance of the Comparigternal audit function; the annual independetiteof the Company’s financial
statements; the performance, qualifications, addpendence of its independent registered publicuaating firm; risk assessment and
management; and the Company’s compliance and gitoggams.

Each member of the Audit Committee meets the indégece requirements of the New York Stock ExchaRgée 10A-3 under the
Securities Exchange Act of 1934, and the Compatfporate governance guidelines. In accordanceMathr York Stock Exchange
requirements, the Board in its business judgmesidesermined that each member of the Audit Commitidinancially literate,
knowledgeable, and qualified to review financialtsiments. The Board has also determined thatsttdea member of the Audit Committee,
Carl G. Miller, is an “audit committee financialgecrt” as defined in the rules of the Securities Brdhange Commission. Once Mr. Miller’s
resignation from the Board becomes effective aisdraing that Robert J. Rivet is elected to the Bodwel Board expects to elect Mr. Rivet to
the Audit Committee and designate him as an “azaitmittee financial expert”.

Executive Compensation Committ€ébe Executive Compensation Committee presentlyistsnsf John R. Myers, Chairperson, S. Marce
Fuller, Dr. Allen A. Kozinski, and William B. Mitaéll. The Executive Compensation Committee met 4simuring 2010. Each member of
the Executive Compensation Committee meets thepgmtdence requirements of the New York Stock Exchamgl the Company’s corporate
governance guidelines.

The Executive Compensation Committee determinesdh@gensation of the Chief Executive Officer ancbramends to the full Board
the compensation levels for the remaining execudffieers of the Company. The Executive Compensaiommittee also oversees the
administration of the Company’s executive compeargirograms, and reviews and evaluates compensatiangements to assess whether
they could encourage undue risk taking. To assidetermining the proper levels of compensatioritierChief Executive Officer and the
remaining executive officers, the Executive Compdine Committee engages an independent externaligxe compensation consultant to
provide the Executive Compensation Committee witviGe on such matters. During 2010, the Executigef@ensation Committee retained
Pay Governance, LLC as an independent externaliigxeccompensation consulting firm to advise oncetige and director compensation
matters, including market trends in executive ainglctbr compensation, proposals for compensatiognams, provide advice and guidance
on how to appropriately compensate officers andatiirs, and other topics as the Executive Compiens@bmmittee deemed appropriate.
Pay Governance is directly accountable to the BikeeCompensation Committee. Pay Governance prdvidieer nominal services to the
Company, but such amount was less than $120,000gd02010. Although senior management periodicallyjgles executive compensation
recommendations to the Executive Compensation Ctierrfior consideration and review, the Executivenfensation Committee makes
independent determinations on all executive comgténsissues, considering, among other
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things, (1) the recommendations of its independgtdrnal executive compensation consultant, (2rmétion concerning practices at peer
companies and other relevant market data, and é8Bpgement’s recommendations. The Company’s Cogp@ampensation & Benefits
Department also supports the Executive Compens@tionmittee’s activities.

Committee on Directors and Governantee Committee on Directors and Governance presentigists of S. Marce Fuller,
Chairperson, Dr. Allen A. Kozinski, John R. Myeasid John B. Nathman. The Committee on Directors@overnance met 5 times during
2010. The Committee on Directors and Governanceldps policy on the size and composition of therBperiteria for Director nomination,
procedures for the nomination process, and comfiengaaid to Directors. The committee identifieslancommends candidates for election
to the Board. Each member of the Committee on Bire@nd Governance meets the independence reauitemf the New York Stock
Exchange and the Company’s corporate governancelnes.

Finance Committeelhe Finance Committee presently consists of WillBinMitchell, Chairperson, Carl G. Miller, John Bathman, Dr
William W. Sihler, and Albert E. Smith. The Finan€emmittee met 2 times during 2010. The Finance @ittee, among other things,
advises the Board regarding the capital structiteeoCompany, the Company’s dividend policy, amg investment managers and policies
relating to the Company'’s defined benefit planstEmember of the Finance Committee meets the indkgree requirements of the New
York Stock Exchange and the Company’s corporategmnce guidelines.

Board Leadership Structure

The Company is focused on strong corporate govempractices and values independent Board overaggah essential component of
strong corporate performance to enhance stockhellee. The Company’s commitment to independentsght is demonstrated by the fact
that, as discussed above, all of our directorsggixaur Chairman, are independent. In additiomlissussed above, all of the members of the
Board’s Audit Committee, Finance Committee, ExaatCompensation Committee, and Committee on Dire@tnd Governance are
independent.

The Chairman and Chief Executive Officer rolesdesn one individual, Martin R. Benante. The Bobelieves at this time it is in the
best interests of the Company and its stockholfd@rsne person to serve as Chairman and Chief EixecOfficer. The Company believes
this leadership structure is the most appropriatét fbecause Mr. Benante is able to utilize the@pth focus and perspective gained in
running the Company as Chief Executive Officertfar past 11 years to guide the Board effectivety efficiently in managing the property,
affairs, and business of the Company.

Mr. Benante fulfills his responsibilities in chaig the Board through close interaction with thel|Bérector. The Board appoints a lead
Director for each non-employee Director executi@ssson on a rotating basis. This Board leaderghigtsire works effectively for the
Company as demonstrated by the Company’s growttparfdrmance. The Board has structured the roits éd¢ad Director to strike an
appropriate balance to the combined Chairman anef Executive Officer role and to fulfill the imp@nt requirements of independent
leadership on the Board. The lead Director sersah@focal point for independent Directors regagdiesolving conflicts with the Chief
Executive Officer, or other independent Directansg coordinating feedback to the Chief ExecutivBc®f on behalf of independent Direct
regarding business issues and Board managemenkeddh®irector is expected to foster a cohesiver@tizat supports the Chief Executive
Officer’s ultimate goal of creating stockholder wal In this regard, the lead Director’s responsiéd include convening and presiding over
executive sessions attended only by non-employescfoirs, communicating to the Chief Executive Gffithe substance of discussions held
during those sessions to the extent requestedebydtiicipants, serving as a liaison between thar@tan and the Board’s independent
Directors on sensitive issues, consulting with@airman on meeting schedules and agendas incltiténiprmat and adequacy of
information the Directors receive and the effeati®®s of the meeting process and presiding at ngsetiiithe Board in the event of the
Chairman’s unavailability.




Board Role in Risk Oversight

The Board of Directors is responsible, among othieigs, for appraising the Company’s major riskd ansuring that appropriate risk
management and control procedures are in placdeWid Board has the ultimate oversight respornisilfdr risk management processes,
various committees of the Board composed entirtlgadependent directors also have responsibilitysfime aspects of risk management.
Audit Committee of the Board, acting pursuant soatitten charter, serves as the principal agettt@Board in fulfilling the Board’s
oversight of risk assessment and management. THi& Gammittee also performs a central oversighg with respect to financial and
compliance risks. The Executive Compensation Cotemitonsiders risks in connection with its desifjoomnpensation programs for the
Company’s employees, including the executive officén addition, the Finance Committee is respdadilr assessing risks related to
financing matters such as acquisitions and disposit capital structure, equity and debt issuances.

The Board and its committees are kept informeddijous reports on risk identification and mitigatiorovided to them on a regular
basis, including reports made at the Board and Citteermeetings by management. For example, the @oyip Chief Risk Officer and
internal audit function maintain oversight over K&y areas of the Compasyfinancial processes and controls, and reporogieally directly
to the Audit Committee for the purpose of assesamjevaluating major strategic, operational, raguy, information management, and
external risks in the Company’s business. The AGdinmittee then reviews with management such askksthe steps management has taker
to monitor, mitigate, and control such risks.

The foregoing practice enhances the Board'’s lehg@estructure as it strengthens the Company’s dvesenmitment to independent
Board oversight as an essential component of sttorprate performance to enhance stockholder value

Stockholder Recommendations and Nominations for Dectors

Stockholder Recommendatioife Committee on Directors and Governance will aersstockholder recommendations for Director
nominees. A stockholder desiring the committeeoiasider his or her Director recommendation shoeld/dr a written submission to the
Committee on Directors and Governance in care®ftbrporate Secretary, Curtiss-Wright Corporatidh\Waterview Boulevard, Second
Floor, Parsippany, New Jersey 07054. Such submissigst 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 Compamgiutting the number of
shares of stock owne

(5) arepresentation (i) that the stockholder is adrotd record of the stock of the Company entiteddte at such meeting and
whether he or she intends to appear in person prdyy at the meeting, and (ii) whether the stod#téointends or is part of a
group that intends to deliver a proxy statemerth&éoCompany'’s stockholders respecting such nononetherwise solicit proxies
respecting such nomine

(6) a description of any derivative instruments theldtolder owns for which the Company’s shares agautiderlying security or any
other direct or indirect opportunity the stockhaltias to profit from any increase or decreaseérviiiue of the Compa’s stock,

(7) a description of the extent to which the stockhohi#Es entered into any transaction or series osaetions, including hedging,
short selling, borrowing shares, or lending sharét, the effect or intent to mitigate loss to oamage or share risk or benefit of
changes in the value or price of share of stodck@fCompany for, or to increase or decrease thag/pbwer or economic interest
of, such stockholder with respect to any sharestaifk of the Compan

(8) a description of any proxy, contract, arrangemenderstanding, or relationship under which theldtotder has a right to vote a
of shares of stock of the Company or influencevititing over any such share

10

(9) a description of any rights to dividends on therebaf stock of the Company the stockholder hasateaseparated or separable
from the underlying shares of stock of the Compi

(10) a description of any performance-related fees (dtien asset-based fee) the stockholder is entitlédsed on any increase or
decrease in the value of the shares of stock o€tmpany or related derivative instrumei

(11) to the extent known, the name and address of dm@r stockholder supporting the nomination on thte dathe stockholder’s
submission of the nomination to the Committee ore&brs and Governanc

(12) any information relating to the nominee and hiser affiliates that would be required to be disetbén a proxy solicitation for the
election of Directors of the Company pursuant tgitation 14A under the Securities Exchange Acta84], anc

(13) a description of all direct and indirect compersatiand other material monetary agreements, armaagies and understandings
during the past three years, and any other matetaionships between such nominating stockhaddd&eneficial owner, if any,
on the one hand, and the nominee and his or heectgeaffiliates or associates, or others acting in cantberewith, on the othi



hand.

In addition, such submission must be accompaniea Wyitten questionnaire with respect to the baskgd and qualification of the nominee
and the background of any other person or entitwloose behalf the nomination is being made. Furthernominee must also provide a
written representation and agreement that suchmesen(i) is not and will not become party to (x) amyeement, arrangement or
understanding as to how such prospective nomink@aetior vote on any issue or question that hasren disclosed to the Company, or (y)
any agreement, arrangement or understanding asstsiich prospective nominee will act or vote on @sye or question that could limit or
interfere with such nominee’s ability to comply wguch nominee’s fiduciary duties, (i) is not amidl not become party to any agreement,
arrangement or understanding with respect to amector indirect compensation, reimbursement oeindification in connection with servi
or action as a director, that has not been disdlas¢he Company, and (iii) in such persomidividual capacity and on behalf of any benaf
owner on whose behalf the nomination is being madeld be in compliance with all applicable corgergovernance, conflict of interest,
confidentiality, and stock ownership and tradingjgges and guidelines of the Company. The Commitbesy require additional information
from the nominee to perform its evaluation.

In its assessment of each potential nominee, tmenditiee on Directors and Governance will reviewitbeninee’s judgment, experience,
independence, and understanding of the Compangisidéss; the range of talent and experience alregagsented on the Board; and such
other factors that the committee determines aréngeit in light of the current needs of the Compartye committee will also take into
account the ability of a nominee to devote the tamd effort necessary to fulfill his or her respbiisies as a Company Director.

The Committee on Directors and Governance doebanat a formal written policy with regard to considg diversity in identifying
nominees for directors, but when considering direcandidates it seeks individuals with backgrousis qualities that, when combined with
those of the Company’s other directors, providéead of skills, experience, and cultural knowledlyat will further enhance the Board’s
effectiveness. Diversity considerations for a disecominee may vary at any time according to theigular areas of expertise being sought
as a complement to the existing Board compositidhen the need arises, the Company engages indepesgdech firms to identify potential
director nominees according to the criteria sethfbly the Committee and assist the Committee intifjéng and evaluating a diverse pool of
qualified candidates.

The Committee on Directors and Governance annealjuates the performance of the Board, each afdhenittees, and each of the
members of the Board. It also reviews the sizéefBoard and whether it would be beneficial to additional members and/or any new sl
or expertise, taking into account the overall opegeefficiency of the Board and its committeesthié Board has a vacancy, or if the
Committee determines that it would be beneficiaddd an additional member, the
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Committee will take into account the factors idBeti above and all other factors which the Comraiiteits best judgment deems relevant at
such time.

Stockholder Nomination# stockholder desiring to nominate a person asdboreshould deliver a written submission in accoawith
the Company’s By-laws to the Corporate Secretanyti€s- Wright Corporation, 10 Waterview Boulevas&cond Floor, Parsippany, New
Jersey 07054. Such submission must include thesitisted above under “Stockholder RecommendatiadsNominations for Directors”.
Stockholder submissions for Director nominees at2b12 annual meeting of stockholders must beveddiy the Corporate Secretary of the
Company no later than February 6, 2012 and noegdhan January 7, 2012. Nominee recommendati@igth made by stockholders in
accordance with these procedures will receive &neesconsideration as recommendations initiatethé&yCommittee on Directors and
Governance.

The following report of the Audit Committee doesaumstitute soliciting material and should notdeemed filed or incorporated by
reference into any other Company filing under teewBities Act or the Securities Exchange Act of41@3Xcept to the extent the Company
specifically incorporates this report by referentberein.

Audit Committee Report

The Audit Committee of the Company’s Board of Dicgs consists of four non-employee directors, ed#cihom the Board has
determined (i) meets the independence criteriaifipgdy the Securities and Exchange Commissiontaadequirements of Sections 303A.07
(a) and applicable sections of the New York StogkHange listing standards and (ii) is financiaitgrate in accordance with the requirem
of Section 303A.07(b) of the New York Stock Exchaitigting standards. The Audit Committee annualjiews and reassesses its written
charter, as well as selects and retains the Congpardependent registered public accounting firm.

Management is responsible for the financial repgrprocess, including its system of internal cdstrand for the preparation of
consolidated financial statements in accordancle agtounting principles generally accepted in thédd States of America. Our
independent accountants are responsible for agdhiose financial statements. The Audit Commitseesponsible for monitoring and
reviewing these processes. The Audit Committee doehave the duty or responsibility to conductitimg or accounting reviews or
procedures. None of the members of the Audit Cotemitnay be employees of the Company. Addition#ilg,Audit Committee members
may not represent themselves to be accountantsditoes for the Company, or to serve as accountamasiditors by profession or experts in
the fields of accounting or auditing for the Comyparherefore, the Audit Committee has relied, withimdependent verification, on
management’s representation that the financiadistants have been prepared with integrity and dkjgcand in conformity with generally
accepted accounting principles in the United Statesmerica and on the representations of the irddpnt accountants included in their
report on the Company’s financial statements.

The oversight performed by the Audit Committee doaisprovide it with an independent basis to deteenthat management has
maintained appropriate accounting and financiabripg principles or policies, or appropriate imt&k controls and procedures designed to
assure compliance with accounting standards anlitapfe laws and regulations. Furthermore, theudisons that the Audit Committee has
with management and the independent accountamistdassure that the financial statements are predémaccordance with generally
accepted accounting principles, that the audibeffinancial statements has been carried out iardaace with generally accepted auditing
standards, or that our independent accountanis &aet “independent.”

As more fully described in its charter, the Auddr@mittee is responsible for overseeing the intecoatrols and financial reporting
processes, as well as the independent audit dinfwecial statements by the independent registeuddic accounting firm, Deloitte & Touche
LLP. As part of fulfilling its responsibilities, ¢hAudit Committee reviewed and discussed the atididmsolidated financial statements for
fiscal year 2010 with management and discussedmdgthagement the quality, not just the acceptabiityhe accounting principles, the
reasonableness of significant judgments, and tirétyclof disclosures in the financial statememsaddition to those matters required to be
discussed by Statement on Auditing Standards N@¢C6inmunication with Audit Committees) with
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the independent accountants. The Audit Committeeudised and considered the independence of Ddloftteiche LLP with representatives
of Deloitte & Touche LLP, reviewing as necessatyelhtionships and services that might bear orothjectivity of Deloitte & Touche LLP,
and received the written disclosures and the lettguired by Independence Standards Board Stamtardl (Independence Discussions with
Audit Committee) from Deloitte & Touche LLP. The ditt Committee provided to Deloitte & Touche LLPIfatcess to the Audit Committee
to meet privately and Deloitte & Touche LLP was@maged to discuss any matters they desired witi\tidit Committee and/or the full
Board of Directors.

The opinion of Deloitte & Touche LLP is filed sepsely in the 2010 Annual Report on FormK@&nd should be read in conjunction w
the reading of the financial statements.

Based upon the Audit Committee’s review and disoussreferred to above, the Audit Committee recomahee that the Board of
Directors include the audited consolidated finalhsiatements and footnotes in its Annual Reporfform 10-K for the year ended December
31, 2010, filed with the Securities and Exchangen@dssion.

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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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&Acdises the Company’s compensation philosophy @liaigs and describes all
material elements of compensation awarded in 20 Martin R. Benante, Chief Executive Officer, GldanTynan, Chief Financial Officer,
David J. Linton, Co-Chief Operating Officer, David Adams, Co-Chief Operating Officer, and MichadDénton, General Counsel. These
five individuals are also occasionally referredtdliectively hereinafter as the “Named Executivdicafs”.

Executive Summary

The Company’s “pay-for-performance” philosophy farthe foundation of all of the Executive Compersattommittee’s (the
“Committee”) decisions regarding executive compénsalike most companies, the Company uses a awattibn of fixed and variable
compensation programs, as well as benefits andijsities, to reward and incentivize strong perforaggarmnd to align the interests of the
executives with the Company’s stockholders. Theenltelements of the Company’s executive compénsarogram for the Named
Executive officers in 2010 included a fixed basarya annual cash incentive opportunity, stock @ptjrants, long-term cash incentive
opportunity, restricted stock units (both perform@and time-based), retirement benefits, perqgsisitel other benefits, and severance
protection for certain actual or constructive terations (including change-in-control severanceeamin). This compensation philosophy,
and the executive compensation program structyseoapd by the Committee, is central to the Compsuayility to attract, retain, and
motivate individuals who can achieve the supeiimaricial results that result in long-term increasestockholder value.

Each year the Committee, along with Company managérestablishes performance targets for its shod-long-term incentive plans
that require the achievement of significant finahcésults. At the end of each year, the Committermines compensation by assessing
performance against these financial targets, asaseéhe Company'’s performance relative to its peghere applicable. While the Committee
believes that financial performance should be thstmignificant driver of compensation, other fastihat drive long-term value for
stockholders are also taken into account by ther@ittee, including achievement of strategic objezsivUltimately, the amount of
compensation awarded to the Named Executive Offisedetermined based on the Named Executive @figedividual and Company’s
performance. This approach has been used congjstest the years and has resulted in the Compaatyility to attract, retain, and motivate
key executives.

The Committee believes the cash incentive compiemspayouts made in fiscal year 2010 to the Namezttive Officers reflects the
Companys commitment to pay for performance. In fiscal y2@t0, the Company (on a consolidated basis) actl @ats operating segmer
(individually) exceeded their respective adjustpdrating income targets. This affected awards edmthe Company’s annual incentive
compensation plan as more fully described in theridal Incentive Compensation” section of this Pr8kgtement, resulting in the Named
Executive Officers’ receiving annual cash incentteenpensation above their respective target ineempportunities. For fiscal years 2008-
2010, the three-year period that determined castrdsaunder the Company’s lobgrm incentive plan, the Company (on a consolidagesis)
and each of its operating segments (individualygé-year average annual sales growth and threeayeeage annual return on capital fell
below their respective targets. This affected @sards earned in the Company’s long-term incergiaa as more fully described in the
“Long-Term Incentive Program” section of this Prd3tatement, resulting in the Named Executive Officeeceiving long-term cash
incentive compensation below their respective tairgentive opportunities.

Objectives of the Executive Compensation Program

The Company bases its executive compensation prograprinciples designed to align executive comatos with Company business
strategy, management initiatives, financial objexj and the interests of the stockholders. Therflittee believes that a significant amount
of compensation must be linked to the measuralieess of the business. A strong link between cosgiem and individual and Company
performance provides incentives for achieving shod long-term financial and business objectivedengroviding value to the Company’s
shareholders by creating a strong nexus for stock
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price appreciation and total shareholder returhe. Committee also believes that performance-oritcdapensation attracts performance-
oriented individuals and that it must set compeagadt levels that will be competitive with the cpemsation offered by those companies
against whom the Company competes for executieatalb that the Company can continue to attractetaih talented and experienced
executives.

In applying these principles, the Committee haal#isthed an executive compensation program designmédl) attract, retain, and
motivate key executives critical to the succesthefCompany by offering compensation and bendfasare competitive with industry peers;
(2) pay for objective financial performance by pding incentives that focus efforts on the attaininaf short-term and strategic long-term
performance goals; and (3) align the interestsxetetives and stockholders.

In an effort to balance the need to retain exeeutilent while focusing the executive on the aadieent of superior performance and the
creation of long-term shareholder value, the Cortemitdopted a compensation philosophy that contaitisfixed and variable (performance
based) elements of compensation. Given its commitheemotivating the delivery of superior businessults, the Committee favors eleme
of compensation that closely align with the intésed the stockholders.

The Committee believes that a significant amourtotal direct compensation (“TDC"), i.e. base sgl@nnual incentive compensation,
and long-term incentive compensation should bedagseshareholder value to align the interests ®@Qbmpany’s executives with those of
the Company’s shareholders. To this end, the Cognpasvides compensation based on stock-price ajgti@t through stock options,
alignment with stock price through time-based fet&d stock units, and alignment with stockholdand financial performance through
performance-based restricted stock units. In asdithe Company provides a long-term cash incetitigeis not directly aligned with equity,
but incorporates financial drivers of shareholdsue.

Finally, when considering the structure of Nameedutive Officers’ compensation, in addition to thedance above, it is the
Committee’s policy to consider the deductibilityefecutive compensation under applicable incomeuk®s as one of several factors used to
make specific compensation determinations congistith the goals of the Company’s executive compéna program. Given the highly
leveraged compensation philosophy, the Committéievas that the performance based compensationtpdite Company’s five most highly
compensated officers should be deductible for fldacome tax purposes under Section 162(m) ofritexnal Revenue Code of 1986, as
amended (the “Code”).

Determining the Amount and Mix of Compensation

In determining both the amount and mix of compdnsathe Committee, with assistance from its inchejemnt external compensation
consultant, compared each Named Executive OfSCBDC to various relevant industry market data {soémd peer group data for that Nar
Executive Officer’s position. For fiscal 2010, tiemmittee has recommended to the Board of Direc¢tatsfixed components of pay such as
base salary and certain benefits should be targetdnt 50th (median) to 60th percentile levelthefCompany’s relevant market data. By
contrast, the Committee recommends that variabigpoments of pay, such as cash incentives and rexaiponents of long-term incentive
grants be linked to aggressive performance measordst, if these performance measures are achitwe Company’s executives will
receive TDC that approximates the 75th percentitbt® Company’s relevant market data (the Commitse considers peer group
compensation levels in this assessment). As atréiselNamed Executive Officers’ TDC could be eitkignificantly more or less than the
median TDC of the Company’s relevant market dateedding on the level of performance attained. Bwmaf 2010, the Committee reviewed
all components of compensation for each Named HEiexOfficer, including base salary, annual inceattompensation, long-term incentive
compensation, retirement benefits, perquisitesatiner benefits, and severance protection. Basdbismeview, the Committee determined
that the Named Executive Officers’ total compemgatpportunities were competitive, reasonable, @ampaite, and not excessive.

For 2010, the TDC of all Named Executive Officersweonsistent with the market data reviewed byCin@mittee, and did not exceed
the 75th percentile of such data. Therefore, the@ittee decided that no changes in short-term drincentive or long-term incentive target
awards were necessary for 2010.
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Establishing a baseline for the Executive Compeaasdrogram

To assist the Committee in establishing executorapensation policies and programs for 2010, the 1@itt®e considered compensation
and other benefits provided to positions within pamable companies. Specifically, the Committee iclemed the advice provided by its
compensation consultant as well as published data $urveys from Towers Perrin, Hewitt, and Merddre Committee also analyzed peer
data, but due to the small database size andireputilatility, the Committee places more focuslarmer survey populations. This data
represents the leading manufacturing companidseivarious markets and industries within which@uenpany competes for talent. One
source of data, the peer group, is representatigeropetitors with similar product lines and in teme markets and industries. Peer group
performance is also used as a relative measusofoe long-term incentive plan metrics. Due to s lof three companies in the prior peer
group, in 2009, the Committee, with guidance frésrindependent external compensation consultanteemdbers of senior management,
selected several additions to the remaining pesrgrwhich is set forth below, based upon constaeraf various market drivers; investor
peers, financial peers and peers of peers. Thanaligeer group criteria incorporated organizatiamits broad manufacturing operations,
similar revenue size, growth, and performance; @@iions that had historical five-year performasieilar to that of the Company; and
corporations that utilized strategic acquisitioasaalriver of high growth over the past five yeditse Committee then agreed to add eight
additional companies to form the new peer groug fimal peer group selected by the Committee ctmsisthe following companies:

AAR Corp.

Ametek Inc.

Circor International Inc.
Crane Co.

Enpro Industries, Inc.
Esterline Technologies Corp.
Flowserve Corp.

GenCorp Inc.

Gibraltar Industries, Inc.
Griffon Corp.

Hexcel Corp.

Idex Corp.

Kaman Corp.

Moog, Inc.

NCI Building Systems, Inc.
Parker Hannifin Corp.
Precision Castparts Corp.
Quanex Corp.

Roper Industries, Inc.
Teledyne Technologies Inc.
Teleflex Inc.Tredegar Corp.
Triumph Group Inc.

Woodward, Inc. (f/k/a Woodward
Governor Company)

The Committee’s policy is to review the compositadithe peer group with its compensation consulpeniodically and to adjust the
members of the group in response to changes ichéacteristics of the Company and/or memberseoptter group. In addition to the peer
group data provided by the Committee’s compensatiorsultant, the Company also considers additimiavant market data, representing a
broader and larger labor market in which the Corgganmpetes for executives, including executive cengation surveys provided by major
consulting firms. The Committee’s compensation oétast also provides additional guidance using pgatary information. In establishing
executive compensation, the Committee consideisf #tlese sources of data with an emphasis plaesedeomost comprehensive and reliable
to fit the structure and positions of the Company.

Equity Ownership and Other Requirements for SelBi@cutives

To further align the linkage between the intere$the Named Executive Officers and those of iersholders, the Company requires the
Named Executive Officers to use the shares obtalmedigh its lon-term incentive plans (except pre-2005 stock opgiants) as discussed
further below (current plans began in 2006) toldigh a significant level of direct share ownersfiipe Company’s Stock Ownership
Guidelines (the “Guidelines”) require the CEO afidther Named Executive Officers to own Comparocktdenominated as a multiple of
their annual salaries as follows: five times anraaddry for the CEO and three times annual satargther Named Executive Officers. All
shar-based lon-term incentive plan grants, including any vestedlsbptions (po-2005 grants) are subject to 1
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Guidelines and 50% of the net proceeds of a staskdb grant vested or exercised (current markeeaflshares less the strike price) must be
retained in Company stock. Given the performanaetaariability in the ultimate value of the penfamce-based stock, there is no fixed
timeframe to achieve the Guidelines. However, uhtlGuidelines are satisfied, the Named Exec@ifficers are only permitted to sell 50%
of their value to accommodate the cost of taxeseQhe ownership thresholds are fully met and raaiet, the holding limits are removed
any and all earned and vested shares. Shares mutmde the Company grants of equity are not stilbgethese holding restrictions but count
toward the total amount of equity held. If a Nankee:cutive Officer leaves the Company for any reatime Guidelines immediately lapse.
The independent external executive compensatiosuttamt for the Committee reviewed these GuidelinéX)10 and determined them to be
fair and appropriate given the competitive practitéhe Company’s peer group and general industhyle ensuring good corporate
governance.

The Committee reviews Named Executive Officer hadiannually in advance of long-term incentive tgamd awards. Current market
value of earned and purchased shares and theloetofavested and unexercised “in the money” otibeld (at that time) by the Named
Executive Officer are used rather than paid-in gatube consistent with prevailing industry pragtic

Clawback Policy

In addition to the Guidelines, in 2009, the Comedtamended its clawback policy to provide thathéevent the amount of any
incentive compensation award is based on mateiisdiycurate financial statements or any other riahginaccurate performance metric
criteria, or if a participant is one of the indivas subject to automatic forfeiture under Sectioa of the Sarbanedxley Act of 2002 and h:
committed an offense subject to forfeiture undehsstatute, the participant must reimburse the Gomphat portion of the incentive
compensation award that was based on the inacalatdeor as provided for in such statute.

Insider Trading Policy

The Company also maintains an insider trading pdtic all its employees, including the Named Exe@iOfficers. The policy
specifically prohibits employees from engaging fity &ransaction in which they may profit from sht@tm speculative swings in the value of
the Company’s securities. This includes “shortsafselling borrowed securities that the sellerémpan be purchased at a lower price in the
future) or “short sales against the box” (sellimgned, but not delivered securities), and hedgiaggactions such as zero-cost collars and
forward sale contracts. In addition, the policy tadms a strict black-out period during which aleextive officers are prohibited from trading
in the Company’s securities. The black-out periochmences two weeks prior to the close of everynfire quarter and ends two business
days after the issuance of the Company’s earnilgase.

Elements of Compensation

Base SalaryBase salary is intended to compensate the NameclExe Officers for performance of core job respbitiies and duties.
The Company seeks to attract and retain execudleattby offering competitive base salaries. Thenfany recognizes that similar rates of
base salary are almost universally provided atratbmpanies or the general markets with which thengany competes for talent. Base se
is an essential part of the Company’s executivepamaation program because it provides executivibssantonsistent and predictable level of
cash compensation that does not fluctuate with @rperformance and is generally market competitdaeping base salary within a
competitive range is a key factor in retaining executives. Base salary relates to other compowétie Companys executive compensati
program in that it is included in the formulae usedetermine annual incentive compensation, l@ngitincentive compensation, retirement
benefits, severance protection, and change-in-cbinénefits (each described below).

The Committee evaluates executive officer salaiesially and makes recommendations to the Boatddfiact competitive market
data, the Named Executive Officer’s individual penfiance, and the core responsibilities within tieenBany. The Committee also considers
the recommendations of its compensation consudtautd the appropriate target salary levels folGbmpany’s Named Executive
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Officers and the acceptable range of salaries arthat target. As discussed above, the Committeemtly targets the Named Executive
Officers’ base salaries within the 50th and 60ttceetiles of the Company’s relevant market data.2ed.0, none of the Named Executive
Officers were paid base salary outside this rafpe.Board of Directors acts upon the recommendsitidnthe Committee as to base salary
adjustments for all of the Named Executive Offioexsept Mr. Benante, whose base salary is estaloliskclusively by the Committee. In
determining Mr. Benante’s 2010 base salary, the @ittee took into account both Chief Executive Géficlata of the relevant market and
peer group as well as the performance of Mr. Benand the Company over the past year, includingatipg earnings, overall growth rate,
and free cash flow.

The Committee considered the base salaries of éimeld Executive Officers in May 2010. At that tinteyas decided to increase the
base salary of Mr. Benante 4.9% to $970,000 amddommend to the Board increases in the base saiddy. Tynan of 4.0% to $517,000,
Mr. Denton of 4.0% to $420,000, Mr. Linton of 4.086$590,700, and Mr. Adams of 4.0% to $563,700n&king these determinations, the
key considerations were the Named Executive Ofigeerformance against core job duties, the amandtdate of the individual's last
increase (24 months prior for Mr. Benante and 1htlmprior for the other Named Executive Officethir relative position to the market
and market adjustments, and general economic ¢onslitThe independent external executive compearsabnsultant agreed with these
increases in base salary for the Named Executifiedds.

Annual Incentive CompensatidBonsistent with the principle that the Named ExiseuDfficers should be motivated to achieve results
that improve stockholder value, the Company befidhat an important portion of the overall cash pensation for the Named Executive
Officers be contingent upon the successful achieverof certain annual corporate financial and irttlial goals and objectives.

Annual incentive compensation is an essential gfatie Company’s compensation program becausavénds the Named Executive
Officers for achievement of short-term businessiade/idual performance goals. Unlike base saladesual incentive compensation awards
are not predictable and vary with performance aasmed against goals. And unlike long-term incenéiguity awards, the annual incentive
compensation is intended to motivate executivestmmplish objectives that support strong annuatatpg performance for the Company.
Annual incentive compensation relates directlyadain other components of the Company’s executvepensation program. For example,
annual incentive compensation is included in thenfdae used to determine some retirement benefitxhange-in-control benefits (each
described below). The actual annual payment ofritiee compensation does not directly influence@oenmittee’s decisions with respect to
current base salary, equity compensation awardsg\@rance protection.

For 2010, the Named Executive Officers participatethe 2005 Curtiss-Wright Modified Incentive Coemgation Plan (“MICP")
approved by the Company stockholders in May 20@6diacussed above, the Named Executive Officeentines are targeted at the 75th
percentile of the relevant market data, and paigotied to the attainment of performance goals dpgiroximate a comparable level of
performance within our peer group. These perforreajoals are developed through an iterative praocessding the Company’s five year
strategic plan, annual budgeting, and the Compasgrispensation structure. Performance targets &mblishied using industry norms,
historical trend information, various economic andrket data, and profit margins and sales forechstivzidual goals are developed
independently between the respective Named Exex@fficer and the CEO, and then presented along téir rationale to the Committee
for consideration and approval. The CEQ's individy@als are established with the Committee’s irgmd approval while the Board approves
the other Named Executive Officer’s individual gnahn individual's goals are tied to strategic Imesis needs for the coming year.

Early each year, Mr. Benante submits his proposesogmal goals and objectives to the Committeetfatr year for discussion and
approval. The Committee then reviews these goaloajectives in connection with the Company’s shemn objectives as set forth in the
Company’s strategic plan. The Committee providesBénante with his approved goals, which are th@med down to the other Named
Executive Officers, and subsequently submittedaputoved by the Committee and the Board by March Bflthe performance year. The
Committee believes that this approach provides
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consistency and continuity in the execution of@mpany’s short term goals as well as a stratégiotthe accomplishment of the
Company’s long-term objectives.

In regard to the performance goals, the Committeesiders a number of performance measures sucpasating income, net earnings
(before or after taxes); earnings growth; earnpgysshare; net sales (including net sales growtiogs profits or net operating profit; cash
flow (including, but not limited to, operating caflbw, free cash flow, cash flow return on capitash conversion on earnings); revenue
growth; attainment of strategic or operationaliatives; and cost containment or reductions. Anjgsmance measure may be used to
measure the performance of the Company and any affiliates as a whole, to measure any businegghereof or any combination thereof,
or to measure the performance of any of these coedpa the performance of a group of comparablepaomies, or a published or special
index, in each case that the Committee, in its dideretion, deems appropriate. In no event maydsvi@r participants be increased on a
discretionary basis; however, the Committee dogs ke discretion to decrease the amount of anycaped to any participant under the
MICP.

For 2010, the Committee selected adjusted operattame as the sole financial performance goallferMICP because it believes this
measure is a key indicator of the Company’s yeargear financial performance. The Committee apgsadjustments to the Company’s
operating income, including removal of expensesfaprtization for certain intangibles as well as tirrent year’s incentive compensation
plan expense.

Sixty percent (60%) of the award is based on tterahent of a pre-approved adjusted operating irecgoal and forty percent (40%) is
based on the above-mentioned individual performdnased objectives, which may include significamieotffinancial and operating objectives
and personal goals. The individual objectives amegally measurable and weighted as appropridteetorelative importance to the success
of the Company. Individual objectives, while moubective, reflect management’s strategy to fad#itshorterm objectives. The Committ
reviews each Named Executive Officer’s performaagainst his or her goals and objectives. Each Neiedutive Officer is provided a
rating between “1” and “5” for each stated goal abgective, with a “3” equating to 100% achievemevttile a “5” represents 200%
achievement and a “2” represents 50% achievemeparficipant is given 0% achievement for any ratess than a “2”. Each rating is
multiplied by its weighting and then averaged foroaerall rating. The overall rating is then muiggd against 40% of the Named Executive
Officer’s target award to derive a payout.

The potential range of value delivered to eachigipent is based on a threshold performance legkeivb which no incentive is paid, a
target level of performance at which the full targeentive is paid, and a maximum performancellavghich the maximum incentive is
paid. The threshold performance payout level iesapproximately 65% of the target performanceopaievel and the maximum payout
performance level is set at 200% of the targetgoarince level. Payouts are proportional to theqgpant’s individual performance against
his or her pre-established goals and the Compa®yfermance against its pre-established finan@alsgy

In 2010, the target incentive was fixed at 105%axde salary for the Chief Executive Officer or $8,062; 90% for Messrs. Linton and
Adams or $525,344 and $501,321, respectively; 8@9Mf. Tynan or $408,677; and 70% for Mr. Dentor$200,515 (MICP participation
also includes a broader group of other managenmehkey employees). Each participant in the MICRasfied early in the plan year of a
target incentive award and range of opportunityetdamn a percentage of the participant’s earned $xlaey.

In February and March 2010, the Committee reviearsdl approved, respectively, the CEO’s and the dtlaened Executive Officers’
goals for performance of the Company and their owlividual goals.
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For 2010, Mr. Benante’s individual goals and tlespective weighting and rating were as follows:

Goal Weight Rating
Market improvements 40% 4.25
Increase cash flow 25% 3.3
Leadership development 15% 4.0
Increase organic growth 10% 3.7
Develop cash flow metrics 5% 3.7
Improve workplace safety 5% 3.0
For 2010, Mr. Tynan'’s individual goals and theispective weighting and rating were as follows:
Goal Weight Rating
Increase cash flow 25% 3.5
Develop framework to transform corporate finanagcfion 20% 3.8
Peer company benchmarking 20% 3.5
Evaluate alternative tax structures 15% 4.5
Develop and implement streamlined budget/forecamtgss 10% 4.0
Cost reductions 10% 35
For 2010, Mr. Linton’s individual goals and thedspective weighting and rating were as follows:
Goal Weight Rating
Operational excellence 45% 4.7
Increase cash flow 25% 2.7
Increase organic growth 15% 4.0
Leadership development 15% 4.0
For 2010, Mr. Adams’ individual goals and theirpestive weighting and rating were as follows:
Goal Weight Rating
Market improvements 40% 4.4
Increase cash flow 25% 3.3
Increase organic growth 20% 4.0
Management development 15% 4.0

For 2010, Mr. Denton’s individual goals and thespective weighting and rating were as follows:

Goal Weight Rating
Provide preventive law training courses 20% 3.5
Professional development 20% 3.5
Update outside legal counsel guidelines 30% 3.5
Enhance model terms and conditions for mergersaagdisitions 30% 3.5

The 2010 MICP awards were paid early in 2011. Tin@nitial targets are intended to represent achiegdals in order to keep the
Named Executive Officers motivated. Threshold paysset at 65% of target performance reflectirg@mmitte’s philosophy of paying
out only for substantial performance against thasgets. The amounts paid with respect to perfooaaear 2010 reflect the Company’s
strong overall operational and financial perfornedaring the year.

The adjusted operating income (“AOI") target foe tBompany as a whole and its operating segme281i was $242,914,000. The
Company exceeded its Corporate AOI target by 149% feayout at 150% of target. The AOI target far iow Control business segment for
2010 was $159,401,000. The Flow Control businegmsat exceeded its AOI target by 3% for a payodtl@Ps of target. The AOI target for
the Motion Control business segment for 2010 wd€)$P26,000. The Motion Control business segmergeded its AOI target by 8% for a
payout at 135% of target. The
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AOI target for the Metal Treatment business segrf@m2010 was $29,139,000. The Metal Treatmentriass segment exceeded its AOI
target by 24% for a payout at 200% of target. keasing the Named Executive Officers individuafgenance, the Committee is provided
with detailed documentation substantiating indiadperformance against each individual objectimeawarding a rating to each Named
Executive Officer, the Committee analyzes this doentation and also takes into account the Compawgsall financial performance and
individual assessments from the Chief Executivad®ff In assessing Mr. Benante’s performance aghiasndividual goals, the Committee
considered the role Mr. Benante played in seledimd)leading the management team in its 2010 gicateperational, and financial
performance. The Committee attributed the Compasiyteess to Mr. Benante’s leadership skills withenCompany. The Committee
credited his effort to develop leaders for the Campin the future. In assessing Mr. Tynan’s perfamoe against his individual goals, the
Committee considered the Company’s improved firemmérformance as well as Mr. Tynan’s role in acimg the Company’s financial
results such as by reducing costs through trangifigrthe Company’s finance function, streamlining Budget, strategic planning, and
forecast processes, and evaluating alternativettagtures. In assessing Mr. Dentoperformance against his individual goals, the @itee
considered the Company’s compliance with applicédodes and regulations and the potential reductiothé Company’s contractual liability
in connection with strategic acquisitions, and Blenton’s role in achieving these results such agrbyiding preventive legal compliance
training to senior management and enhancing thep@ayis terms and conditions for mergers and adipns. In assessing Messrs. Linton
and Adams’ performance against their respectivivigidal performance goals the Committee considénedstrategic, operational, and
financial performance of the respective business umanaged by these Named Executive Officers.ddramittee considered the magnitude
of the organic growth and cash flow realized ahdadividual business unit and the content andityuaf the management development
programs developed as well as the number of emetotrained through the programs. In addition, the@ittee also considered the extent
Mr. Linton developed and implemented plans to impravorkplace safety and achieve cost reductiors tlaa extent Mr. Adams developed
and implemented strategic plans to broaden pradith and breadth. Based on their achievements@pdrate performance, the Commi
determined that Mr. Benante achieved 140% of ldsvzidual performance objectives or an overall rgtiri 3.8; Mr. Tynan achieved 140% of
his individual performance objectives or an overating of 3.8; Mr. Linton achieved 150% of his imidual performance objectives or an
overall rating of 4.0; Mr. Adams achieved 150% findividual performance objectives or an overaling of 4.0; and Mr. Denton achieved
125% of his individual performance objectives oroaerall rating of 3.5.

MICP Formula

Payout = 40% of Target x Individual Rating + 60% of Target x Company Performance Rating

Messrs. Benante, Tynan, and Denton are tied todghsolidated totals of AOI. Mr. Linton is tied tioet AOI for the Flow Control busine
segment and the Company on a 75%/25% basis, resgdecMr. Adams is tied to the AOI for the Motid@ontrol business segment, Metal
Treatment business segment, and the Company o%&5%/25% basis, respectively. Accordingly, basedhe above formulas, each Nar
Executive Officers’ individual performance factogmbined with the corporate target, resulted in Bénante receiving a total payout of 46%
above his target incentive or $1,465,785; Mr. Tyreoeived a payout of 46% above his target incerdiv$596,668; Mr. Linton received a
payout of 32% above his target incentive or $698,A8. Adams received a payout of 53% above higehincentive or $767,021; and Mr.
Denton received a payout of 40% above his targetritive or $406,722.

Long-Term Incentive Prograrithe Company’s long-term incentive plan (“LTIP") wdssigned to ensure the Company’s executive
officers and key employees are focused on long-ttatkholder value creation through equity and d@ded incentive compensation that
rewards for longer term (i.e. three years or mpegjormance. The amounts of grants were drivenodoypetitively based compensation data.
In 2010, the long-term incentive grants for Nameae@dtitive Officers consisted of four componentshelaased performance units,
performance-based restricted stock units, timeesstricted stock units, and non-qualified stopkans. The Company chose these four
components to balance internal performance coraides, compound annual growth rates and returcapital
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versus external shareholder considerations, fomple share price. On the one end, non-qualifiedksbptions are purely market based, and,
on the other end, cash-based performance unitiriaen by internal financial measures to the exolusf stock price movement. The other
two components, performance-based restricted stoitk and time-based restricted stock units, britigee two ends by combining elements
of both internal performance and/or tenure witreexal share price values.

The performance-based components of the long-tecentive grants are intended to drive behaviomctifig a longer performance
timeframe (currently three years) with a goal aféasing the intrinsic value of the Company androvimg the results of the business units
with which the Named Executive Officers are asdedaThe total target long-term incentive granuealanges are based upon competitive
practice in the Company’s market data and peermamd is managed as a percentage of base saldiyidlral grants reflect both market and
individual performance. Each component is describagteater detail below.

All share-based components of the LTIP grant, idiclg stock options, performance-based restricteckstinits, and timéased restricte
stock units, are historically approved at the ConypsNovember Board of Directors meeting. The meeatiaig for this and all other regula
scheduled Board of Directors and Committee meetingselected and approved approximately 18 mamthdvance, at the May Board of
Directors meeting in the preceding year. The eisfainlent of a grant date approximately 18 monthedivance precludes the ability to “time”
grants to coincide with a historically low sharécpr

In determining the 2010 LTIP grants, the Committersidered the competitive levels of grants pradittesimilarly situated executives
of the peer group and the Company’s comparablesingliabor market, the potential effect that thie®é of the recipients could have on the
growth and value of the Company, and their ovamitribution to the business. In 2010, the totdi®af the LTIP grants (the value of non-
qualified stock options, time-based restricted lstagits, performance-based restricted stock uaitd,cash-based performance units
combined) granted to the Company’s Named Exec@iifieers equaled 375% of the salary for the CEM%%f the salary for the CFO,
260% for Messrs. Linton and Adams, and 185% for Démton. If the Named Executive Officers deliverfpemance that achieves target
levels, these percentages will result in vestedasthat approximate the 75th percentile of LTIpents made by the Compasydeer grou
and general industry for comparable performancéPLlgrant values for the Named Executive Officersenadlocated in the following mann
20% in non-qualified stock options, 30% in perfonoa-based restricted stock units, 20% in time-bassitiicted stock units, and 30% in
cash-based performance units. The Committee esttiablithis allocation with the advice of the indefet executive compensation
consultant, to align the Named Executive Officdogg-term interests with stockholder interests wlait the same time balancing the need to
reward the Named Executive Officers for achievimgeéted long-term Company performance and to peotinde-based retention grants.

Long-term incentive compensation does have a oglat the other components of the Company’s exeewtdbmpensation program in
that the Committee looks at TDC in determining neatkased compensation levels. However, the amdistbck-based long-term incentive
compensation paid to a Named Executive Officeoisimcluded in retirement calculations. Awardsaid-term incentive compensation do
vest in the event of a change-in-control (as dbedrbelow).

The Company uses a balanced set of LTIP compotebtiance correctly the multiple interests of shatders and internal performar
The four components chosen each accomplish a @iffémission” in terms of incentivizing Named Ex#éee Officer performance. The four
components are:

Stock Options

Stock options are an effective tool to focus ex@eston increasing total shareholder value andmetaver the long term by
concentrating on key drivers of share price; enagerexecutives to take reasonable long-term businesstment risks by measuring
performance over multiple years; and encouragedtphié growth and effective use of assets in aéhgegrowth objectives. It is also an
effective tool in recruiting and retaining top taldy providing an opportunity to be rewarded fopwgth in the Company’s market value.
Stock options are granted at an exercise pricashdi0% of the closing price as reported on thes Nerk Stock Exchange for the Compasy’
Common Stock on
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the date of grant. Stock options have a ten-year éand vest in equal amounts over a three-yeaogefihe number of stock option shares
granted is calculated by multiplying the total vahf the Named Executive Officer's LTIP target hg percentage of the grant allocated to
stock options (20%) and dividing this value by siheck option value (determined by the Black-Schateshodology of pricing options).

Based on the advice of the Companyidependent external executive compensation ttansua balanced LTIP portfolio consists of 2
of the market based LTIP target (see above) foaméd Executive Officer structured as non-qualifismtk options. For example, Mr.
Benante's total LTIP target for 2010 was $3,637,50&ordingly, 20% of this amount or $727,500 isasde for the stock option grant. The
actual number of shares is determined by takirguhiue and dividing by the Black- Scholes valughendate of grant.

Performance-Based Restricted Stock Units (PerforrearShare Plan-“PSP”)

Performance-based restricted stock units focus geamant on specific objectives relating to the Comypsathree year average annual
income (“NI”) versus target and three year avermgaual net income as a percent of sales as comfzatied same measure of performance in
our peer group. These performance-based reststbe#ft unit awards have a three-year performandegattached to them and vest upon the
conclusion of the performance period, provided granfince is within the acceptable range. The tangetial income for the performance
period 2008-2010 is set forth in the following &bl

2008 2009 2010
Entity Target Target Target
Motion Control $ 38,000,000 $ 53,000,000 $ 52,500,00f
Flow Control $ 67,000,000 $ 71,500,000 $ 74,000,00f
Metal Treatment $ 35,000,000 $ 28,000,000 $ 14,500,00f
Total Corporate $ 117,500,000 $ 124,000,000 $ 107,500,00

The number of shares granted is calculated by piyiltig the total dollar value of the LTIP grant the percentage of the grant allocated
to the performance-based restricted stock unitdawiding by 100% of the closing price of the CompanCommon Stock as reported on the
New York Stock Exchange on the date of the grahé fayout for these performar-based restricted stock units for the performareréeod
2008-2010 is expected to take place in the secandey of 2011. As of the date of this Proxy Starmthe Company is not able to calculate
the amount of performance-based restricted stoitk tobe paid to each Named Executive Officertli@r performance period 2008-2010 as
publicly disclosed information of the performanddtee Company’s peer group is not yet available.

Performance-based restricted stock unit awardfiaae a value from 0% to 200% of the target grar20B% of target payout means
achievement of 150% NI versus target and achievenfedOth percentile of NI as a percent of saleswe the Company’s peer group, and
50% payout results for achievement of 50% NI vetauget and achievement of 50th percentile of Na gercent of sales versus the
Company'’s peer group. 100% of the grant targetiined for achievement of 100% NI versus targetaatievement of 75th percentile of NI
as a percent of sales versus the Company’s peep.gRayouts in between these levels are subsigriiedar. There is no payout for
performance below the 50th percentile of the Comisapeer group or NI below 50% of target. Unearsbdres are forfeited. No dividends
are paid or credited until awards are earned aacestare actually issued for the earned awardseTid@o I.R.C. Section 83(b) election
available for these performance-based restrictmzksinit awards because they are performance based.

Based on the advice of the Companiyidependent external executive compensation dansua balanced LTIP portfolio consists of 3
of the market based LTIP target (see above) foamé&dl Executive Officer structured as PSP, asiidtet below:

1 Adjustments were made following disclosure in tB&@ Proxy Statement to be consistent with adjustsn@ade to other incentive based
executive compensation plans.
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CEO Total LTIP Grant PSP Value on
(November 2010) PSP % Grant Date

$3,637,500 30% $ 1,091,25(
In May 2010, a PSP payout was made on the 2006gR8Rs covering performance for the period 2007920e amount of these

awards was tied directly to the measures appromddammunicated in 2006. The following table setthfthe Company’s thregear averag
annual net income versus target for the performaeced 2007-2009:

2007 2008 2009
(in thousands, (in thousands, (in thousands,
except %) except %) except %)
Entity Actual Target % Actual Target % Actual Target % Avg. %
Motion Control $ 43,50C $35,00( 123 $ 39,00 $ 38,00 103 $ 57,50C $ 53,00C 108 111.¢
Flow Control $ 46,500 $43,50C 107 $ 69,50C $ 67,00 103 $ 66,50C $ 71,50( 93 101.1
Metal Treatment $ 30,50C $30,00C 101 $ 33,50C $ 35,00( 96 $ 12,50C $ 28,00( 44 80.5
Total Corporate $102,00C $95,50C 107 $118,00C $117,50C 100 $105,00C $124,00( 85 97.4

The measure for NI as a percentage of sales vérsyseer group NI as a percentage of sales is ssguleas a percentile and performance
is shown in the following tabl&
2007 2008 2009 Average

Percentile Corporate versus Peers 71.0% 58.4% 50.7%  60.C%
The results of the three year average annual netria versus target and three year average annuacoee as a percent of sales as

compared to the same measure of performance i@dhgany’s peer group are then compared to a pagatitx and a payout result (%) is
determined. Payout percentages that result arallaw$:

3 YR Avg. Nl vs. NI as % of Sales
Target % vs. Peers Payout %
Motion Control 111.2% 60.0% 92.7¢%
Flow Control 101.1% 60.0% 85.7:%
Metal Treatment 80.5% 60.0% 75.0C%
Total Corporate 97.4% 60.0% 83.5(%

Messrs. Benante, Tynan, and Denton are tied todhsolidated totals of NI as a percent of targétedhile Messrs. Linton and Adams
are tied to NI as a percent of targeted NI forrthespective business units. Since peer proxy al&tanly available publicly for the
consolidated NI and sales data, all participargsiad to consolidated corporate NI as a percesalgfs versus the peer group.

As set forth in the table above, actual performdncéhe Company as a whole was 97.4% NI as a peafdargeted NI and 60th
percentile NI as a percent of sales versus thegreep, resulting in a payout of 83.50% of targeti¥essrs. Benante, Tynan, and Denton.
Actual performance for the Flow Control BusinesstWras 101.1% of NI as a percent of targeted Nultexy in a payout of 85.73% of target
for Mr. Linton. Actual performance for the Motioro6trol Business Unit was 111.3% of NI as a peroétargeted NI resulting in a payout of
92.78% of target for Mr. Adams. Shown below is B&P payout table for the performance period 20@B20

2 Adjustments were made following disclosure in tB&@ Proxy Statement to be consistent with adjustsn@ade to other incentive based
executive compensation plans.

3 Adjustments were made following disclosure in tB&@ Proxy Statement to be consistent with adjusten@ade to other incentive based
executive compensation plans.
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2007-2009 Target

US Dollar Value Number of Shares Payout % Payout Shares
Benante $ 210,00( 5,71¢ 83.5(% 4,77¢
Tynan $ 196,56( 5,352 83.5(% 4,46¢
Denton $ 163,13¢ 4,442 83.5(% 3,71C
Adams $ 201,82t 5,49t 92.7E% 5,09¢
Linton $ 222,30( 6,05% 85.7:% 5,19C

Time-Based Restricted Stock Units

Executive officers are granted time-based resttisteck units under the 2005 LTIP. The purposéisfrestricted stock unit grant is two-
fold. It provides a vehicle for stock ownership antheans to ensure retention of the individual s€tgrants cliff vest 100% on the third
anniversary of the date of grant. The number ofeshgranted is calculated by multiplying the takallar value of the LTIP grant by the
percentage of LTIP grant allocated to time-basstticted stock unit and dividing by 100% of thesiim price of the Company’s Common
Stock as reported on the New York Stock Exchangthemlate of the grant.

Based on the advice of the Companiyidependent external executive compensation dansua balanced LTIP portfolio consists of 2
of the market based LTIP target (see above) foamé&l Executive Officer structured as time-basewlice=d stock units. For example, using
Mr. Benante’s total LTIP target number above ($3,680), 20% of the total LTIP grant or $727,508@$ aside for the time-based restricted
stock unit grant. The calculation of the actual bemof time-based restricted stock units grantetkscribed above.

Non-equity (Cash-Based) Based Performance Units

Part of the total LTIP takes the form of cash-bgsedormance units. These units tie payout to thegany’s long-term financial
performance relating to sales growth and returpapital. The performance units have specific objestrelating to average annual sales
growth targets and to average annual return ortalaprgets of the Company as a whole and its tipgraegments, as applicable, over a
three-year period.

Cashbased performance units are an effective toolitedrerformance outside of equity market influeniteg may or may not be rela
to actual company performance. By utilizing caskdahperformance units, the Company balances long+&tention goals for senior
management by providing a portion of long-term ficial incentives tied to actual Company performanaeremoved from the fluctuation in
stock market and stock price performance. Thus)-based performance units maintain their incentalae when the Company performs
well irrespective of stock market volatility. The@pany further believes that sales growth andwanmeain capital exceeding the cost of caj
are long term drivers of shareholder value.

In February 2011, an LTIP performance unit payoas wade based on the 2007 performance unit gramsing performance for the
period 2008-2010. The amounts of these awards tiezt@lirectly to the measures approved and comnatexcin 2007. The awards are listed
in the Summary Compensation Table under the hedtliog-Equity Incentive Plan Compensation.” Awardsres based upon achievement of
targeted average compound annual sales growth (“C8iG5% and average return on capital (“ROC"gttrof 12%. Messrs. Benante,
Tynan, and Denton are tied to the consolidatedstafaCAG and ROC while Messrs. Linton and Adanestéd to the CAG and ROC for
their respective business segments. The actuaupéydlustrated below.
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Business Unit

2007 Target Performance Payout Calculation
Performance Payout  Performance
Units “CAG” “ROC” Percent  Unit Payout
Benante $ 956,25( 7% 12% 81% $ 774,56
Tynan $ 269,10( 7% 12% 81% $ 217,971
Denton $ 180,93( 7% 12% 81% $ 146,55
Adams $ 300,00( 7% 13% 86% $ 258,00(
Linton $ 318,75( 10% 14% 96% $ 306,00(

Cash-based performance unit payout is tied to aaxi® matrix that defines specific percentage afaapayout levels at various level of
ROC and CAG performance. Minimum payout (63%) isiewed at 9% of ROC and 6% of CAG while maximum3®) payout is achieved
at greater than 24% of CAG and greater than 19®Q€E. Payouts in between these levels are subdtafiti@ar.

Employee Stock Purchase Plan

The Company’s Named Executive Officers, along witbstantially all other full time Company employes® eligible to participate in
the Curtiss-Wright Employee Stock Purchase PlaSPE"). The purpose of the ESPP is to encourageogegd of the Company and its
subsidiaries to increase their ownership in the gamy’s Common Stock. To achieve this purpose, BeFEprovides all participating
employees with the opportunity to purchase the Gomijs Common Stock through a payroll deduction 5% discount of the market value
of the stock, unless (i) the employee owns mora 8% of the Company’s Common Stock or (ii) the evgpk is customarily employed for
less than 20 hours per week. The ESPP is offerstkimonth“offering periods” commencing on January 1 and July 1. At the encholie
offering period, participant contributions are usegurchase a number of shares of common stote@Lio IRS limits), in an amount equal
to 85% of the fair market value of the common stookhe last day of each offering period. An empkyho elects to participate in the E!
will have payroll deductions made on each paydaindithe six-month period.

Participants in the ESPP who are required to repeit beneficial ownership under Section 16 of xehange Act are subject to
blackout periods for sales of ESPP shares, whietirmited to those periods during which there ggeater possibility that the Company’s
insiders are in possession of material insiderrmfdion, whether or not they are in fact in poseessf such information. With respect to
each fiscal quarter, the black-out period beginsweeks before the end of a fiscal quarter and endand includes) the second business day
after the Company’s earnings are released to thkcpBlackout dates may change, as appropriaten fime to time at the discretion of the
Board of Directors.

During 2010, the CEO and two of the other Namedchtiee Officers participated in the ESPP. Mr. Beguurchased 790 shares of
Common Stock under the plan, Mr. Linton purchas@@ shares under the plan, and Mr. Denton purch&8@dhares under the plan.

Executive Deferred Compensation Plan

The Named Executive Officers are also eligibleadipipate in the Company’s executive deferred censation plan that allows
participants to defer compensation in excess déirestatutory limits that apply to traditional a#d1(K) pension plans. Each participant may
defer up to 25% of their base salary; 50% of thaimual performance bonus; and 50% of the cashopaofitheir long term cash award. The
rate of interest is determined each year accoridinige average rate on 30-year Treasury bondsdoeiber of the previous calendar year,
plus 2.0%. Thus the rate fluctuates annually. Mexage 30-year Treasury bond rate for November 26394.32% and money in the Plan
earned 6.32% for 2010. Earnings begin accruing weposit and are compounded daily. Earnings aregads the participants account on
final day of each montiSee, “Deferred Compensation Plans” section in fiexy Statement.
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Pension Plans

Consistent with the Company’s philosophy that conspéon should promote the long-term retentioneyf &xecutives and be
competitive with industry peers, the Named Exe@®fficers also participate in the Curtiss-Wrightr@oration Retirement PlanKetiremer
Plan™) and the Curtiss-Wright Corporation RestanatiPlan. The Company’s retirement plans integrttera&components of the Company’s
executive compensation program by generally inclgdiase salary and annual incentive compensatidatarmining retirement plan benel

The Retirement Plan is a tax qualified, defineddfiéntrusteed plan. The Retirement Plan is madefupo separate benefits: (1) a
traditional, final average pay formula componehis(benefit was closed to new entrants as of Fepria2010) and (2) a cash balance
component. This plan is administered by an adnmatise committee appointed by the Company. Botimpkre non-contributory and most
employees participate in one or both of the besdficluding the Named Executive Officers. An dlilgiemployee becomes a participant in
the Retirement Plan on the date he or she compdeeyear of service with the Company. One yeaeofice means a period of 12
consecutive months, beginning on the employee's dahire or on any subsequent January 1, duririghwthe employee completes 1,000
hours of service. A participant becomes a vesteticgzant after completing three years of servidgthwhe Company. Once a participant vests
in their pension benefit they are entitled to adfgrat any time after termination of employmeiithiey receive payment of their traditional
final pay benefit before their normal retirementedat age 65, their benefit will be reduced by 2f#efach of the first five years and 3% for
each of the next five years that their actual eatient precedes their normal retirement date aé&g&he reduction that applies to the benefit
is larger if the participant has elected paymeifbteeage 55.

On September 1, 1994, the Company amended andebthie Retirement Plan, and any benefits accraed August 31, 1994 were
transferred into the amended Retirement Plan. TétedRnent Plan, as amended, provides for an aranefit at age 65 of 1.5% times the
year final average compensation in excess of see@irity covered compensation, plus 1% of thedsghixty (60) months final avera
compensation out of the last one hundred twent@)(frfonths of service up to social security coverethpensation, in each case multiplied
by the participant’s years of service after Septenih 1994, not to exceed 35. In addition, a paditt earns a cash balance plan pay-based
credit equal to 3% of his or her annual compenraifiblese amounts are credited to a notional cdsindmaccount that grows with interest
based on the rates each December for 30-Year TyeBsuads.

The Retirement Plan provides a total retiremenefieaqual to the August 31, 1994, accrued benefitexed to reflect increases in
compensation, as defined by the plan, from that ttatvard plus the benefit accrued after Septerib2894 under the amended final average
pay formula and the cash balance component.

As of August 31, 1994, the following monthly pensioenefits had been accrued for those employeéegpdintcipated in the plan prior to
the plan merger in 1994: Mr. Benante, $137. Mr.dryrMr. Linton, Mr. Adams, and Mr. Denton commenteeir employment with the
Company after September 1, 1994, and thereforaatidccrue a monthly pension under the Retiremiamt |frior to September 1, 1994;
however, they, along with the other Named Execufiféicer, continue to accrue a benefit under themded Retirement Plan.

Under the IRC and applicable regulations, as dffedor 2010, the maximum allowable annual bengfiler the Retirement Plan is
$195,000. The maximum allowable annual benefieikiced if benefits commence prior to age 62 angased if benefits commence after
age 65. The maximum annual compensation that ma&gkes into account in the determination of besefitder the Retirement Plan is
$245,000. The Company maintains an unfunded, naififepd Retirement Benefits Restoration Plan (tRestoration Plan”) under which
participants in the Retirement Plan whose comp@nsat benefits exceed the limits imposed by I.RS€ctions 401(a) (17) and 415 will
receive a supplemental retirement benefit thabrestthe amount that would have been payable uhddretirement Plan except for the
application of such limits. The Restoration Plaals administered by the administrative committee.
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The Restoration Plan benefits are not funded. éretrent of a change in control, the Company hasealgio fund a Rabbi Trust in place
through an agreement between the Company and PNK, RaA., dated January 30, 1998, which providegte payment of the Company’s
obligation under the Restoration Plan.

As a result of the Company providing both a cadhriz® benefit and a traditional final average pewdfit under the Retirement Plan, the
Company does not offer a matching contributionddipipants of the Savings and Investment Plan.tMagicipants can elect to defer up to
75% of his or her annual cash compensation pergreartax deferred basis subject to the IRS Eleddeferral limit. For 2010, the aggregate
pre-tax and Roth 401(k) Savings and Investment &tentribution limit for a highly compensated empeywas capped at 6.5%. Participants
may also make voluntary contributions up to thatbmrovided under the IRC on an after tax basis.2010, the after-tax Savings and
Investment Plan contribution limit for a highly cpensated employee was limited to 2.0%.

Executive Perquisites

The Named Executive Officers are allowed to pgrtité in the Company’s standard benefit prograntsatteagenerally available to other
employees, including medical, dental, vision, legadscription, life, short-term and long-term ity programs, and employee assistance
programs. In addition to these benefit programs Named Executive Officers are eligible for exegifperquisites that are consistent with
market practices and that allow the Named Execu@ifficers to focus more of their time on achievihg Company’s goals and objectives.
The Committee has reviewed and approved the Congéorynal perquisite plans with established limRgrquisites are reported as taxable
income as appropriate for each participating offared reimbursements are subject to applicableniecand employment tax withholding.
Perquisites include financial planning and incomepreparation, a Company automobile or automatidevance, and executive physicals at
the Mayo Clinic for the executive and his or hevgge. The external compensation consultant hasedithe Committee that the overall level
of perquisites the Company provides to its Nameechiive Officers is consistent with that of its pee

Special Arrangements

Effective April 30, 2009, Edward Bloom retired avaluntarily resigned from his offices of Vice Présint of the Company and President
of Metal Improvement Company, LLC. Upon Mr. Bloomésignation, the Company entered into a consuéigrgement with him that
provided for his retirement on April 30, 2009 ahé engagement of Mr. Bloom as the Company’s coasuttommencing on his retirement
date and ending on April 30, 2012. The consultiggeament is renewable for two additional one-yeans by approval of the Executive
Compensation Committee. Under the terms of theudting agreement, Mr. Bloom (i) will be paid an ammhconsulting fee of $292,500
payable in equal monthly installments, (ii) will blgible to receive an annual incentive paymernhwi maximum target value of $161,000
based on performance goals agreed to by Mr. Blamatlze Company’s Chief Executive Officer, (iii) Wile eligible to receive an annual
long-term incentive payment with a target valu&bd0,000 based on the three-year aggregated penicergoals established for senior
management of Metal Improvement Company, LLC, @aidréceived 13,362 shares of Company common stock.

On October 9, 2006, the Company entered into aictst stock unit agreement with Mr. Linton. Undee terms of the agreement, Mr.
Linton received a grant of 33,870 restricted stocks pursuant to the terms and conditions of thH#°L Each unit is the equivalent of one
share of Curtiss-Wright Common Stock. The agreementides the equivalent of $1,000,000 in valuefabe closing price reported on the
New York Stock Exchange of Company Common Stockeloruary 7, 2006, the date the Board of Directppg@ved the material terms
the agreement to be 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-Wright or is not otherwise terminated f@alse”, as defined in the agreement. On or pri@reicember 31, 2015, Mr. Linton may
elect to convert said stock units to an equivatembber of shares of Curtiss-Wright Common StocHlefer the conversion of the stock units
in accordance with Section 409A of the Internal &mie Code for a period not greater than
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five (5) years. The agreement also provides fardihttive adjustments in the event of recapitdiiaa, reorganization, merger, consolidation,
stock split, or any similar change and for the indrate vesting and conversion of the stock unitsnudo. Linton’s death or disability and in
the event of a Change in Control of Curtiss-Wright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Minton on substantially the same
terms as Mr. Linton’s October 2006 restricted stook agreement providing for a grant of 21,182rieted stock units at the equivalent of
$1,000,000 in value as of the closing price remboe the New York Stock Exchange of Company Com@imtk on September 24, 2007,
date the Board of Directors approved the mategiah$ of the agreement to be offered to Mr. Linftime restricted stock units in Mr. Linton’s
2007 restricted stock unit agreement also vestatmuary 6, 2016 under the same terms and condietr®rth in his 2006 restricted stock
unit agreement.

On October 12, 2006, the Company entered into dasiagreement with Mr. Adams. Mr. Adams receivegrant of 31,948 restricted
stock units pursuant to the terms and conditiorth@LTIP. Each unit is the equivalent of one shadr€urtiss-Wright Common Stock. Mr.
Adams’ agreement also provides the equivalent @#®1,000 in value as of the closing price repoaedhe New York Stock Exchange of
Curtiss-Wright's Common Stock on September 26, 28§ date the Board of Directors approved the riztierms of the agreement to be
offered to Mr. Adams.

The agreement provides for the entire grant to @esDctober 12, 2016 (ten years from the date gheesment was executed), provided
that Mr. Adams does not voluntarily leave the empmbCurtiss-Wright or Mr. Adams is not otherwisggrhinated for “Cause”, as defined in
the agreement. On or prior to December 31, 2015 Adams may elect to convert said stock units te@uivalent number of shares of
Curtiss-Wright Common Stock or defer the conversibthe stock units in accordance with Section 4@®£he Internal Revenue Code for a
period not greater than five (5) years. The agregm@kso provides for anti-dilutive adjustmentsthie event of recapitalization, reorganization,
merger, consolidation, stock split, or any simdaange and for the immediate vesting and convexsfitime stock units upon Mr. Adams de
or disability and in the event of a Change in Colntf Curtiss-Wright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Mdains on substantially the same
terms as Mr. Adams’ existing agreement providingafgrant of 21,182 restricted stock units at tip@ealent of $1,000,000 in value as of the
closing price reported on the New York Stock Exdeof Company Common Stock on September 24, 26@tdte the Board of Directors
approved the material terms of the agreement wffieeed to Mr. Adams. The restricted stock unitdin Adams’ 2007 restricted stock unit
agreement also vest on October 12, 2016 undeithe terms and conditions set forth in his 2006iotet! stock unit agreement.

The Committee and the Board received advice armhreendations from its external compensation coasufirior to implementing
these agreements. The Committee believes thatttiermance of Messrs. Linton and Adams in their@otrpositions and in prior positions
makes them attractive candidates for positionsteraccompanies and felt that the agreements wetiigal by the need to increase the
likelihood that both executives would choose toaenemployees of the Company over an extendedgefitime.

29




The following report of the Executive Compensa@a@mmittee does not constitute soliciting materiad ahould not be deemed filed or
incorporated by reference into any other Compaliydiunder the Securities Act or the Securitiestiaxge Act of 1934, except to the extent
the Company specifically incorporates this reportreference therein.

Executive Compensation Committee Report

The Executive Compensation Committee has reviewddléscussed this CD&A (included in this Proxy 8taent) with management.
Based upon the Executive Compensation Committegisw and discussions referred to above, the Exkec@ompensation Committee
recommended that the Board of Directors include @D&A in the Company’s Proxy Statement for theryeaded December 31, 2010, filed
with 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

Risk Consideration in the Overall Compensation Progam

The Executive Compensation Committee assessedaimpéhy’s executive and broad-based compensatiobamefits programs to
determine if the programs’ provisions and operatioreate undesired or unintentional risk of a nalteature. The Executive Compensation
Committee concluded in this risk assessment thegtetiprograms have been designed and administeagthamner that discourages undue
risk-taking by employees, including a number otdieas of the programs that are designed to mitigske such as:

« limits on annual and lor-term performance awards, thereby defining and cappotential payout:

 proportionately greater award opportunity derivesirf the long-term incentive program compared tauiahimcentive plan, creating a
greater focus on sustained Company performancetioner

« use of four distinct long-term equity incentive i@ds—stock options, time-based restricted stodtsutong-term cash-based
performance units, and performance-based restrattek units—that vest over a number of years gihyeproviding strong incentives
for sustained operational and financial performa

* stock ownership guidelines for senior executived #msure alignment with stockholder interests tivedong term

« incorporation of an individual performance scoemging from 1.0 to 5.0, as a key factor in theltatenual incentive calculation,
thereby enabling the Executive Compensation Coramith direct a zero payout to any executive inyaar if the individual executive
is deemed to have sufficiently poor performanci dound to have engaged in activities that poeamcial, operational or other unc
risk to the Company; ar

« a formal clawback policy applicable to both cast aguity compensation of senior executi\

For the foregoing reasons, the Executive Compears&@ommittee has concluded that the Compmuogmpensation policies and practi
do not encourage excessive and unnecessary rigigtand that the level of risk that they do enegeris not reasonably likely to have a
material adverse effect on the Company.
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PostEmployment Arrangements and Contracts with Exee@ifficers

Severance Agreements

Pursuant to a policy established by the Compangar& of Directors in 1977 designed to retain kepleyees, during 2010 the
Company had at-will severance agreements with MeBs&mante, Adams, Linton, Tynan, and Denton. énciise of involuntary termination
of employment other than termination for caused@fined in the agreements), failure to comply wiith terms and conditions of the
agreement, voluntary resignation of employmentheyedmployee, and voluntary retirement by the eng#pthese agreements provide for the
payment of severance pay in an amount equal tyeaes base salary at the time of termination as wethasontinued availability of certa
employee health and welfare benefits for a perfoshe year following termination. The agreementsviate that such pay and benefits also
would be made available in the case of voluntatiyenment or termination of employment that is tled result of a significant change in the
terms or conditions of employment, including a r&thn in compensation or job responsibilities. ¢ £mployee’s option, the severance pay
may be received over the two-year period followiagnination, in which case the employee benefitaldgontinue in effect for the same
period. The agreements further provide that thergay of severance pay and the availability of biémafe contingent upon a number of
conditions, including the employee’s performancéisfor her obligations pursuant to the agreensgecifically to provide consulting
services, release the Company from any employneéatied claims and not compete with the Companwy fieeriod of 12 months.

Change-in-Control Agreements

Consistent with the Company’s policies designexktain key employees, the Company also enterecchdage-in-control severance
protection agreements with Messrs. Benante, Adamtgn, Tynan, and Denton. The agreements with ke$enante, Adams, Linton, and
Tynan provide for payment of severance pay equdiree times the sum of the executive’s base saladythe greater of (i) the annual target
incentive grant in the year the executive is teated or (ii) the annual incentive paid under th&€Rlimmediately prior to the executive’s
termination. Mr. Denton’s agreement provides foyrpant of severance pay equal to two times the dumsdase salary and the greater of (i)
the annual target incentive grant in the year heriminated or (ii) the annual incentive paid unither MICP immediately prior to his
termination. These amounts shall be paid in a sihghp sum cash payment within ten (10) days #feexecutive’s termination date. The
agreements also call for the continued availabdftgertain employee benefits for a period of thyears following termination of
employment.

The agreements with Messrs. Adams, Linton, Tynad,[@enton are triggered in the event that (1) tieeechange-in-control of the
Company, as that term is defined in the agreemants(2) the covered executive’s employment is &dlyror constructively terminated by
the Company within twenty-four months following tbleange-in-control. Accordingly, if the Companynémates the employment of Messrs.
Tynan, Denton, Adams or Linton during the two ypeariod following a change-in-control, without “ca&lisr if Messrs. Tynan, Denton,
Adams or Linton terminate their employment with @@mpany with “good reason,” then the Named Exeeubfficers will be entitled to
certain compensation and benefits provided fohenagreement. The agreements define “cause” asc@)viction of a felony, (b)
intentionally engaging in illegal or willful miscaduict that demonstrably and materially injures tloen@any, or (c) intentional and continual
failure to substantially perform assigned dutiescivtiailure continues after written notice and ad3y cure period. The agreements also
define “good reason” as (a) adverse change insstttie, position, or responsibilities, (b) redoatin salary, (c) relocation of more than 25
miles, (d) the Company’s failure to pay the coveretividual in accordance with its compensationigiet; or (e) a reduction in benefits. The
Committee further considered that a change-in-cbofrthe Company, of necessity, involves a cortdtve termination of the position of
Chief Executive Officer, in that he would inhergritle subordinate to the executives of the acquigimity. Accordingly, Mr. Benante’s
agreement provides for the same provisions asdséditeve and that he may voluntarily terminate ks employment with the Company for
any reason after the first year of service, buimio the end of the second year following a chaingeontrol, and still obtain the benefits
provided under the agreement.
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All change-in-control severance protection agregmprovide for the vesting of all benefits accrtieeugh the termination of
employment in the Retirement Plan, Restoration Riad the LTIP, provided that if vesting under angh plan is not permitted by applicable
law an actuarially determined lump sum will be paiéin amount equaling the non-vested benefit utideapplicable plan. All change-in-
control severance protection agreements furtherigeahat, upon a change in control, any previogsinted performance units will be paid
on a pro-rata basis (unless the employee is atéagears old and has worked for the Companytfteast 5 years in which case such
performance units will be paid in full) for the pmt of employment and that previously granted styg#ons will become fully vested and
exercisable. The agreements also provide for alsogmtal cash payment to the extent necessanesepe the level of benefits in the event
of the imposition of excise taxes payable by aipigent in respect dfexcess parachute paymentahder Section 280G of the Internal
Revenue Code. The severance pay and benefits thed€hange-in-Control severance protection agreenea in lieu of any that would be
provided under the Company’s at-will severance exgents discussed above.

The Committee decided to provide these severantet@nge-in-control agreements to the Named Exer@ifficers after reviewing
data on the practices of peer companies and cadngltidat providing such severance and change itr@gprotections was necessary to
provide an overall compensation package to thewgixecthat is consistent with that offered by thentpany’s peers.

The following table shows thgotentialincremental value transfer to the Named Executiffee€s under various employment related
scenarios.

Potential Post-Employment Payments

Termination Scenario Martin R. Benante (a) Glenn E. Tynan David J. Linton (a) David C. Adams (a) Michael J. Denton (a)
If Retirement or

Voluntary

Termination Occurre

on December 31,

2010 (b) $ 17,943,18! $ 2,869,34! $ 4,35495. $ 4,821,12( $ 3,438,75:
If Termination for Caus

Occurred on

December 31,

2010 (c) $ 10,893,17" $ 1,411,91' $ 1,702,65¢ $ 2,258,74¢  $ 1,596,16°
If Termination Without

Cause Occurred on

December 31,

2010 (d) $ 18,913,18! $ 3,386,34! $ 6,773,37¢ $ 7,148,73t $ 3,858,75:
If “Change In Control”

Termination Occurred

on December 31,

2010 (e) $ 31,303,200 % 9,433,70¢ $ 13,039,62° $ 13,933,690 $ 6,370,63¢
If Death Occurred on

December 31,

2010 ()(g) $ 20,217,03' % 4511,80: $ 7,728,28. $ 7,999,100 $ 4,579,16¢

(a) Mr. Benante, Mr. Linton, Mr. Adams, and Mr. Dentare eligible for early retiremer

(b) Includes (1) intrinsic value of vested options cecBmber 31, 2010, (2) intrinsic value of any ureg&tnearned stock options, cash-
based performance units, restricted stock unit$ pemformance-based shares on December 31, 20t@db&d vest after the date of
termination or retirement, (3) actual earned (teations prior to December 31 would be pated) value of current year annual incen
plan payment, and (4) value on measurement datee(Deer 31, 2010) of vested benefit under the Guitisight Retirement Plan
(“Retirement Plg") and the
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Curtiss-Wright Restoration Plar“ Restoration Ple”), assuming the executive elects immediate pa

(c) Includes value on measurement date (December 30) 20 vested benefit under the Retirement PlanthadRestoration Plan, assum
the executive elects immediate pay«

(d) Includes (1) intrinsic value of vested options cgcBmber 31, 2010, (2) intrinsic value of any ureg&tnearned stock options, cash-
based performance units, restricted stock unit$ pemformance-based shares on December 31, 20t@db&d vest after the date of
termination for retirement-eligible executives, §&8verance payout, (4) accelerated vesting oftieteagreements for Messrs. Linton
and Adams, and (5) value on measurement date (Omwedi, 2010) of vested benefit under the RetirérRéan and the Restoration
Plan, assuming the executive elects immediate pia

(e) Includes (1) intrinsic value of vested options cecBmber 31, 2010, (2) change-in-control severaageu, (3) accelerated vesting of



retention agreements for Messrs. Linton and Adgd)gresent value of any accelerated vesting akstptions, cash-based
performance units, performance-based shares,atestistock, and restricted stock units on Decer8beR010, (5) actual earned (pro-
rated if change-in-control occurs prior to DecemRiErvalue of current year annual incentive plapnpent, (6) value on measurement
date (December 31, 2010) of vested benefit undeR#tirement Plan and the Restoration Plan inctuddditional three years of benefit
accrual per change-in-control agreements, assuthagxecutive elects immediate payout, and (7)sgupspayment per change-in-
control agreement:

() Includes (1) intrinsic value of vested options aecBmber 31, 2010, (2) accelerated vesting of rieteaggreements for Messrs. Linton
and Adams, (3) intrinsic value of any acceleratesting of stock options, cash-based performands,ygerformance-based shares,
restricted stock, and restricted stock units onebdmer 31, 2010, (4) actual earned (pro-rated ihitestion occurs prior to December 31)
value of current year annual incentive plan paym@)tvalue on measurement date (December 31, 26M@sted benefit under the
Retirement Plan and the Restoration Plan, assuthengxecutive elects immediate payout, and (6)evafuCompany-paid basic life
insurance policy

(9) Depending on circumstances of death, all employe®salso be eligible for Accidental Death and Dismberment (AD&D) insurance
payment and Business Travel Accident insurance pay
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The following table sets forth information concemithe total compensation of the Chief ExecutivBd®f, Chief Financial Officer and
the other Named Executive Officers of the Compahyp Wwad the highest aggregate total compensatiathéo€ompany’s fiscal year ended
December 31, 2010.

Summary Compensation Table

Change in
Non-Equity Incentive Plan Pension
Stock Awards ($) Compensation Value and
Nonqualified
Deferred
Performance Restricted Option Compensation All Other
Name and Salary Share Stock Awards Annual Long-Term Earnings Compensation
Principal Position Year (a) Units (b) Units (c) (d) Plan (e) Plan (f) (9) (h) Total
Martin R. Benante 201C $956,15¢ $1,091,27° $727,51¢ $727,50( $1,465,78! $774,56: $ 2,160,34° $ 44,912 $ 7,948,05¢
Chairman and Chief 200¢ $960,577 $1,040,65( $693,767 $693,75¢ $1,104,42: $642,60( $ 2,12291¢ $ 42,087 $ 7,300,78:
Executive Officer 2008 $899,03¢ $1,040,62! $693,75( $693,75( $1,378,22¢ $811,77¢ $ 2,232,09: $ 54,35¢ $ 7,803,61!
Glenn E. Tynan 201C $510,84¢ $ 387,750 $258,52: $25850( $ 596,66¢ $217,971 $ 258,20 $ 27,368 $ 2,515,82¢
Vice President 200¢ $516,11t $ 372,77¢ $248,52¢ $248,50¢ $ 458,31( $200,491 $ 290,95 $ 33,36¢ $ 2,369,04¢
Finance and Chief 2008 $413,39¢ $ 372,75( $248,50( $248,50( $ 453,07¢ $186,36¢ $ 283,70¢ $ 39,782 $2,246,07¢
Financial Officer
David J. Linton 201C $583,71¢ $ 460,75( $307,16¢ $307,16¢ $ 693,45¢ $ 306,000 $ 401,78¢ $ 24,50¢ $ 3,084,54:
Co-Chief 2008 $578,92: $ 443,04« $29537. $29536¢ $ 566,621 $308,997 $ 273,29 % 37,20t $2,798,82:
Operating Officer; 2008 $457,71: $ 443,04( $295,36( $295,36( $ 514,52F $439,60( $ 210,171 $ 25,10¢ $ 2,680,87.
Pres., Curtiss-Wright
Flow Control
Corporation
David C. Adams 201C $557,19¢ $ 439,71« $293,15:! $293,12« $ 767,021 $ 258,000 $ 401,761 $ 36,20¢ $ 3,046,17¢
Co-Chief 200¢ $562,84¢ $ 422,77¢ $281,87( $281,84t $ 649,66« $179,62¢ $ 326,21C $ 30,82¢ $ 2,735,65¢
Operating Officer 2008 $427,03¢ $ 422,76( $281,84( $281,84( $ 46552F $ 7647 $ 311,94¢ $ 42,671 $ 2,310,09¢
Michael J. Denton 201C $415,02: $ 233,12¢ $155,40¢ $155,40( $ 406,72: $146,55: $ 233,76( $ 28,227 $1,774,21:
V.P.; General 200¢ $419,35:. $ 224,14¢ $149,43: $149,41¢ $ 314,09t $166,39¢ $ 165,96: $ 29,391 $1,618,19¢
Counsel and
Secretary

(a) Includes amounts deferred under the Com’s Savings and Investment Plan and Executive Defémmpensation Pla

(b) Includes grants of performance share units asgbdine Company’s Long Term Incentive Plan in Novembf each year. The values
shown represent the grant date fair value of thetgrat target. Performance shares have a maxirayoupof 200% of targe

(c) Includes grants of time-based restricted stocksuwastpart of the Company’s Long Term Incentive Biadovember of each year. The
values shown represent the grant date fair valdbeofirants at targe

(d) Includes grant of stock options as part of the Camyfs Long Term incentive Plan. The values shovpmagent the grant date fair value
of the options grante:

(e) Includes payments made based on the Compaayiual Modified Incentive Compensation Plan (MI€&® performance during the ye
and were paid in February 20:

(H Includes the maturity of cash-based performancegrants made under the Company’s Long-Term IngerRian. For the 2010 row,
payments are conditioned upon the financial peréoroe of the Company and its subsidiaries durin@2L0, and were paid in
February 2011. For the 2009 row, payments are tionéd upon the financial performance of the Conypamd its subsidiaries during
20072009, and were paid in February 2010. For the 2008 payments are conditioned upon the financidigomance of the Compat
and its subsidiaries during 2(-2008, and were paid in February 20

(9) Includes annual change in the actuarial preseneval accumulated pension benefits. The aggredaege in the actuarial present ve
of the accumulated pension benefits was determised) the same amounts required to be discloseerutain 402(h) (the Pension
Benefits table) for 2009 and the amounts that wiialde been required to be reported for the NEO el 402(h) for 200¢&
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(h) Includes personal use of company car, paymentsxecutive physicals, financial counseling, premjpegments for executive life
insurance paid by the Company during the coveserhfiyear for term life insurance and accidentatldand disability insuranc

The Company’s executive officers are not employedugh formal employment agreements. It is thegsioiphy of the Committee to
promote a competitive at-will employment environmevhich would be impaired by lengthy employmemaagements. The Committee
provides proper long-term compensation incentiviés sompetitive salaries and bonuses to ensurestirdbr management remains actively
and productively employed with the Company.

The Company believes perquisites for executiveceffi should be extremely limited in scope and vahebaligned with peer group
practices as described earlier. As a result, thegamy has historically given nominal perquisitelse Delow table generally illustrates the
perquisites the Company provides to its Named BirexOfficers.

The Company also maintains a policy concerning @tvee automobiles under which certain officershi Company are eligible to use
Company leased automobiles or receive an equivalgnmobile allowance. The Named Executive Offigeicipate in this program. The
Company maintains the service and insurance on @oynigased automobiles. In addition to the Comarigmobile policy, the Company
also provides all executive officers with finangidnning and tax preparation services through WeiehFinancial Services. Not all execut
officers utilize these services on an annual b&sislly, all executive officers and their spouses provided annual physicals through the
Mayo Clinic at any one of the clinic’s three locats.

Perquisites and Benefits Table

Financial Executive Insurance
Name Automobile (a) Planning Physical Premiums
Martin R. Benante 18,20: 8,50C 16,50( 1,70¢
Glenn E. Tynan 14,79¢ 2,12t 8,73¢€ 1,70¢
David J. Linton 22,80( 0 0 1,70¢
David C. Adams 14,75¢ 8,50C 11,24z 1,70¢
Michael J. Denton 18,694 0 7,824 1,70¢

(a) Represents the personal use of Company-leased abilesy Mr. Linton receives an automobile allowantéeu of a Company-leased
automobile

The Company’s executive officers are entitled weiee medical benefits, life and disability insurarbenefits, and to participate in the
Company'’s Savings and Investment Plan, Defined fdPkan, Employee Stock Purchase Plan, flexiblengiing accounts, and disability
plans on the same basis as other full- time emp®wpé the Company.

The Company also offers a nonqualified executiferded compensation plan, in accordance with Sect@®A of the Code, whereby
eligible executives, including the Named Executdfficers, may elect to defer additional cash congpdion on a tax deferred basis. The
deferred compensation accounts are maintainedeo@dmpany’s financial statements and accrue irttatdke rate of (i) the average annual
rate of interest payable on United States TreaBonds of 30 years maturity as determined by theef@dReserve Board, plus (ii) 2%.
Earnings are credited to executives’ accounts imoathly 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 Equity Incentive Number ~ Numberof  orBase Date Fair
Incentive Plan Awards Plan Awards of Shares  Securities Price of Value of
of Stock  Underlying Option Stock and
Plan Grant Number  Threshold Target Max Threshold  Target Max or Units Options Awards Option
Name Name Date of Units (%) ($) ($) (#) (#) (#) #) (#) ($/Sh) Awards
Martin R.
Benant MICP (a) 11/15/201( $ 560,17 $1,018,50( $ 2,037,00(
LTI (b) 11/15/201¢  1,091,25( $272,81: $ 1,091,25( $ 2,182,50(
LTI (c) 11/15/201( 18,261 36,52z  73,04¢ $1,091,27°
LTI (d) 11/15/201( 24,34¢ $ 727,51¢
LTI (e) 11/15/201( 85,41z $ 29.8¢ $ 727,50(
Glenn E.
Tynan MICP (a) 11/15/201( $227,48C $ 413,60C $ 827,20(
LTI (b) 11/15/201( 387,75( $ 96,93¢ 387,75C $ 775,50(
LTI (c) 11/15/201( 6,48¢ 12,977 25,95¢ 387,75:
LTI (d) 11/15/201( 8,652 258,52
LTI (e) 11/15/201( 30,34¢ $ 29.8¢ $ 258,50(
David J.
Linton MICP (a) 11/15/201( $ 292,391 531,630 $ 1,063,26(
LTI (b) 11/15/201( 460,74¢ $ 115187 $ 460,74¢ $ 921,49:
LTI (c) 11/15/201( 7,71C  15,42C 30,84( $ 460,75(
LTI (d) 11/15/201( 10,28( 307,16¢
LTI (e) 11/15/201( 36,065 $ 29.8¢ $ 307,16¢
David C.
Adams MICP (a) 11/15/201( $ 279,032 507,330 $ 1,014,66(
LTI (b) 11/15/201( 439,68¢ $ 109,927 439,68¢ $ 879,37
LTI (c) 11/15/201( 7,35¢  14,71€¢ 29,43: 439,714
LTI (d) 11/15/201( 9,811 $ 293,15:
LTI (e) 11/15/201( 34,41¢ $ 29.8€ 293,12
Michael
J.
Denton MICP (a) 11/15/201( $ 161,70( 294,00C $ 588,00(
LTI (b) 11/15/201( 233,10C $ 58,27t $ 233,10 $ 466,20(
LTI (c) 11/15/201( 3,901 7,80z 15,60 233,12«
LTI (d) 11/15/201( 5,201 155,40¢
LTI (e) 11/15/201( 18,248 $ 29.8¢ 155,40(

(a) Values in this row represent the Company’s annuadiified Incentive Compensation Plan (MICP), thatevapproved on November 15,
2010 for performance during fiscal 2011. The incenthreshold, target, and maximum are expressedeasts a percentage of base
salary on December 31, 20:

(b) Values in this row represent grants of -based performance units made under the Con’s Lon¢-Term Incentive Plar
(c) Values in this row represent grants of performastaae units as part of the Comp’s Lon¢-Term Incentive Plar
(d) Values in this row represent grants of restrictedlsunits as part of the Compé's Lon¢-Term Incentive Plar

(e) Values in this row represent grants of stock ogstias part of the Company’s Long-Term Incentive PNumber of securities underlying
options based on the November 15, 2010 E-Scholes value of $8.517

The Named Executive Officers are paid dividendsestricted stock awards only. These dividends @irevested into the restricted stock
awards and are subject to the same limitationgesttictions as the original restricted stock awaite plan specifically prohibits the re-
pricing of options and requires that any equitydshgrants be issued based on the closing prideea€ompany’s Common Stock as reported
by the NYSE on the date of the grant.

The Committee granted stock options, cash-basddrp@nce units, performance-based restricted stadk, and time-based restricted
stock units in November 2010 to the Named Execuiifficers. The cash-based performance units anfdmeance-based restricted stock
units will mature in December 2013 and will be paickarly 2014 if the financial goals are attain€de values shown in the table reflect the
potential value at a target value of one dollary@t payable at the end of the three-year perfagageriod and one stock unit convertible
into one share of Common Stock if the objectivesatained. The chart also reflects the fact thahestock unit may be worth a maximum of
approximately two dollars or two shares if all peniance targets are substantially exceeded, omupé#t all if performance thresholds are
met.
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The following table sets forth the outstanding gégaivards of the Company’s Named Executive OfficB@me of the grants disclosed
below are not yet vested and are subject to farfeitinder certain conditions.

Outstanding Equity Grants at Fiscal Year End

Option Awards Stock Awards
_ ‘ Equity
Equity Equity Incentive
Incentive Incentive Plan
Plan Plan Awards:
Awards: Number Awards: Market or
Number of of Shares Market Number of  Payout Value
Number of Number of Securities or Units Value of Unearned of Unearned
Securities Securities Underlying of Stock Shares or Shares, Shares, Units
Underlying Underlying  Unexercisec That Units that Units or or Other
Unexercised  Unexercised Option Option Have Not Have Not Other Rights  Rights That
Options (#) Options (#) Unearned Exercise Expiration Vested Vested that Have Not Have Not
Name Exercisable Unexercisable  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 $ 27.9z2 11/15/201!
69,521 0 $ 36.7¢ 11/19/201¢
72,81¢€ 0 $ 54.0C 11/16/201° 5,902 195,98((b)
51,561 25,781 $ 30.1z 11/15/201¢ 23,03: 764,69¢ 34,55C 1,147,06((c)
25,17z 50,344 $ 30.9C 11/17/201¢ 22,45; 745,40¢ 33,67¢ 1,118,11((d)
0 85,41z $ 29.8¢ 11/15/202( 24,34¢ 808,35¢ 36,522 1,212,53((e)
Glenn E. Tynan 6,78C 0 $ 10.9¢ 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 $ 27.9z 11/15/201
10,847 0 $ 36.7¢  11/19/201¢
10,24¢€ 0 $ 54.0C 11/16/201° 4,984 165,46¢(b)
18,46¢ 9,23t $ 30.1z2 11/15/201¢ 8,251 273,93 12,37¢ 410,88:(c)
9,017 18,03: $ 30.9C 11/17/201¢ 8,04z 267,02¢ 12,06« 400,52%(d)
0 30,34¢ $ 29.8¢ 11/15/202( 8,652 287,24¢ 12,977 430,83¢(e)
David J. Linton 11,20 0 $ 27.9¢ 11/16/201-
13,24¢€ 0 $ 27.92 11/15/201!
12,267 0 $ 36.7¢  11/19/201¢
12,13¢ 0 $ 54.0C 11/16/201° 5,90z 195,98((b)
21,952 10,97¢ $ 30.1z 11/15/201¢ 9,807 325,59: 14,71C 488,37:(c)
10,717 21,43¢ $ 30.9C 11/17/201¢ 9,55¢ 317,35¢ 14,33¢ 476,02:(d)
0 36,06: $ 29.86 11/15/202( 10,28( 341,29¢ 15,42( 511,94<(e)
33,87C  1,124,48(f)
21,18z 703,24:(f)
David C. Adams 3,43€ 0 $ 19.06 11/18/201:
3,22C 0 $ 27.9€ 11/16/201.
3,80¢ 0 $ 27.92 11/15/201¢
11,137 0 $ 36.7¢  11/19/201¢
11,42t 0 $ 54.0C 11/16/201° 5,55€ 184,45¢(b)
20,947 10,47¢ $ 30.1z 11/15/201¢ 9,35¢ 310,68¢ 14,03¢ 465,995(c)
10,221 20,452 $ 30.9C 11/17/201¢ 9,12z 302,85( 13,682 454,24:(d)
0 34,414 $ 29.8¢ 11/15/202( 9,811 325,72¢ 14,71¢€ 488,571(e)
31,94¢  1,060,67:(f)
21,182 703,24:(f)
Michael J. Denton 11,56¢ 0 $ 10.9¢ 11/20/201:
6,404 0 $ 16.2¢  11/19/201:
5,672 0 $ 19.0¢ 11/18/201:
5,224 0 $ 27.9€ 11/16/201.



6,17¢ 0 $ 27.9z 11/15/201!

9,00z 0 $ 36.7¢  11/19/201¢
6,88¢ 0 $ 54.0C 11/16/201° 3,351 111,25%(b)
11,10¢ 5,65¢ $ 30.1z 11/15/201¢ 4,961 164,70¢ 7,441 247,041(c)
5,422 10,842 $ 30.9C 11/17/201¢ 4,83€ 160,55¢ 7,254 240,83:(d)
0 18,24¢ $ 29.8¢  11/15/202( 5,201 172,67 7,80z 259,02¢(e)

(a) Represents unvested restricted stock and restistbett units granted as part of the Company’s Léagn Incentive Plan. Stock price
used to determine value is $33.20, the closingepfacCompany common stock on December 31, 2

(b) Represents cash value of outstanding performaneedbehare units granted November 17, 2007 as e €ompany’s Long Term
Incentive Plan. Stock price used to determine va$33.20, the closing price of Company commogkstim December 31, 2010.
Performanc-based share units w
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be earned as common stock early in 2011 continggm the extent to which previously establishedguerance objectives are achiev
over the three year period ending at the closausiness on December 31, 20

(c) Represents cash value of outstanding performansedizhare units granted November 15, 2008 as fidre €ompany’s Long Term
Incentive Plan. Stock price used to determine va#33.20, the closing price of Company commonlstin December 31, 2010.
Performance-based share units will be earned amoonstock early in 2012 contingent upon the extemthich previously established
performance objectives are achieved over the §eaeperiod ending at the close of business onibbee31, 2011

(d) Represents cash value of outstanding performarmeedbghare units granted November 17, 2009 as e €ompany’s Long Term
Incentive Plan. Stock price used to determine va$33.20, the closing price of Company commogkstin December 31, 2010.
Performance-based share units will be earned amoonstock early in 2013 contingent upon the extemthich previously established
performance objectives are achieved over the §eaeperiod ending at the close of business onibbee31, 2012

(e) Represents cash value of outstanding performansedshare units granted November 15, 2010 as fodre €ompany’s Long Term
Incentive Plan. Stock price used to determine va$33.20, the closing price of Company commogkstim December 31, 2010.
Performance-based share units will be earned asoonstock early in 2014 contingent upon the extemthich previously established
performance objectives are achieved over the tywaeperiod ending at the close of business onibbee31, 2013

(f Represents retention grants of restricted stocls dimi Mr. Linton and Mr. Adams. Stock price usedietermine value is $33.20, the
closing price of Company common stock on Decembef810.

The following table sets forth information regamglioptions exercised and stock vested during cateyeter 2010.

Option Exercises and Stock Vested Table

Option Awards Stock Awards (a)
Number of Shares Number of Shares
Acquired Upon Value Realized Acquired Upon Value Realized
Name Exercise (#) Upon Exercise ($) Vesting (#) Upon Exercise ($)
Martin R. Benante 0o 3 0 16,89: $ 517,08¢
Glenn E. Tynan 207z % 38,51¢ 7,87¢ % 253,73!
David J. Linton 0 3 0 9,22¢ $ 296,957
David C. Adams 0o 3 0 8,90C $ 286,89«
Michael J. Denton 0 3 0 6,00z $ 195,00¢

(a) Stock Awards includes the vesting of the 2006 Rerémce Share grant (for performance period 2008280d the November 2007
Restricted Stock grant plus reinvested divide
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Deferred Compensation Plans

The following table shows the deferred compensaitiivity for the Company’s Named Executive Offeeluring 2010. This table does
not include the nonqualified Restoration Plan sithese totals are provided separately in the Periggmefit Table below.

Nonqualified Deferred Compensation Table

Executive Registrant Aggregate Aggregate

Contributions Contributions Earnings in Aggregate Balance at

in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal

Name Year ($) () Year ($) Year ($) Distributions ($) Year End ($)
Martin R. Benante $ 253,86¢ $ 0 $ 126,47¢ $ 0 $ 2,159,34:
Glenn E. Tynan $ 94,28¢ $ 0 $ 1548 % 48,21¢ % 270,40¢
David J. Linton $ 0 $ 0 $ 47281 % 0o $ 774,14
David C. Adams $ 470,34¢ $ 0 $ 112,34( $ 0 $ 1,918,64:
Michael J. Denton $ 0 $ 0 3 0 3 0 3 0

(a) Amounts reported in this column represent defafallary and incentive payments deferred in 2@h@d, such amounts are also inclu
in the corresponding columns of the Summary Comgitéors Table

Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit payable urfteCurtiss-Wright Retirement Plan, and the nondjedliCurtiss-Wright Restoration
Plan described above in “Pension Plans” to the Gamys Named Executive Officers at retirement agés@iiso described in the following
table as a total lump sum payable from each oktlpéens, based on benefits earned through Dece3ab@010. Participants must choose to
receive benefits under the Retirement Plan andR#éwstoration Plan either through annuity paymentssa lump sum.

Qualified Pension Benefit Table

Number of Present Value Payments
Plan Years of Accumulated During Last
Name & Principal Position Name (a) Credited Service Benefit (b) ($) Fiscal Year ($)

Martin R. Benante Curtiss-Wright Corporation
Retirement Plan 33 3,519,31. $ 0

Glenn E. Tynan Curtiss-Wright Corporation
Retirement Plan 11 426,47¢ $ 0

David J. Linton Curtiss-Wright Corporation
Retirement Plan 7 239,28¢ $ 0

David C. Adams Curtiss-Wright Corporation
Retirement Plan 11 927,91« $ 0

Michael J. Denton Curtiss-Wright Corporation
Retirement Plan 9 425,12¢ $ 0

(a) The Curtiss-Wright Corporation Retirement Plan defined benefit pension plan providing qualifietirement benefits to eligible
employees of the Curtidékight Corporation. Benefits are based on a formtich takes account years of service and the geasaithe
highest five years of a participant’s pay withie tast 10 years of employment. Normal retiremetttéslater of age 65 or five years of
service. Unreduced early retirement benefits magdyable if age is greater than 55 and the sung@Bad service exceeds |

(b) The present value of the accumulated benefit wesiined as of December 31, 2010, the measurena¢miuded for pension disclosure
in the Company’s financial statements pursuantdoolinting Standard Codification 715 (Formerly Staat of Financial Accounting
Standard Nos. 87 and 15
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Non-Qualified Pension Table

Number of
Years Present Value Payments
Credited of Accumulated During Last
Name & Principal Position Plan Name (a) Service Benefit (b) ($) Fiscal Year ($)
Martin R. Benante Curtiss-Wright Corporation
Restoration Plan 33 6,911,03 $ 0
Glenn E. Tynan Curtiss-Wright Corporation
Restoration Plan 11 818,31¢ $ 0
David J. Linton Curtiss-Wright Corporation
Restoration Plan 7 877,54. $ 0
David C. Adams Curtiss-Wright Corporation
Restoration Plan 11 530,33¢ $ 0
Michael J. Denton Curtiss-Wright Corporation
Restoration Plan 9 608,02¢ $ 0

(a) The Curtiss-Wright Corporation Restoration Plaa ison-qualified retirement plan established to glewenefits that would have been
payable under the C-W Retirement Plan but for ithédtions imposed by the provisions of the IntéfRavenue Code and Employee
Retirement Income Security Act. All participantstibé C-W Retirement Plan are eligible to particpatthe Restoration Plan.
Restoration benefits are payable at the same tdetherwise in accordance with the terms and ¢immdi applicable under the C-W
Retirement Plar

(b) The present value of the accumulated benefit wesiined as of December 31, 2010, the measurena¢miuded for pension disclosure
in the Company’s financial statements pursuantdoolinting Standard Codification 715 (Formerly Staat of Financial Accounting
Standard Nos. 87 and 15

The Plan benefit formula is described earlier. Eata of compensation that are included in the taticm of a benefit are base salary
earned and short and long-term cash incentivegdaiihe Company has not adopted a policy prohipgipecial benefits under the plans.
However, historically the Company has not provideg additional years of credited service to anyigigants in the Plan.
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COMPENSATION OF DIRECTORS

The following table sets forth certain informatiegarding the compensation earned by or granted¢b non-employee director who
served on the Company’s Board of Directors in 2040.Benante, the only director who is an emplogéthe Company, is not compensated
for his services as a Board member.

Director Compensation Table

Change in
Pension Value
and
Fees Earned Non-Equity Nonqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($)(a) Grants ($)(b) Grants (3$) Compensation ($) Earnings ($) Compensation ($)(c) Total
S. Marce Fuller $ 96,80C $ 70,00( — = —  $ 1,02 $167,82:
Allen A. Kozinski $ 82,80C $ 70,00( — — — 3 1,02 $153,82!
Carl G. Miller $ 79,20 $ 70,00( — = —  $ 1,023 $150,22:
William B. Mitchell $ 82,40C $ 70,00( — — — % 1,023 $153,42:
John R. Myers $ 85400 $ 70,00( — — — 3 1,02  $156,42!
John B. Nathman $ 81,00 $ 70,00( — — — % 1,023  $152,02:
William Sihler $ 87,20C $ 70,00( — = —  $ 1,023 $158,22:
Albert E. Smith $ 79,20C $ 70,00( — — — 3 1,02 $150,22:

(a) Represents all fees earned or paid in cash foicgsras a director, including annual retainer, oaeeting fees, and committee
chairman retainers paid in cash, stock, or a coatigin of the two at the election of the Directardancludes amounts deferre

(b) The values shown represent the aggregate granfalat@lue for 2010 computed in accordance wittSIBAASC Topic 718. In 2010,
each non-employee Director was awarded 2,307 sbérestricted common stock as annual stock gesath having a full fair value of
$70,000 based on the market value of the commak sto the grant date pursuant to FASB ASC Topic. Th#& aggregate number of
stock awards outstanding at December 31, 2010sgi@laws: Fuller—7,054; Kozinski—6,428; Miller—75@; Mitchell—7,054;
Myers—7,054; Nathma—=6,414; Sihle—7,054; and Smit—7,814.

(c) Represents premium payments paid by the Comparnygitire covered fiscal year for term life insuraacel dividends paid on annual
restricted common stock gra

Each non-employee director of the Company is paidraual retainer of $45,000 plus $1,800 for eaebting of the Board of Directors
and committees he or she personally attended tcipated in by telephone conference call. The gdeisons of the Finance Committee and
Committee on Directors and Governance of the Bo&mirectors are paid an additional annual retaofe$5,000. The chairpersons of Audit
and Executive Compensation Committees of the Bo&Rirectors are paid an additional annual retaofe$8,000. Pursuant to the
Company'’s 2005 Stock Plan for Non-Employee Diresittdiie Company’s non-employee Directors may etectdeive their annual retainer
and meeting fees in the form of Company CommonlSimash, or both and may elect to defer the re@diptich stock or cash. Each non-
employee Director is also eligible for group teifa Insurance coverage in the amount of $150,008vfach the Company pays the
premiums. The premiums paid on this insurance @meefor each Director is reported as income tdinector. In addition, each Director is
also eligible for executive physicals at the Malinic for the Director and his or her spouse, whikh Company pays the cost and whose
value for each Director is generally less than $Q0,

In addition to the annual retainer and meeting feecribed above, under the Company’s 2005 Stank ik Non-Employee Directors,
the Company, acting through the Committee on Dirscand Governance has the authority to make egtatyts to non-employee Directors.
Effective February, 2011, each non-employee Diragtis granted 1,955 shares of restricted Commock3tased on a market value of
$70,000 on the grant date. The Company grants reagly-appointed Director upon appointment a grdmestricted Common Stock valued
at $35,000 based on the market value of the Conftack on the grant date with such shares subjdorfeiture based upon failing to rem
on
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the Board for a five year period. In 2005, the Dioes adopted a policy that each Director must imedate a total position in the Company’s
Common Stock with a value of three times the anretainer.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ardules thereunder of the Securities and Exchamgen@ission require the Company’s
Directors, Officers, and beneficial owners of mthran 10% of the Common Stock to file reports ofrtbevnership and changes in ownership
of Common Stock with the Commission. Securities Brdhange Commission regulations require that thi@@ny be furnished with copies
of these reports. Personnel of the Company gegpgradbare these reports on behalf of the DirecadsOfficers on the basis of information
obtained from each Director and Officer. Basedlgala a review of these reports and on such inféiongrom the Directors and Officers, -
Company believes that all reports required by $acti6(a) of the Securities and Exchange Act tdlbd tluring the year ended December 31,
2010 were filed on time.

Certain Relationships and Related Transactions

As described in our corporate governance guideliD@sctors must refrain from any transaction witte Company that creates or app
to create an actual or potential conflict of instneith the Company. If a Director believes thataaresult of a transaction with the Company,
he or she has an actual or potential conflict tdrigst with the Company, including having an inmestt in or lending money to, or borrowing
from, an actual or potential customer, vendor,ampetitor of the Company, whether directly or tlgbwany entity in which the Director or
immediate family member of such Director is an exie officer or has an ownership interest, theeDlior must promptly notify the
Chairman of the Committee on Directors and Goverador in the case of an issue involving the Chairraf the Committee on Directors ¢
Governance, the members of the Committee on Direetiod Governance) and may not participate in &cjstbn by the Board that in any
way relates to the matter that gives rise to thélim of interest. If a Director is uncertain whet a particular situation may create a potential
conflict of interest with the Company, the Directoust consult with our General Counsel to make sletbrmination.

As described in our code of conduct, employees®Qompany, including executive officers and memloétheir immediate families
must refrain from any transaction with the Comp#rat creates or appears to create an actual ontpadteonflict of interest with the
Company. If an employee believes that, as a re$alttransaction with the Company, he or she hasctural or potential conflict of interest
with the Company, including owning a financial irgst in (other than shares in a publicly traded gamny), or serving in a business capacity
with, an outside enterprise that does or wisheotbusiness with the Company, he or she must disdlee relationship to a member of the
leadership team related to the Company’s busimessich the conflict arises for review with the Goamy’s legal department.

During fiscal year 2010, there were no proceedtngshich any of our Directors, executive officeaffjliates, holders of more than five
(5%) percent of our Common Stock, or any asso¢egalefined in the Proxy Rules) of the foregoingenadverse to the Company. During
fiscal year 2010, none of our Directors, executffeers, holders of more than five (5%) percenbof Common Stock, or any members of
their immediate family had a direct or indirect erél interest in any transactions or series aofgeations with the Company in which the
amount involved exceeded or exceeds $120,000.

Compensation Committee Interlocks and Insider Parttipation
During fiscal year 2010:

* None of the members of the Executive Compensatmmr@ittee was an officer (or former officer) or exyde of the Compar
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* None of the members of the Executive Compensatmmr@ittee or any members of their immediate familieeed into (or agree
to enter into) any transaction or series of tratisas with the Company in which the amount involwea@eeded or exceeds
$120,000

» None of the Compar's executive officers served on the compensationroitee (or another board committee with similar
functions or, if there was no such committee, thiire board of Directors) of another entity where of that entity’s executive
officers served on the Compé' s Executive Compensation Committ

* None of the Compar's executive officers was a Director of anotheiitgrwhere one of that entity’s executive officees\wsed on
the Compan’s Executive Compensation Committee; .

» None of the Compar's executive officers served on the compensationroitee (or another board committee with similar
functions or, if there was no such committee, thiire board of Directors) of another entity where of that entity’s executive
officers served as a Director on the Com('s Board of Directors

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth information as obeary 15, 2011 for the beneficial ownership of coom stock by (a) each stockholder
who, to the Company’s knowledge, is the benefioiaher of more than 5% of the outstanding sharesgfclass of Common Stock, (b) each
current Director of the Company, (c) each nomirweefection as a Director of the Company, (d) ealdhe executive officers of the
Company named in the Summary Compensation Tablealloe “Named Executive Officers”), and (e) alfreunt Directors and executive
officers of the Company as a group. The ownershipgercentage of class has been adjusted to refle@-for-1 stock splits paid on
December 17, 2003 and on April 21, 2006. The péacgs in the third column are based on 46,326,6&6s of Common Stock outstanding
on February 15, 2011. In each case, except aswiieeindicated in the footnotes to the table, theras shown in the second column are
owned directly or indirectly by the individuals members of the group named in the first columnhwile voting and dispositive power. For
purposes of this table, beneficial ownership ideined in accordance with the federal securii@ssland regulations. Inclusion in the table
of shares not owned directly by the Director or anExecutive Officer does not constitute an admrssiat such shares are beneficially
owned by the Director or Named Executive Officarday other purpose.

Number of Shares Percentage

Name of Beneficial Owner Beneficially Owned (a) of Class
GAMCO Investors, Inc. formerly known as Gabelli AsManagement, Inc. 3,957,76¢(b) 8.5%
BlackRock, Inc. 3,936,10!(c) 8.4%
Singleton Group LLC 3,762,96((d) 8.1%
Merrill Lynch & Co., Inc. 2,331,88((e) 5.0%
David C. Adams 113,14:(f)(g)(h) *

Martin R. Benante 417,817 (f)(g)(h) *

Michael J. Denton
S. Marce Fuller

Dr. Allen A. Kozinski
David J. Linton

97,96 (f)(g)(h)

12,158 (f)())

14,23€ ()(i)
142,147 (f)(g)(h)

Carl G. Miller 9,752 (N (i)(j) *
William B. Mitchell 21,29 (f)(i) *
John R. Myers 14,52¢(f) *
John B. Nathman 8,36¢ (N)(i) *
Robert J. Rivet — () —
Dr. William W. Sihler 6,724(f) *
Albert E. Smith 10,33¢ (N (i)(j) *
Glenn E. Tynan 128,06¢(f)(g)(h) *
Directors and Executive Officers as a group (15peas) 1,084,46! (k) 2.3%
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* Less than 1%
(a) Reflects -for-1 stock dividends paid on December 17, 2003 andjit 21, 2006.

(b) Address is One Corporate Center, Rye, New York800%he information as to the beneficial ownergfiCommon Stock by GAMCO
Investors, Inc., formerly known as Gabelli Assetridgement Inc., was obtained from Amendment Noda&d August 23, 2010, to its
statement on Schedule 13D, filed with the Secusritied Exchange Commission. Such Schedule 13D desthat at August 23, 2010:
(1) Gabelli Funds, LLC possessed sole voting arpatiitive power with respect to 1,422,000 shargsarfimon Stock, (2) GAMCO
Asset Management, Inc. formerly known as GAMCO biges, Inc. possessed sole voting power with regpez; 308,766 shares of
Common Stock and sole dispositive power with resfme2,532,766 shares of Common Stock, and (3) B&ezcurities, Inc. possessed
sole voting and dispositive power with respect,@08 shares of Common Sto:

(c) Address is 40 East 52nd Street, New York, New Yafl)22. The information as to the beneficial owhgref Common Stock by
BlackRock, Inc. was obtained from Amendment Naldted January 21, 2011, to its statement on Schdd, filed with the Securiti
and Exchange Commission. Such report discloseathl@nuary 21, 2011, BlackRock, Inc. possessedvebing and dispositive power
with respect to 3,936,105 shares of Common St

(d) Address is 11661 San Vicente Boulevard, Suite B@5,Angeles, California, 90049. The informationt@she beneficial ownership of
Common Stock by Singleton Group LLC was obtainedhfAmendment No. 2, dated August 17, 2007, totétsement on Schedule 12
filed with the Securities and Exchange Commissurch report discloses that at August 17, 2007th@ Singleton Group LLC
possessed shared voting and dispositive powerreghect to 3,762,960 shares of Common Stock, (Bs@ta Singleton Mednick
possessed shared voting and dispositive powerreghect to 3,762,960 shares of Common Stock, (8)awiiW. Singleton possessed
shared voting and dispositive power with respe&, 72,960 shares of Common Stock, and (4) Donakiugg possessed shared voting
and dispositive power with respect to 3,762,960ehaf Common Stock and sole voting and disposjiw@er with respect to 56 shares
of Common Stock

(e) Address is World Financial Center, North Tower, 2&ey Street, New York, New York, 10381. The infation as to the beneficial
ownership of Common Stock by Merrill Lynch & Congcl was obtained from its statement on Schedule #lda@&d February 8, 2006,
filed with the Securities and Exchange CommissBurch report discloses that at February 8, 2006riMieynch & Co., Inc. (on behalf
of Merrill Lynch Investment Managers) possessedeshaoting and dispositive power with respect 65,940 shares of Common
Stock.

(f) Address is c/o Curti-Wright Corporation, 10 Waterview Boulevard, Parsipp, New Jersey, 0705

(9) Includes shares of Common Stock that the NameduixecOfficers have the right to acquire througe #&xercise of stock options
within 60 days of February 15, 2011 as follows: Dav. Adams, 64,198; Martin R. Benante, 312,277cHel J. Denton, 66,412; David
J. Linton, 81,518; and Glenn E. Tynan, 79,7

(h) Includes shares of time-based restricted CommockStgyanted under the Company’s 2005 Long-Termritice Plan) that vest on the
third anniversary of the date of grant as folloavid C. Adams, 18,933; Martin R. Benante, 46,8@izhael J. Denton, 10,037; David
J. Linton, 19,839; and Glenn E. Tynan, 16,¢€

(i) Includes shares of restricted Common Stock owneithéyirectors as follows (and subject to forfegtunder the Company2005 Stoc
Plan for NonEmployee Directors): Allen A. Kozinski, 7,159; C&l Miller, 4,262; William B. Mitchell, 2,317; JohB. Nathman, 7,14!
and Albert E. Smith, 6,15t

()) Share total rounded down to the next whole numbsehares respecting fractional shares purchasesipat to a broker dividend
reinvestment plar

(k) Includes shares of Common Stock as indicated iptbeeding footnote:
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PROPOSAL TWO: RATIFICATION OF APPOINTMENT OF THE IN DEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The Audit Committee of the Board of Directors hppainted the firm of Deloitte & Touche LLP to act the Company’s independent
registered public accounting firm for its fiscabyending December 31, 2011, subject to the ratifia by the Company’s stockholders as
required by the By-laws of the Company. The BodrBicectors requests that stockholders ratify sappointment. If the stockholders fail to
ratify the appointment of Deloitte & Touche LLP,rcdudit Committee will appoint another independeadistered public accounting firm to
perform such duties for the current fiscal year anlimit the name of such firm for ratification byrstockholders at the next Annual Meeting
of Stockholders.

Representatives of Deloitte & Touche LLP are expeétb be present at the Annual Meeting to make statkments and answer such
guestions as are appropriate.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS RATIF ICATION OF THE APPOINTMENT OF DELOITTE &
TOUCHE LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTANTING FIRM FOR THE FISCAL
YEAR ENDING DECEMBER 31, 2011

Disclosure About Fees

The following table presents the aggregate fedsdoly our independent registered public accouafddloitte & Touche LLP, and their
respective affiliates for the audit of our annua&hcial statements for the calendar years endedéreer 31, 2010 and 2009, as well as other
services provided during those periods:

2010 2009
Audit Fees(a) $ 3,384,000 $2,802,00(
Audit-Related Fees(b) 95,00( 36,00(
Tax Fees(c) 198,00( 205,00(
All Other Fees(d) 0 0
Total 3,677,00( 3,043,00(

(a) Audit Fees consist of fees billed for services emrrd for the annual audit of our consolidated faialnstatements, audit of the
effectiveness of our internal controls over finahceporting as required by Section 404 of the &aes-Oxley Act, review of condensed
consolidated financial statements included in tbenGany’s quarterly reports on Form 10-Q, and ses/tbat are normally provided in
connection with statutory and regulatory filingsemgagement:

(b) Audit-Related Fees consist of fees billed for assae and related services that are reasonablgdeiathe performance of the audit or
review of our consolidated financial statements #ra not reported under the caption “Audit Fe@sie fees for 2010 and 2009 relate to
due diligence in connection with potential acqiosis and a pension plan audit for one of our sudises.

(c) Tax Fees consist of fees billed for services resdiéor tax compliance, tax advice, and tax plannifte fees for 2010 and 2009 relate
principally to preparation of tax returns and otteet compliance services directly related to swthrns.

(d) All Other Fees consist of fees billed for prodwantsl services other than fees as reported in theeaboee categorie

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy to prerayp audit and permissible non-audit services miediby the independent
accountants. The Audit Committee will consider allyuand, if appropriate, approve the scope ofahéit services to be performed during
the fiscal year as outlined
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in an engagement letter proposed by the indeperdenuntants. To facilitate the prompt handlingertain matters, the Audit Committee
delegates to the Chief Financial Officer the autiido approve in advance all audit and non-augitiees below $250,000 to be provided by
the independent accountants so long as no indivghraice exceeds $50,000. For permissible nontaedvices, we submit to the Audit
Committee, at least quarterly, a list of serviced a corresponding budget estimate that we recomitienAudit Committee engage the
independent accountant to provide. We routinelgrimfthe Audit Committee as to the extent of servigmvided by the independent
accountants in accordance with this pre-approviidyand the fees incurred for the services peridrto date. During fiscal year 2010, all of
the Audit-Related Fees, Tax Fees and All Other fed® table above were approved by the Audit Cdtem

PROPOSAL THREE: APPROVAL OF THE AMENDMENT TO THE
COMPANY'S INCENTIVE COMPENSATION PLAN

General Information

The Company'’s Incentive Compensation Plan (ther'Plvas approved by the Board of Directors on Fabyw, 2006 and approved by
the stockholders on May 5, 2006. The Company ikisgestockholder approval of the Plan for purposesomplying with Section 162(m) of
the Internal Revenue Code of 1986, as amendedCibde”). Generally, Section 162(m) of the Code doesallow publicly held companies
like the Company to take a tax deduction for conspéion that is paid to the CEO and the four magitlificompensated executive officers
other than the CEO to the extent such compensakioceeds one million dollars per officer in any yddéowever, awards that are made by a
publicly traded company pursuant to a performaragetl compensation plan that, among other requirsirierapproved by its stockholders
at least every five years will not be subject te deduction limit. In order to satisfy this requirent, the Company is submitting the Plan for
stockholder approval at this Annual Meeting. ThaerRlas last approved by the stockholders at theamneeting held in 2006.

On November 15, 2010, the Board of Directors, uth@nrecommendation of the Executive Compensatiani@ittee, also voted to
amend the Plan, subject to stockholder approvahdiade a clawback provision that would permit Exeecutive Compensation Committee in
certain cases to require recovery of, any emplay®eentive compensation award, or portion therétiie Executive Compensation
Committee determines that (i) the amount of suchrdwvas based on materially inaccurate financékstents or any other materially
inaccurate performance metric criteria, or (ii)hi€ employee is one of the individuals subjectutm@matic forfeiture under Section 304 of the
Sarbanes-Oxley Act of 2002 (“the Statute”) and ¢c@amitted an offense subject to forfeiture undehsbtatute.

The Plan is designed to attract, retain, and mtaikay employees by rewarding superior levels ah@any and individual performance
through the use of performance-based incentive eosgtion and to link their interests and effortthinterests of the Company’s
stockholders. The Board of Directors believes iheluding a “clawback” provision aligns the intere$ the Company’s executives with the
stockholders by encouraging short-term superidiop@ance, without encouraging excessive or unnecgssk taking.

Approval of the amendment to the Plan will require affirmative vote of at least a majority in vagiinterest of the stockholders present
in person or by proxy and voting at the Annual Nieggtassuming the presence of a quorum. As fudisgussed in the section titlé8roker
non-votes”on page 1 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otlodaldr of record, you must
instruct your bank, broker or other holder of recbow to vote in order for them to vote your shaxe€ommon Stock so that your vote can
be counted on this Proposal Three.

Description of the Plan

A copy of the Plan, as amended, is attached tdPtiugy Statement as Appendix B and is incorporhtgeéin by reference. The following
description of the Plan, as amended, is a sumnmatylaes not purport to be a complete descriptier. Appendix B for more detailed
information.
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Purpose

The purpose of the Plan is to encourage and repaatitipants for superior levels of Company andvitiial performance; link
compensation opportunities to performance and osiefa pay-for-performance culture; support the gamy’s executive recruitment and
retention objectives; and be consistent with mapkattices and the Company’s executive compensptidosophy.

Participation

The Executive Compensation Committee of the Bo&iliiectors (the “Committee”) during the currentayewill determine the
participants (“Participants”) to receive incentasards for the subsequent year, the amount anddbeach award and the terms and
conditions applicable to it, all at the sole disicne of the Committee. The Committee may delegataarity to the Company’s Chief
Executive Officer (“CEO”) regarding determinatiosgplicable to norofficer Participants. Selection as a Participanioioe Plan year conve
no right to participate in any subsequent Plan ylediscal year end 2010, approximately 770 Pgodiots were granted awards under the |

Target Awards

The Committee, based on input from the CEO, withiesh guidelines for a potential incentive oppaity based on the achievement of
target goals (a “Target Award”) expressed as agudage of annual base salary for each Participamtjded, however, that the Committee
will maintain sole responsibility for annually det@ning the specific Target Awards for the CEO amaking recommendations for the other
officers of the Company to the full Board of Dirert. Target Awards below CEO and officer level rhaydelegated to the CEO and will be
established based on each Participant’s role witierorganization, consistent with guidelines dsthbd and approved by the Committee
based upon competitive market practices, the Cogipaompensation philosophy, and other relevansi@rations.

Annual Awards

At the beginning of each fiscal year, the Boar@®wkctors approves performance measures, standardgjoals for the CEO and offict
for the year. The CEO will approve performance mees standards, and goals for Participants bedevofficer level. The degree of
achievement of those goals will determine the avearthed at the end of the year. For officers, parémce achievement will be based on one
or more of the following performance measuresogigrating income, net earnings, or net income (eedo after taxes); (ii) earnings growth;
(iii) earnings per share; (iv) net sales (includireg sales growth); (v) gross profits or net opegaprofit; (vi) return measures (including, but
not limited to, return on assets, capital, equitgl aales); (vii) cash flow (including, but not lied to, operating cash flow, free cash flow, and
cash flow return on capital); (viii) revenue growflx) earnings before or after taxes, interesprdeiation, and/or amortization;

(x) productivity ratios; (xi) share price (inclugjinbut not limited to, growth measures and totaksholder return); (xii) expense targets;
(xiil) margins (including, but not limited to, gre®r operating margins); (xiv) operating efficientyw) customer satisfaction or increase in
number of strategic or operational initiatives;ipattainment of budget goals; (xvii) attainmentstrfategic or operational initiatives;

(xviii) market share; (xix) cost containment or uetlons; (xx) working capital targets; (xxi) econemalue added or other value-added
measures; and (xxii) individual goals directly tethto business performance. Any performance meanay be used to measure the
performance of the Company and/or any of its afi#l§ as a whole, any business unit thereof or ampmmation thereof or compared to the
performance of a group of comparable companies,published or special index, in each case thaCtramittee, in its sole discretion, dee
appropriate. In no event may awards for Particip@etincreased on a discretionary basis.

Company Minimum Performance Requirements

At the beginning of each fiscal year, the BoardaoEctors will establish a threshold level of fircéal performance for the Company
representing the lowest acceptable level of perémiwe for the

47




year below which no awards will be made to anyi&igent for that specific financial performancegeat.

Individual Qualification

Each Participant must remain an employee at thelfasof the Plan year for an award and in goodditey with the Company and satis
the overall standards of performance generallybéisteed for the Participant’s position throughche year to qualify for an award for that
Plan year.

Payment of Awards

Incentive awards for any year may be made in cHs&.Committee will review and approve awards andsadthe Board of Directors of
the awards for the Company’s officers.

In the discretion of the Committee, awards may &id pither promptly after the award is made or @rer period of time, or in any
number of payments, which need not be uniform io@m Amounts not paid at the time of an award tmayetained by the Company and its
subsidiaries (without liability for interest) pendipayment in accordance with the terms and camditof such award.

Voluntary Deferral of Awards and Forfeiture of Defeed Awards

A Participant may choose to defer payment of theeghportion of the award according to whateverjsions the Company may make
for deferral of compensation from time to time. fédure of any deferrals will be determined in actance with the terms of the plan or
conditions under which the deferrals were made.

Termination of Employment

A Participant must continue to be an employee efGompany at the last day of the Plan year fovearéor such other date as may be
specified by the Committee on which a Participadtstias a vested interest in all or a portion of &eard to receive payment for an award.
Participant who terminates employment (except éndhse of death, disability or retirement) with @@mpany before the right to an award
becomes vested will forfeit such unvested awardssithe CEO approves the payment, in whole orrin foa a Participant below the officer
level, and the Committee approves the paymenthiolevor in part, for a Participant who is or was @EO or an officer. Upon approval, an
award may be paid as part of a separation agredoénly if the employee signs the Company releasksettlement. In no event may a
payment be made to an employee terminated for cause

Death or Disability

In the event that any Participant’s employment wlith Company terminates by reason of death or ilitgakthat Participant’s pro-rata
unvested award will immediately vest at the timénigfor her termination and will become payabléhParticipant or the Participant’s estate
or beneficiary at the same time other awards utidePlan are paid. Any right to receive an awaidtineit be transferable other than by will
the laws of descent and distribution.

Retirement

If a Participant’s employment with the Companyesiinated by reason of retirement before any awaobmes vested, the Committee
(for the CEO and officers) and the CEO (for alletParticipants) may, at its sole discretion, amegé the vesting of all or a portion of the
Participants unvested award(s) and direct that such awaréd(pplul to the Participant at the same time as ativards under the Plan are p
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Promotions, Transfers, Hires

To the extent that an individual becomes eligibl@articipate in the Plan, either through a new pitocess or through promotion or
transfer, after the commencement of a Plan yeaCH#@ has the discretion to allow such individuabézome a Participant. Participant rights
to such an award, if any, shall be prorated basetth® portion of the Plan year during which thetiegrant held the position qualifying them
as eligible for participation in the Plan. Convéysd, through demotion or job change, an indivadla position with the Company changes
substantially such that the individual would ndietvise be eligible to participate in the Plan tsindividual may be removed from
participation in the Plan, and the CEO may awapdoarata award to that individual. If the individira either case described above is the (
or an officer, the Committee must approve the pigidition and award.

Restatement of Financial Statements

If the Committee determines that (1) the amourarofward to a Participant was based on materigdlycurate financial statements or
any other materially inaccurate performance metiteria (collectively, “Inaccurate Data”) or (Z)the Participant is one of the individuals
subject to automatic forfeiture under Section 3Dthe Sarbanes-Oxley Act of 2002 (“the Statute™l &aas committed an offense subject to
forfeiture under such statute, the Participantlgieahburse the Company that portion of an awaad tas based on the Inaccurate Data or as
provided for in the Statute.

Effective Date and Term

Contingent upon receipt of stockholder approvad, Rhan will be effective as of January 1, 2006 wildremain in effect and renew
automatically annually unless discontinued by tlben@ittee and subject to periodic review by the ldtotders of the Company for purposes
of Section 162(m) of the Code.

Plan Amendment and Termination

The Board of Directors may amend, alter or discadithe Plan, in whole or in part, for any reaswoth without the consent of the
Participants but no amendment, alteration or discoation may be made that would impair the righfta Participant under an award granted
without the Participant’s consent, or that withstatckholder approval would increase the maximumuarhof an award to any Participant
authorized under the Plan or change the class pfogies eligible to participate in the Plan.
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New Plan Benefits

Awards under the Plan will be granted at the dismneof the Executive Compensation Committee. Thedative Compensation
Committee has not made any decisions on the anamehtype of Awards that are to be granted undePthe to our employees in future
years. The following table sets forth informati@mncerning Awards granted during calendar year 201der the Plan to the Named Execu
Officers; all current executive officers, as a grpall current directors who are not executiveasffs, as a group; and all current employees
who are not executive officers, as a group. THigrmation may not be indicative of Awards that vii# granted under the Plan in future ye

Name and Position Dollar Value (a)

Martin R. Benante, Chairman and Chief Executivadeff(b) $ 1,018,50(
Glenn E. Tynan, Vice President Finance and Chiedfi¢ial Officer (b) $ 413,60(
David J. Linton, Co-Chief Operating Officer and $ldent, Curtiss-Wright Flow Control Corporation (b) $ 531,63(
David C. Adams, Co-Chief Operating Officer (b) $ 507,33(
Michael J. Denton, Vice President, General Courssel, Corporate Secretary (b) $ 294,00(
All current executive officers, as a group (c) $  3,303,56(
All current directors who are not executive offigesis a group —
All current employees who are not executive offices a group (d) $ 20,762,18:

(a) This column reflects annual compensation plan grahtarget made on November 15, 2(

(b) The amounts in this column are the same as thettargounts actually awarded to each Named ExecGfffieer, as set forth in footno
(a) to the Grants of Pl-Based Awards Tabl

(c) These amounts were awardec total of 8 employees and include the amountsrtegp@bove for each of the Named Executive Offi

(d) This amount reflects awards to approximately 77plegees.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS APPRO VAL OF THE AMENDMENT TO THE COMPANY’S
INCENTIVE COMPENSATION PLAN

PROPOSAL FOUR: APPROVAL OF THE AMENDMENTS TO THE
COMPANY’'S EMPLOYEE STOCK PURCHASE PLAN

General Information

The Board of Directors believes it is in the Compaiiest interests to encourage stock ownershiisbgmployees. Accordingly, on
September 24, 2002, the Board of Directors adojedurtiss-Wright Corporation 2003 Employee StBakchase Plan (“ESPPiyhich was
approved by the stockholders on May 23, 2003. Agregate of 500,000 shares of common stock wasnatlgiauthorized for issuance under
the ESPP. This equates to 2,000,000 shares of carstonok as adjusted for the 2-for-1 stock splitaeember 17, 2003 and on April 21,
2006. As of January 31, 2011, approximately 7,680leyees were eligible to participate and only 384,shares of Common Stock on a
post-split basis remain available for issuance uttte ESPP. If the number of shares of Common Stweldlable for issuance under the ESPP
is not increased, the shares available under tiRPHES purchase may be exhausted this calendarlf¢faat turns out to be the case, the
number of shares that employees participatingerB8PP will be permitted to purchase this yearhealteduced on a pro rata basis.
Therefore, on February 6, 2011, the Board of Daexvoted to amend the ESPP, subject to stockhalsanoval, to:

« increase the number of shares authorized for igsuander the ESPP by an additional 1,200,000 slo&ismmon stock; ar
 extend the term of the ESPP by an additional twarg/éhrough October 1, 201
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The Company believes that the ESPP has servedotmpahy well. The convenient and financially attracbpportunity that the ESPP
provides for employees to acquire stock in the Camyphas, in the view of management, provided aifsignt inducement for employees at
all levels of the organization to acquire a proatig interest in the Company and identify with fimancial interests of stockholders. The
Company believes that the ESPP has thereby cotddhia the Company’s success in the marketplades tarmonious relations with its
work force, and to its success in attracting, rétej and motivating its employees, including but limited to its rank and file and unionized
employees.

If no action is taken by the stockholders at thimBal Meeting on the above amendments, the ESPR teyms will terminate on Octok
1, 2013 and the number of shares reserved fornssuaay be depleted this year, thereby resultinggrESPP not contributing in helping to
attract, retain and reward employees successfuh&obusiness.

Approval of the amendment to the Plan will require affirmative vote of at least a majority in vaiinterest of the stockholders present
in person or by proxy and voting at the Annual Nieggtassuming the presence of a quorum. As fudisgiussed in the section titlé8roker
non-votes’on page 1 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otlodddr of record, you must
instruct your bank, broker or other holder of recbow to vote in order for them to vote your shase€ommon Stock so that your vote can
be counted on this Proposal Four.

Description of the Plan

A copy of the ESPP, as amended, is attached t&tbisy Statement as Appendix C and is incorporh&gdin by reference. The
following description of the ESPP, as amended,asramary and does not purport to be a completeigésa. See Appendix C for more
detailed information.

Purpose

The purpose of the ESPP is to provide a convemietitadvantageous way for employees to acquire @ityeqterest in the Company,
thereby further aligning the interests of the ergpls and the stockholders. The ESPP is intendeeéd the requirements of Section 423 of
the Internal Revenue Code. If the requirementsectiBn 423 are met, participants will have the opputy to take advantage of certain
federal income tax benefits. One of the requiremehnSection 423 is that the stockholders apprbeeESPP.

Stock Subject to ESPP

Subject to stockholder approval, an aggregate2f(B000 shares of Common Stock (as adjusted foCtimpany’s 2-fort stock splits o
December 17, 2003 and on April 21, 2006) are reskfor issuance under the ESPP.

Eligibility

Generally, any employee who is employed by the Caomgps eligible for participation, unless the enygle owns more than 5% of any
class of Company Common stock. Eligible employessrihg to participate in the ESPP may elect tesaby completing a payroll deduction
authorization form prior to the commencement ob#faring period. Under the terms of the ESPP, nplegee may be granted an option that
permits that employee to purchase shares of Con8tuek under the ESPP and any other of the Compaatyd® 423 plans at a rate which
exceeds $25,000 of the fair market value of the @omstock (determined at the time the option isigd) for each calendar year for which
the option is outstanding. An employee who eleztsarticipate will be deemed to have elected téigipate for all subsequent offering
periods at the same rate of payroll deduction wréesl until the employee changes his or her rapafoll deduction or terminates
participation.
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Manner of Stock Purchases

The ESPP is offered in six-month “offering period®mmencing on January 1 and July 1. An eligiblplegree who elects to participate
in the ESPP will have payroll deductions made arthgrmyday during the six-month period. The amotith® payroll deductions shall be at
least 1% and shall not exceed 10% of the employmse salary. Subject to applicable blackperiods, a participant may terminate his o
participation in the ESPP at any time during amiifig period by giving the Company written notirethe event a participant terminates his
or her participation in the ESPP for any reasoa gimployee may elect to stop further payroll dedast and the Company shall use any
accumulated funds in such employee’s account fptirchase of stock at the end of the offeringaoedif an employee ceases his or her
participation in the ESPP, the employee will nabauatically participate in the next offering perjduit will have to re-enroll if the employee
desires to once again participate. If the particig@ases to be the Company’s employee for anpmeawcluding retirement or death, the
participant will be deemed to have withdrawn frdra ESPP on the date of his or her termination gflepment and all contributions will
automatically be returned to the employee. Sultfeapplicable black-out periods, a participant meguce the rate of his or her payroll
deductions during any offering period; howeveraaipipant may only increase the rate of his orgayroll deductions 15 days in advance to
the commencement of an offering period or effectis®f the commencement of any subsequent offeengd.

At the end of each offering period, all participanntributions will be used to purchase a numbeshaires of Common Stock, subject to
adjustment, in an amount equal to 85% of the fairket value of the Common Stock on the last dasuch offering period.

Administration

The Curtiss-Wright benefits committee will admieisthe ESPP and report to the Executive Compems&ionmittee of the Board of
Directors. The Executive Compensation Committeethasuthority to interpret the ESPP, to prescrmeend and rescind rules and
regulations relating to it, and to make all otheteiminations necessary or advisable in adminrgjetie ESPP.

Blackout Periods

Any participants in the ESPP who are required pmretheir beneficial ownership under Section 16haf Exchange Act will be subject
black-out periods, which are limited to those pasiduring which it would be difficult to prove thiite Company’s insiders are not in
possession of material insider information, whethremot they in fact are in possession of suchrinfdion. With respect to each fiscal qual
the black-out period begins two weeks before thiedadra fiscal quarter and ends on (and includesk#tond business date after the
Company’s earnings are released to the public.kBtat dates are subject to change from time to &irtbe discretion of the Board of
Directors.

Term of the ESPP

Contingent upon receipt of stockholder approva, BSPP will be effective December 1, 2003 andneithain in effect through, and
including October 1, 2015 unless terminated eabljethe Board of Directors or the Executive Compgios Committee.

Amendment and Termination of the ESPP

Subject to the provisions of Section 423 of the €dHe Executive Compensation Committee has theptmwamend or terminate the
ESPP in its sole discretion at any time in any eegpexcept that any amendment may not retroagtivgbair or otherwise adversely affect
rights of any person to benefits that have alresmtyued under the ESPP. The Curtiss-Wright Bengfitsmittee, which consists of members
of management, also has the authority to amen8&RP except where it would violate Section 42hefCode or increase the cost of the
ESPP. In addition, no amendment may be made witheuapproval of the stockholders within 12 morththe adoption of the amendmen
the amendment would (i) increase the number ofeshiasued under the ESPP, or (ii) change the ofem®iployees eligible to participate in
the ESPP.
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Federal Income Tax Consequences of the Employee®urchase Plan

The federal income tax consequences and those @fatticipants pursuant to the ESPP under appéqatalvisions of the tax code and
the regulations thereunder are substantially dsvist

Under the tax code, the Company is consideredantgrarticipants an ‘option’ on the first day otkaffering period to purchase as
many shares of Common Stock as the participantgitible to purchase with the payroll deductioeslited to his or her account during the
offering period. On the last day of each offerirgipd, the market price is determined and the gipgnt is considered to have exercised the
'option’ and purchased the number of shares of comatock his or her accumulated payroll deductisifigourchase at the market price.

The required holding period for favorable tax tneaht upon disposition of Common Stock acquired utitke ESPP is the later of (a) two
years after th‘option’ is granted (the first day of an offeringniod), or (b) one year after the Common Stockuipased (the last day of an
offering period). Consequently, if the Common Stacheld for the required holding period, a papigit who sells the shares will realize
ordinary income to the extent of the lesser otli&)amount by which the fair market value of theBmon Stock at the time the option was
granted exceeded the ‘option price’ or (2) the amidny which the fair market value of the CommoncRtat the time of the disposition
exceeded the ‘option price.” The ‘option pricetistermined on the date of grant for this purposk mntherefore equal to 85% of the fair
market value of the common stock as of the firgtafaan offering period. Any further gain realizepgon the sale will be considered a long-
term capital gain. If the sale price is less tHandption price, there will be no ordinary inconmel ghe participant will have a lortgrm capite
loss with respect to the difference. Generally,Gloenpany will not be entitled to a deduction faldeal income tax purposes with respect to
the purchase or the subsequent disposition of sledir@ommon Stock.

When a participant sells Common Stock purchaseéuheé ESPP before the expiration of the requiddihg period, the participant
will recognize ordinary income to the extent of tiference between the price actually paid for@mmmon Stock and the fair market value
of the Common Stock at the date the option wasceset (the last day of an offering period), regasdlof the price at which the Common
Stock is sold. To the extent the participant reiggordinary income on the sale of Common StdekQompany will generally receive a
corresponding deduction in the year in which thepdsition occurs. Any gain realized in excess af #mount will be taxed as either a long-
term or short-term capital gain. If the sale pigtess than the amount paid by the participasteiased by the ordinary income, which must
be recognized, then any such loss will be a caloits.

If a participant dies while owning Common Stock @iced under the ESPP ordinary income must be regam his or her final income
tax return. The amount will be the lesser of () dimount by which the fair market value of the Canrstock at the time the option was
granted exceeded the option price (i.e., 15% ofi $aic market value), or (2) the amount by which thir market value of the Common Stock
at the time of the participant’s death exceededgt®n price.

The foregoing discussion is only a general summétite federal income tax consequences of a pueatiag€ommon Stock under the
ESPP and the subsequent disposition of sharewveecpursuant to such purchases. A participant shmarsult his or her own tax advisor to
determine the tax consequences of any particidas#ction.

The state income tax treatment of purchasing alidg¢he shares under the ESPP will vary dependimon the state in which a
participant resides. If the participant is a restdsf, or is employed in, a country other than lthéted States, the participant may be subject to
taxation in that country in addition to or instez#dhe United States federal income taxes. A pigditt should consult his or her own tax
advisor regarding the tax consequences and consplisyuirements of any particular transaction.
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New Plan Benefits

Future benefits under the ESPP, as proposed tmbaded, are not currently determinable, as thelydepend on the actual purchase
price of shares in future offering periods, the keédwalue of Company’s Common Stock on variousriutiates, the amount of contributions
eligible employees choose to make in the futurd,samilar factors.

The following table sets forth information concexgpithe number of shares of Common Stock purchaseerihe ESPP during calendar
year 2010 by the Named Executive Officers; all entrexecutive officers, as a group; all curren¢éctiors who are not executive officers, ¢
group; and all current employees who are not exezofficers, as a group. This information may hetindicative of the number of share of
Common Stock purchased under the ESPP in futums.yea

Name and Position Number of Shares
Martin R. Benante, Chairman and Chief Executivadeff 790
Glenn E. Tynan, Vice President Finance and Chiedi¢ial Officer —
David J. Linton, Co-Chief Operating Officer and §ident, Curtiss-Wright Flow Control Corporation 790
David C. Adams, Co-Chief Operating Officer —
Michael J. Denton, Vice President, General Courss®l, Corporate Secretary 793
All current executive officers, as a group (a) 4,711
All current directors who are not executive offigesis a group —
All current employees who are not executive officers a group (b) 318,86¢

(a) This amount is for a total of 8 employees and idekithe amounts reported above for each of the Na&recutive Officer:

(b) This amount reflects purchases by approximatel@3.gmployees

Securities Authorized For Issuance Under Equity Cpensation Plan:
The following table sets forth information regamglithe Company’s equity compensation plans as oEBéer 31, 2010, the end of the
Company’s most recently completed fiscal year:

Number of securities
remaining available for

Number of future issuance
securities to be Weighted average under equity
issued upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
Plan category warrants, and rights warrants, and rights reflected in the first column)
Equity compensation plans approved by security
holders 5,191,047 () $ 31.0¢ 925,675 (1)
Equity compensation plans not approved by security
holders None Not applicabl Not applicabl

(a) Consists of 4,958,569 shares issuable upon exetmatstanding options and vesting of performasitares, restricted shares, and
restricted stock units under the 2005 Long-Terneftive Plan and the 1995 Long-Term Incentive P1&9,523 shares issuable under
the Employee Stock Purchase Plan, and 72,955 sbat&snding under the 2005 Stock Plan for Non-Bygs Directors and the 1996
Stock Plan for No-Employee Directors

(b) Consists of 333,140 shares available for futurégoapgrants under the 2005 Long-Term Incentive P5di%,132 shares remaining
available for issuance under the Employee StockHase Plan, and 47,403 shares remaining availabissuance under the 2005 Stock
Plan for Nol-Employee Directors
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RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS APPRO VAL OF THE AMENDMENTS TO THE COMPANY' S
EMPLOYEE STOCK PURCHASE PLAN

PROPOSAL FIVE: ADVISORY (NON-BINDING) VOTE ON EXECU TIVE COMPENSATION

The Board of Directors recognizes that providirgckholders with an advisory vote on executive conspéon may produce useful
information on investor sentiment with regard te @ompany’s executive compensation programs. Aaeglyd the Board of Directors is
providing stockholders with the opportunity to castadvisory (non-binding) vote on the compensatiaid to our Named Executive Officers,
as described in this Proxy Statement. This propasahmonly known as a “say on pay” proposal, gsteskholders the opportunity to
endorse or not endorse the Company'’s fiscal 20&0wtive compensation philosophy, programs, andiesliand the compensation paid to
the Named Executive Officers. This proposal alsedglired by Section 14A of the Securities Exchafgeof 1934, as amended (the
“Exchange Act”), which section was added by thently enacted legislation in the U.S. Congress [tbdd-Frank Wall Street Reform and
Consumer Protection Act (“Dodd-Frank Act”)), whigddquires that companies such as Curtiss-Wright @atjon include an advisory (hon-
binding) stockholder vote on executive compensadidieast once every three calendar years, commgmgth the first annual or other
meeting of stockholders held on or after January2P11.

The Company’s compensation principles and undeaglprograms are designed to align each Named ExecOfificers’ compensation
with the Company’s short-term and long-term perfance and to provide the compensation and incentigeded to attract, motivate, and
retain key executives who are crucial to the Comgfsalong-term success. The majority of the Nameddttive Officers’ compensation is
made in the form of long-term incentive compensatitat incentivizes management to achieve resulise mutual benefit of stockholders
and management. Moreover, a significant portiothefNamed Executive Officers’ cash compensatigraid in the form of annual incentive
compensation, which is paid in part only if the Qmmy achieves pre-defined performance measuresadeincentive compensation paid to
the Named Executive Officers in 2010 reflects tlenPany’s commitment to pay for performance, eviéenoy annual cash incentive
compensation pay levels greater than target as @oyriinancial performance exceeded its target pedioce measure and long-term
incentive cash compensation pay levels lower theget as long-term Company financial performandendit meet its long-term target
performance measure.

In addition, the Company recognizes that a strangeghance framework is essential to an effectiveretive compensation program. 1
framework and executive compensation philosophyeatablished by an independent Executive Compems@&bmmittee that is advised by
an independent external executive compensatioruitans. The following items reflect the Company&mmitment to pay for performance
and to maintain a strong executive compensatioeigance framework:

* 70% of the value of each Named Executive Officarisaual long-term incentive awards are made indhm of equity to drive long-
term performance and alignment with stockholdesrests

» Equity awards (stock options, restricted stock, pedormance shares) incorporate a three-yeamepatid/or performance period to
further emphasize loi-term performance and executive officer commitm

« A long-term incentive program that has overlappegformance periods, such that at any one time tbeparate potential awards are
affected by current year performance, thereby regusustained high levels of performance to acghigpayout

» The Executive Compensation Committee adopted staciership guidelines for the Named Executive Officavhich, along with the
design of the lor-term incentive awards, drives Ic-term executive stock ownersh

« An insider trading policy that prohibits speculatiand hedging transactions in the Com|'s securities
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« An annual risk assessment conducted by the Exec@bmpensation Committee to evaluate whether inaeptograms drive
behaviors that are demonstrably within the risk agggment parameters it deems prud

« The peer group of companies used to benchmark xe@ompensation levels is carefully selected mviewed by the Executive
Compensation Committe

« Incentive compensation plans that are based upgettathat are approved by the Executive Companrs&@bmmittee at the beginning
of the applicable performance period, and whichehanimum thresholds and maximum payment caps

A strong emphasis is placed on variable compensatibich is designed so that the payout opportusityirectly linked to the
achievement of p-determined financial performance metrics, with dpspportunity for exceeding j-determined goals

Stockholders are urged to read the “Compensatieoudsion and Analysis” section of this Proxy Staenieginning on page 14, which
discusses in greater detail how the Company’s @xecaompensation policies and procedures implerntgmxecutive compensation
philosophy.

For these reasons, the Board of Directors is askiagtockholders to indicate their support forXtzaned Executive Officer
compensation as described in this Proxy Statemewnbting on the following resolution:

“RESOLVED, that the stockholders of Curtiss-Wrigkdrporation approve, on an advisory basis, the emrsgtion paid to the
Company’s Named Executive Officers, as disclosatiénProxy Statement for the 2011 Annual Meetin§toickholders pursuant to the
compensation disclosure rules of the Securitiestammthange Commission, including the Compensati@tiBision and Analysis, the
Summary Compensation Table, and the related corafiendables and accompanying narrative disclotherein.”

This vote is advisory, and therefore not bindinglw Company, the Executive Compensation Committeéke Board of Directors. It w
not overrule any decisions made by the Board oé®@ars or the Executive Compensation Committeeequire the Board of Directors or the
Executive Compensation Committee to take any sigemition. The Board of Directors and the Execu@gmpensation Committee value the
opinions of the stockholders and to the extentetlerany significant vote against the Named Exgeufifficer compensation as disclosed in
this Proxy Statement, the Board of Directors wilhsider the stockholders’ concerns and the Exee@ivmpensation Committee will
evaluate whether any actions are necessary tossltlrese concerns.

Adoption of this resolution will require the affiative vote of at least a majority in voting intarekthe stockholders present in person or
by proxy and voting at the Annual Meeting, assuntmgpresence of a quorum. As further discusséitkirsection titledBroker non-votes”
on page 1 of this Proxy Statement, if you own shafesCommon Stock through a bank, broker or otloéuldr of record, you must instruct
your bank, broker or other holder of record howdte in order for them to vote your shares of Comr8tock so that your vote can
counted on this Proposal Five.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE
“FOR” APPROVAL OF THE COMPENSATION OF THE NAMED EXE CUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY
STATEMENT

PROPOSAL SIX: ADVISORY (NON-BINDING) VOTE ON FREQUE NCY OF STOCKHOLDER ADVISORY VOTES ON
EXECUTIVE COMPENSATION

As required by Section 14A of the Exchange Act,clil8ection was added by the Dodd-Frank Act, thedo&Directors is offering the
stockholders an opportunity to cast an advisorg wot whether a stockholder advisory vote on thepsorsation paid to the Named Executive
officers, such as the stockholder vote describd®raposal Five of this Proxy Statement, should pewery one, two or three years.
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After careful consideration of the benefits andsamuences of each option of this Proposal, thedBaiabirectors, on recommendation
the Committee on Directors and Governance, hasrdited that holding an advisory vote on executiempensation every year is the most
appropriate policy for the Company at this timeq émerefore recommends that future stockholdaalsisory votes on executive compensa
occur every year. In formulating its recommendatibie Board of Directors decision was influencedhsyfact that the compensation of the
Named Executive Officers is evaluated, adjusted,aproved on an annual basis. As part of the dmaui@w process, the Board of Direct
believes that stockholder views should be a fatttar is taken into consideration by the Board akbiors and the Executive Compensation
Committee in making decisions with respect to ekigelcompensation. By providing an advisory votes@ecutive compensation on an
annual basis, the stockholders will be able to joi®the Board of Directors and the Executive Conspion Committee with direct input on
the Company’s executive compensation philosophlgips, and practices as disclosed in this Proxaeshent every year. The Board of
Directors understands that the stockholders mag Hiferent views as to what is the best approaclihfe Company, and the Board of
Directors looks forward to hearing from the stodkleos on this Proposal.

Stockholders may cast their vote on their prefemathg frequency by choosing among the followihgee alternative resolutions. You
may only choose from “OPTION #1 (Every Year),” “OPN #2 (Every Two Years)” or “OPTION #3 (Every Tler&' ears),” or you may
abstain from voting.

OPTION #1 (Every Year)

“RESOLVED, that the stockholders of Curtiss-Wrigtdrporation determine, on an advisory basis, tiafrtequency with which the
stockholders of Curtiss-Wright Corporation shaléan advisory vote on the compensation paid t&€Cttrapany’s Named Executive
Officers, as disclosed in Curtiss-Wright Corporatsoproxy statements pursuant to the compensaticiodige rules of the Securities ¢
Exchange Commission, including the Compensatiogu3ision and Analysis, the Summary CompensationeT abld the related
compensation tables and accompanying narrativéodis@ therein, should occur every year.”

OPTION #2 (Every Two Years)

“RESOLVED, that the stockholders of Curtiss-Wrigkdrporation determine, on an advisory basis, tiafrtequency with which the
stockholders of Curtiss-Wright Corporation shaldan advisory vote on the compensation paid t€Cttrapany’s Named Executive
Officers, as disclosed in Curtiss-Wright Corporatsoproxy statements pursuant to the compensaticitodige rules of the Securities ¢
Exchange Commission, including the Compensatiogu3ision and Analysis, the Summary CompensationeT abld the related
compensation tables and accompanying narrativéodis® therein, should occur every two years.”

OPTION #3 (Every Three Years)

“RESOLVED, that the stockholders of Curtiss-Wrigkdrporation determine, on an advisory basis, tiafrtequency with which the
stockholders of Curtiss-Wright Corporation shadan advisory vote on the compensation paid t€Cttrapany’s Named Executive
Officers, as disclosed in Curtiss-Wright Corporatgoproxy statements pursuant to the compensaticiodige rules of the Securities ¢
Exchange Commission, including the Compensatiogu3ision and Analysis, the Summary CompensationeT abld the related
compensation tables and accompanying narrativéodis® therein, should occur every three years.”

Adoption of one of the three resolutions descrilkdve will require the affirmative vote of at leastnajority in voting interest of the
stockholders present in person or by proxy andhgadit the Annual Meeting, assuming the preseneegoiorum. Stockholders are not voting
to approve or disapprove the Board of Directorsbramendation. Rather, stockholders may choose athentpree alternative resolutions set
forth above, or they may abstain from voting. Ihemf the three resolutions receives a majoritg vtite Board of Directors and the
Committee on Directors and Governance will
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take into consideration the resolution receiving tost votes when determining how often a non-bimdiockholder advisory vote on the
compensation of the Named Executive Officers shoatzir.

This vote is advisory, and therefore not bindinglme Company, the Committee on Directors and Garere or the Board of Directors
will not overrule any decisions made by the Bodr®ioectors or the Committee on Directors and Gaaerce, or require the Board of
Directors or the Committee on Directors and Goveceao take any specific action. The Board of Doexand the Committee on Directors
and Governance value the opinions of the stockhelded will take into consideration the voting leswhen determining how often a non-
binding stockholder advisory vote on the compensagpiaid to the Named Executive Officers should occu

As further discussed in the section titl&toker non-votes”on page 1 of this Proxy Statement, if you own shafeCommon Stock
through a bank, broker or other holder of recoml ynust instruct your bank, broker or other holoferecord how to vote in order for them to
vote your shares of Common Stock so that your gatebe counted on this Proposal Six.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE
FOR “OPTION #1 (EVERY YEAR)”

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission has adopiesigoverning the delivery of annual disclosuseudnents that permit us to send
a single set of our annual report and proxy statértmeany household at which two or more stockhaideside if we believe that the
stockholders are members of the same family, unlesisave received contrary instructions from oneore of the stockholders. This rule
benefits both stockholders and the Company. Iteeslthe volume of duplicate information received helps to reduce our expenses. Each
stockholder will continue to receive a separatexpiard. If your household received a single satistlosure documents for this year, but
would prefer to receive your own copy now or in thieire, please contact our transfer agent, Amerg@ck Transfer & Trust Company, by
calling their toll-free number, 1-800-937-5449, egsing their website atww.amstock.comor writing to them at 6201-15th Avenue,
Brooklyn, New York 11219. A separate copy will remptly provided to you upon receipt of your requ&tockholders sharing an address
who are receiving multiple copies of our proxy etaént and annual report and who wish to receiveghescopy of such materials in the
future, please contact American Stock Transfer &sTCompany as indicated above.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2012 ANNUAL MEETING

Pursuant to regulations of the Securities and Bxgb&ommission, stockholders who intend to subnopgsals for inclusion in our
proxy materials for the 2012 Annual Meeting mustsdao later than December 1, 2011. This requir¢imseseparate from the Securities and
Exchange Commission’s other requirements that imeishet to have a stockholder proposal includediirpooxy statement. In addition, this
requirement is independent of certain other nagcgiirements of our Amended and Restated By-lawsriteed below. All stockholder
proposals and notices should be submitted to Catp@&ecretary, Curtiss-Wright Corporation, 10 Waésv Boulevard, Second Floor,
Parsippany, New Jersey 07054. The attached praxlygrants the proxy holder discretionary authaigtyote on any matter raised and
presented at the Annual Meeting. Pursuant to ante8edeurities and Exchange Commission Rule 14a¥(aMe will exercise discretionary
voting authority to the extent conferred by proxiyhwespect to stockholder proposals received &ftdaruary 14, 2012.

If a stockholder of record wishes to nominate Dtivex or bring other business to be considered digkbblders at the 2012 Annual
Meeting, such proposals may only be made in acooedwith the following procedure. Under our currAniended and Restated By-laws,
nominations of Directors or other proposals by lsbatders must be made in writing to our officedater than February 6, 2012 and no
earlier than January 7, 2012. However, if the déthe 2012 Annual Meeting is advanced by
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more than 30 days or delayed by more than 70 days the anniversary date of the 2011 Annual Meetingn such nominations and
proposals must be delivered in writing to the Conypao earlier than 120 days prior to the 2012 AhiMezeting and no later than the close of
business on the later of (i) the 90th day priath®»2012 Annual Meeting, or (ii) the 10th day faliag the day on which public announcem

of the date of the 2012 Annual Meeting is first mad

Please note that these requirements relate omhatters proposed to be considered for the 2012 &lrivieeting. They are separate from
the Securities and Exchange Commission’s requirésrerhave stockholder proposals included in then@my’s 2012 proxy statement.

2010 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without chargeopy of the Company’s 2010 Annual Report on Fb@aK (without exhibits) filed
with the Securities and Exchange Commission, shonilg to the Corporate Secretary, Curtiss-Wrigbtgdration, 10 Waterview Boulevard,
Second Floor, Parsippany, New Jersey 07054.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presena€tion at this Annual Meeting any matter otliamtthose specifically set forth in the
Notice of Annual Meeting. If any other matter i®perly presented for action at the Annual Meetihig, the intention of persons named in
proxy to vote thereon in accordance with their juégt pursuant to the discretionary authority caeféby the proxy.

By Order of the Board of Directors

Michael J. Denton
Corporate Secretary

Dated: March 30, 2011
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Appendix A

CURTISS-WRIGHT CORPORATION

Important Notice Regarding the Availability of PrgxMaterials for the Stockholder Meeting to be Hedah Friday, May 6, 2011This
Proxy Statement, our 2010 Annual Report on Form 16 filed with the Securities and Exchange Commissigrand informational
brochure to security holders are available on our wbsite: www.curtisswright.com.

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON FRIDAY, MAY 6 , 2011

The undersigned hereby constitutes and appoints MNRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENT®, and each of
them, as proxies of the undersigned, with full poteeappoint his substitute, and authorizes eadherh to represent and to vote all shares of
common stock, par value $1.00 per share, of Cevtisght Corporation (the “Company”) which the unsigned is entitled to vote at the
Annual Meeting of Stockholders (the “Annual Meetihtp be held on Friday, May 6, 2011, at the SharadRarsippany Hotel, 199 Smith
Road, Parsippany, New Jersey 07054, commencin@:@d B.m. local time, or any adjournment or posgpoent thereof, with all the powers
the undersigned would have if personally presespecting the following matters described in thepagpanying proxy statement and, in tt
discretion, on other matters which come beforentketing.

When properly executed, this proxy will be votedhie manner directed herein by the undersignedistdder(s).If no direction is
given, this proxy will be voted FOR the Director naninees listed in Proposal One; FOR Proposals Two hifee, Four, and Five; and
FOR “Option #1 (Every Year)” with respect to Proposal Six. In their discretion, the proxies are each authdripevote upon such other
business as may properly come before the AnnuatiMeand any adjournments or postponements thefestiockholder wishing to vote in
accordance with the Board of Directors’ recommeiotiatneed only sign and date this proxy and retumthe enclosed envelope.

The undersigned hereby acknowledge(s) receiptcopa of the accompanying Notice of Annual Meetifiggtockholders, the proxy
statement with respect thereto, the Company’s 20ifual Report on Form 10-K filed with the Secustind Exchange Commission, and
informational brochure to Stockholders and herewke(s) any proxy or proxies heretofore givensTroxy may be revoked at any time
before it is exercised.

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

VIA TELEPHONE: Call toll-free 1-800-PROXIES from gitouch-tone telephone and follow the instructidPiease have your control
number and proxy card available when you call.

OR

VIA INTERNET: Access “www.voteproxy.com” and follothe on-screen instructions. Have your control neingvailable when you
access the web page.

COMPANY NUMBER:
ACCOUNT NUMBER:
CONTROL NUMBER:

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

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE: S
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The Board of Directors recommends a vote FOR thedbar nominees listed in Proposal One;

FOR Proposals Two, Three, Four, and Five; and FORion #1 (Every Year)” with respect to Proposal. Si

1. Election of Directors.

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

Martin R. Benante, S. Marce Fuller, Allen A. KoZinsJohn R. Myers,
John B. Nathman, Robert J. Rivet, William W. Sirded Albert E. Smith

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

2. Proposal to ratify the appointment of DeloitteT&uche LLP as the Company’s independent registeubtic accounting firm for 2011.
£ FOR £ AGAINST £ ABSTAIN
3. Proposal to approve the amendment to the Con'ppémentive Compensation Plan.
£ FOR £ AGAINST £ ABSTAIN
4. Proposal to approve the amendments to the CoyigpEmployee Stock Purchase Plan.
£ FOR £ AGAINST £ ABSTAIN
5. Proposal on advisory (non-binding) vote on ExeeuCompensation.
£ FOR £ AGAINST £ ABSTAIN
6. Proposal on advisory (non-binding) vote on fesgey of stockholder advisory votes on Executive §ensation.
£ Option #1 (Every Year) £ Option #2 (Every Two Years)
£ Option #3 (Every Three Years) £ ABSTAIN

To change the address on your account, please thisdkox [ ] and indicate your new address in the addressedpalow. Please no
that changes to the registered name(s) on the atomy not be submitted via this method.

SIGNATURES

This proxy must be signed exactly as the name appemeon. When shares are held jointly, each hsliguld sign. When signing as
executor, administrator, attorney, trustee or giaarglease give full title as such. If the sigisea corporation, please sign full corporate n
by duly authorized officer, giving full title as sl If signer is a partnership, please sign inn@gghip name by authorized person.

Signature of Stockholder Date:

Signature of Stockholder Date:




Appendix B

CURTISS WRIGHT CORPORATION

INCENTIVE COMPENSATION PLAN
(Effective January 1, 2006)

As Amended November 15, 2010

1. General
1.1  PurposeThe purpose of the Curtiss Wright Corporation’® (tB@ompany”) annual Incentive Compensation (“IClauPis to:

. Encourage and reward Participants for superiosesecompany and individual performance;
. Link compensation opportunities to performance, iidforce a pay-for-performance culture;
. Support the Company’s executive recruitment anghtein objectives;
. Be consistent with market practices and the Comganecutive compensation philosophy; and
. Comply with all applicable regulatory requirements.

2. Definitions

2.1 Award.“Award” shall mean an amount payable to the partiot as determined by the Plan provisions on caioplef a Plan
Year.

2.2 Cause:Cause” shall mean the following: has been condaga felony; or intentionally engaged in illegainduct; or willful
misconduct that is demonstrably and materiallyrios to the Company or an employing affiliatejr@entionally and
continually failed to perform his or her reasonadgigned duties with the Company or an Employiffgi#e (other than a
failure resulting from the Executive’s incapacityedto physical or mental illness) which failure toned for a period of at least
thirty (30) days after notice of demand for substdiperformance, has been delivered to the Exeewpecifying the manner in
which the Executive has failed substantially tofqen.

2.3 CEO.“CEO” shall mean the Chief Executive Officer of thempany.

2.4 Committee'Committee” shall mean the Executive Compensatiom@ittee (“ECC”) of the Board of Directors of the@pany
consisting of two or more independent directordefined in the listing standards of the New Yorkc&tExchange.

2.5 Company or CorporatiofiCompany or Corporation” shall mean Curtiss Wrigltrporation and its affiliates and subsidiaries

2.6 Disability. “Disability” shall mean a permanent disability élilp for benefits under the Company’s long-termadifity policy.

2.7 Effective Date:Effective Date” shall mean January 1, 2006.

2.8 Eligible Employee'Eligible Employee” shall mean an active, full-tirsalaried employee of the Company that is empldged
part or all of the Plan Year.

2.9 Maximum Award.“Maximum Award” shall mean the greatest amount thaingle Participant may receive as an Award under
the Plan, not to exceed $3,500,000.

2.10 Officer. “Officer” shall mean any employee duly elected bg Corporation’s Board of Directors to a positigted as an officer
under the Corporation’s By-laws.
2.11 Participant‘Participant” shall mean any Eligible Employee stéel by the CEO and the Committee to participatbdeénPlan for

a particular Plan Year in accordance with the piloces described in Section 4.2.
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2.12
2.13

2.14

2.15

2.16
2.17

Plan.“Plan” shall mean the Company’s Incentive CompensgiiC) Plan.

Plan Year:Plan Year” shall mean the one-year period commmeneiach January 1 and running through Decembesugh; Plan
Year is intended to correspond to the Companytsafigear.

Target Award:Target Award” shall mean the potential incentiygportunity, or Award, for each Participant if targeals are
fully achieved.

ThresholdThreshold” shall mean a base or minimum level @ffprmance, established by the Committee for eactidipant,
below which no Award shall be made.

Vested."Vested” shall mean that a Participant has a ndefi@ble interest in his or her Award.

Vesting Date:Vesting Date” shall mean the last day of each Maar, or such other date as may be specified &y ttmmittee,
on which a Participant attains a Vested interesllior a portion of his or her Award.

3. Administration

3.1

Administration. The Committee shall have full power and authortynterpret and administer this Plan, to adoptsaied
regulations (and to alter, amend and revoke artlgeobame) and to establish terms and conditiortshoonsistent with the
provisions of this Plan, for the administrationitsfbusiness and implementation of this Plan. Decssof the Committee shall |
conclusive and binding upon all persons (includimg Corporation, stockholders and employees). iBletd membership on the



3.2

Committee shall render a person ineligible for aara of incentive compensation.

Amendment, Modification or Termination. The Board of Directors may amend, alter or discargithe Plan, but no
amendment, alteration, or discontinuation shalnaele that would impair the rights of a Participamtier an Award heretofore
granted, without the Participant’s consent, or thigthiout the approval of the stockholders would:

(a) increase the maximum amount of award to aniyidgal Participant authorized under the Plan; or

(b) change the class of employees eligible to giggte in the Plan.

4. Eligibility and Participation

4.1

4.2

Participation. The Committee shall, at such time or times durlrgdurrent year as it shall elect, determine thédfzants to
receive incentive awards for the subsequent yearamount and form of each award and the termsamditions applicable to
it, all at the sole discretion of the CommitteeeT@ommittee may delegate such authority to the @& applies to non-Officer
Participants. The CE®x officioshall be an eligible employee for purposes of sieled¢o participate in the Plan. Selection as a
Participant for one Plan Year conveys no rightdadipipation in any subsequent Plan Year.

Effect of Participation on Other Bonus Plans An employee may not participate or receive creaglitskrvice under any other
annual incentive plan while participating in andf@ceiving credit for service under this Plan.

5. Incentive Awards

51

Target Awards. The Committee, based on input from the CEO, sistdltdish Target Award guidelines expressed as@pepf
annual base salary for each Participant, providedever, that the Committee shall maintain solpaasibility for annually
determining the specific Target Awards for the C&@ Officers. Target Awards below CEO and Offiearel may be delegated
to the CEO and shall be established based on eatihipant’s role within the organization, consrsgtevith guidelines
established and approved by the Committee basead agupetitive market practices, the Company’s cameption philosophy
and other relevant considerations.
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5.2

5.3

54

5.5

Annual Awards. At the beginning of the Plan Year, the Board ofebiors approves performance measures, standardgpalsd
for the CEO and Officers for the Plan Year. The GEilDapprove performance measures, standards aals §or Participants
below the Officer level. The degree of achievenwnhose goals will determine the Award earnedhatend of the Plan Year.
For Officers, performance achievement will be basedne or more of the following performance measug) operating
income, net earnings or net income (before or adbegs); (i) earnings growth; (iii) earnings pbagse; (iv) net sales (including
net sales growth); (v) gross profits or net opagaprofit; (vi) return measures (including, but fiotited to, return on assets,
capital, equity or sales); (vii) cash flow (incladi but not limited to, operating cash flow, fresle flow, cash flow return on
capital); (viii) revenue growth; (ix) earnings bedoor after taxes, interest, depreciation, andiooréization; (x) productivity
ratios; (xi) share price (including, but not lindtéo, growth measures and total shareholder ret(xii) expense targets; (xiii)
margins (including, but not limited to, gross oeagting margins); (xiv) operating efficiency; (aistomer satisfaction or
increase in the number of strategic or operationiitives; (xvi) attainment of budget goals; (Battainment of strategic or
operational initiatives; (xviii) market share; (Xi&ost containment or reductions; (xxi) working itaptargets; (xxii) EVA or
other value-added measures; and (xxi) individualgdirectly related to business performance. Aeiyggmance measure may
be (i) used to measure the performance of the Coyngiad/or any of its affiliates as a whole, anyibess unit thereof or any
combination thereof or (i) compared to the perfante of a group of comparable companies, or aghddi or special index, in
each case that the Committee, in its sole diseretieems appropriate. In no event may Awards fdidf@ants be increased on a
discretionary basis.

The Company Minimum Performance RequirementsAt the beginning of each Plan Year, the Board ststhblish a
Threshold level of financial performance for then@any representing the lowest acceptable leveédbpmance for the Plan
Year, below which, no awards shall be made to arjidpant for that specific financial performarteeget.

Individual Qualification. Each Participant must remain an employee at théingePate and in good standing with the Comp
and satisfy the overall standards of performancegdly established for the Participant’s positibroughout the Plan Year to
qualify for the payment of an Award for that sant@nPYear.

Payment of Awards.Incentive awards for any year may be made in cBsb.Committee shall review and approve awards and
advise the Board of Directors of the Awards for @@mpany’s Officers.

In the discretion of the Committee, awards may did pither promptly after the award is made or @y period of time, or in
any number of payments, which need not be uniforanount. Amounts not paid at the time of an awaagy be retained by the
Corporation and its subsidiaries (without liabilitr interest) pending the payment thereof in adance with the terms and
conditions of such award or may be deferred unttetdérms and conditions of the Company’s Execubigéerred Compensation
Plan (EDCP).

The Committee may also, if something other tharBBEP is used, in its sole discretion establisarayements, terms and
conditions under which portions of awards payablthe future may be invested in securities or osluable or appropriate
property, or earn fair market rate of interest eabpnly to the approval of the Board of Directdrke amounts of such future
payments shall be subject to increase or decreasdl¢ct income earned on, and gains or lossesinfipal of, the funds so
invested, all without liability on the part of abyrector or the Corporation except when such lossegudicially determined to
be due to the gross negligence or willful miscondiiche respective parties.
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When payments are to be made in instaliments, tmentittee shall fix the time or times of paymentd ampose such terms and
conditions with respect to the payment and forfeitof the installments, as in its judgment will tesrve the interests of the
Corporation and the purposes of the Plan. Eachdwainstallment thereof, forfeited under the teramd conditions imposed by
the Committee, shall be retained by the Corporation

6. Deferral of Awards

6.1

6.2

Voluntary Deferral. A Participant may choose to defer payment of thraeghportion of the Award according to whatever
provisions the Company may make for deferral of gensation from time to time.

Forfeiture of Deferred Awards. Forfeiture of any deferrals shall be determineddoordance with the terms of the plan or
conditions under which the deferrals were made.

7. Change of Employment Status

7.1

7.2

7.3

Termination of Employment. A Participant must continue to be an employee efGompany through the Vesting Date to
receive payment for an Award. Any Participant whortinates employment, voluntarily or involuntarilith or without Cause,
(except as provided for in Sections 7.2 and 7.3) wie Company before his or her right to an Awaedomes Vested shall
forfeit such unvested Award unless the CEO apprtvepayment, in whole or in part, for a participaelow the Officer level,
and the Committee approves the payment, in whole part, for a Participant who is or was the CEG@uo Officer. Upon
approval, an award is paid as part of the separatjipeement and only if the employee signs a settie and release on behalf of
the Company. An employee terminated for Cause &wddlit any and all Awards, Vested or not Vested.

Death or Disability. In the event that any Participant’'s employment whiga Company terminates by reason of death or
Disability, that Participant’s prorata unvested Agvahall immediately vest at the time of his or teemination and shall become
payable to the Participant or his or her estateeoeficiary at the same time other awards undsrRl@n are paid. Any right to
receive an Award shall not be transferable othan thy will or the laws of descent and distribution.

Retirement. If a Participant’'s employment with the Companyeigtiinated by reason of retirement before any Aviercbmes
Vested, the Committee (for the CEO and Officers) #ne CEO (for all other participants) may, atsitée discretion, accelerate
the vesting of all or a portion of the Participanthvested Award(s) and direct that such Awardég)did to the Participant at the



same time as other awards under this Plan are paid.

7.4 Promotions, Transfers, Hires.To the extent that an individual becomes an ElgBinployee, either through a new hire proc
or through promotion or transfer, after the comneenent of a Plan Year, the CEO, in his/her discretivay allow such
individual to become a Participant and such Paudici’'s right to an Award, if any, shall be prorabeged on the portion of the
Plan Year during which he or she held the positjoalifying them as an Eligible Employee. Conversélythrough demotion or
job change, an individu's position with the Company changes substantaligh that the individual would not otherwise be
eligible to participate in the Plan, such indivitloey be removed from participation in the Plargd #e CEO may award a pro-
rata Award to that individual. If the individual &ither case described above is the CEO or anédffice Committee must
approve the participation and Award.

8. General Provisions

8.1 Not a Binding Contract. Nothing in this document or in any other mater@&xplanations pertaining to the Plan shall be
construed as creating a binding contract betwee#iticipant and the Company.
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8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.1C

No Guarantee of EmploymentNothing contained in this Plan shall give an empkothe right to be retained in the employment
of the Company. The right of the Company to terr@riae employment of any of its employees shallimainy way be affected
by an employee’s participation in this Plan.

Withholding Taxes. The Company shall have the right to deduct fronpajyiments under this Plan an amount necessary to
satisfy any Federal, State, or local tax withhaldiaquirements.

No Alienation of Benefits.Except insofar as otherwise required by law, no@m@ayable at any time under the Plan shall be
subject in any manner to alienation by anticipagteale, transfer, assignment, bankruptcy, pledtg;tament, charge or
encumbrance of any kind, and any attempt to soate whether presently or thereafter payable| bkaloid.

Restatement of Financial Statementdf the Committee determines that (1) the amourgroAward to a Participant was based
on materially inaccurate financial statements gr@her materially inaccurate performance metriteda (collectively,
“Inaccurate Data”) or (2) if the Participant is aofethe individuals subject to automatic forfeituneder Section 304 of the
Sarbanes-Oxley Act of 2002 (“the Statute”) and ¢c@amitted an offense subject to forfeiture undehsstatute, the Participant
shall reimburse the Company that portion of an Alrthat was based on the inaccurate data or asde¥$or in the Statute.
Plan Renewal This Plan is effective as of the Effective Date ahéll remain in effect and renew automaticallyusily unless
discontinued by the Committee and subject to périoeliew by Shareholders sufficient to remain céamt with Section 162
(m) of the Internal Revenue Code.

Governing Law. This Plan and all Awards made hereunder shall beaay actions taken hereunder shall be governehtly
construed in accordance with the laws of the Sihidew Jersey.

Unenforceable Provisionslf any provision of the Plan is held invalid or unrfierceable, such invalidity or enforceability shadit
affect any other provision of the Plan.

Administrative Guidelines. The Committee may establish a set of administragiidelines which identify the rules, procedures
and processes according to which it intends to agteir the Plan. These guidelines do not superaeg®ef the provisions of the
Plan specified herein. The Committee may, at its discretion, modify these guidelines from timditoe without changing this
document governing the Plan.

Committee Liability. No member of the Committee shall be liable for anyor omission in connection with the executiomis
duties or the exercise of his discretion hereungberept when due to his own gross negligence dfulihisconduct. The
Corporation shall indemnify and hold harmless eaelmber of the Committee from any and all claimss)alamages, expense
(including counsel fees) and liability (includingyaamounts paid in settlement with the approvahefBoard of Directors of the
Corporation) arising from any act or omission aftsmember, except when the same is judicially daterd to be due to the
gross negligence or willful misconduct of such memb
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Appendix C

CURTISS-WRIGHT CORPORATION
Employee Stock Purchase Plan

As Amended, effective January 1, 2011

ARTICLE |
PURPOSE

1.01 The purpose of this Curtiss-Wright Corporattonployee Stock Purchase Plan (the “Plan”) is twvigie employees of Curtiss-
Wright Corporation (the “Company”) and its Subsigii€orporations with an opportunity to acquire agpietary interest in the Company
through the purchase of shares of common stodkeo€ompany (“Company Stock”). It is the intentidrtlee Company that the Plan qualify
as an “employee stock purchase plan” under Sedf8rof the Internal Revenue Code. Accordingly,phevisions of the Plan shall be
construed in a manner consistent with the requingsnaf that section of the Code.

ARTICLE Il
DEFINITIONS

2.01 “Account” means the account maintained on heti@ach Participant by the Administrator for fherpose of investing in Company
Stock and engaging in other transactions permitteter the Plan;

2.02 “Administrator” means the same as Plan Adrriaiier defined in Section 2.18.
2.03 “Board” means the Board of Directors of thex(pany;
2.04 “Committee” means the individuals appointedtsyBoard to administer the Plan;

2.05 “Code” means the Internal Revenue Code of 1@8@mended from time to time, including the rulegulations and interpretations
promulgated thereunder;

2.06 “Company” means the Curtiss-Wright Corporatiod its Subsidiary Corporations;

2.07 “Company Stock” means Company common stocksant other securities as may be substituted gabstituted) for Company
Stock pursuant to Section 11.05;

2.08 “Compensation” means cash remuneration thadigto the Employee by the Company (or an afé)iauring the calendar year for
the performance of services and includible in ginseme, including, and limited to, gross basergal@ode Section 125 elective payroll
deduction contributions; elective payroll deductaamtributions made under this Plan; and electaag@l deduction contributions made
under any qualified retirement plan;

2.09 “Effective Date” means December 1, 2003, stthifapproval by the holders of the majority of tommon stock present and
represented at a special or annual meeting oftthebolders held on or before such date. If the Blaot so approved, the Plan shall not
become effective;

2.10 “Employee” means any active employee of then@any or a Subsidiary Corporation;

2.11 “Enroliment Dateneans the first day of the next regularly schedpkegtoll period for the Company or a Subsidiary fitwation, a:
applicable;

2.12 “Exchange Act” shall mean the Securities ExgfeaAct of 1934, as amended from time to time;
2.13 “Exercise Date” means the last day of eaclei@i§ Period;

2.14 “Fair Market Value” means the means the farkat value of a share of Company Stock, whiclgfasy given date, shall be the
average of the highest and lowest sales pricesbaee of Company Stock reported on a consolidadsi for securities listed on the New
York Stock Exchange for trades on the date as aélwsuch value is being determined or, if that idayot a Trading Day, then on the latest
previous Trading Day;
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2.15 “Offering Period” means the approximate pegsthblished by the Committee, not to exceed 27timson

2.16 “Participant” means any Employee who (i) igible to participate in the Plan under Sectionldh@reof and (ii) elects to participate;
2.17 "Plan” means the Curtiss-Wright Corporationgfogee Stock Purchase Plan;

2.18 “Plan Administrator” means the person or grdésignated by the Company to act as administfatdhe Plan or any successor
thereto;

2.19 “Purchase Price” means an amount equal to@3%e Fair Market Value of a share of Company st the Exercise Date;

2.20 “Reserves” means the number of shares of Coynpaock covered by all options under the Plan tvinave not yet been exercised
and the number of shares of Company Stock whiclk baen authorized for issuance under the Plan highvhave not yet become subject to
options; and

2.21 “Subsidiary Corporation” means any corporafimther than the Company) in which the Company oghirextly, or indirectly
through subsidiaries, at least fifty percent (5@¥ohe total combined voting power of all classéstock, or any other entity (including, but
not limited to, partnerships and joint venturesjinich the Company owns at least fifty percent (3@¥the combined equity thereof.

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

3.01 An Employee may become a Participant in tla By giving instructions authorizing payroll detions to the Administrator in suc
manner and form as prescribed by the Administnatolater than 15 days prior to the first day ofGifering Period (unless a later time for
filing such instructions is set by the Committeedtl Employees with respect to a given Offeringi®d). Payroll deductions for an Employee
shall commence with the first payroll period thagims at least 15 days following the date suchiuctibns are received by the Administrator.

3.02 Notwithstanding any provisions of the Plathi contrary, no Employee shall be granted an pgtigarticipate in the Plan to the
extent that:

(a) immediately after the grant, such Employee wawn stock, and/or hold outstanding options tapase stock, possessing 5% or
more of the total combined voting power or valualbtlasses of stock of the Company (determinedbuthe rules of Section 424(d) of the
Code); or

(b) immediately after the grant, such Employeeajbtito purchase Company Stock under all employaekgiurchase plans (as defined in
Section 423 of the Code) of the Company and aniSiary Corporation would accrue at a rate whicbeeds $25,000 in fair market value
such Company Stock (determined at the time sudbrofst granted) for each calendar year in whicthsyation would be outstanding at any
time.

ARTICLE IV
OFFERINGS

4.01 The Plan will be implemented by offerings @indpany Stock established by the Committee, nok¢eed 27 months. The
Committee shall have the power to change the bawirdate, ending date, and duration of Offeringdtizr with respect to future offerings
without stockholder approval if such change is amoed at least five days prior to the scheduledninéag of the first Offering Period to be
affected thereafter, provided that Offering Periadbin all cases comply with applicable limitatis under Section 423(b)(7) of the Code.

ARTICLE V
PAYROLL DEDUCTIONS

5.01 A Participant may elect to have deductionserfadeach payroll period during an Offering Periilmén amount equal to any whole
percentage from 1% to 10% of his or her Compensatio
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received for the payroll period; provided, that thaximum amount of payroll deductions may not e’ck®1,250 for each year. To the extent
necessary to comply with Section 423(b)(8) of tlel€and the limitations on purchase contained hegagParticipant’s payroll deductions
may be decreased to 0% during any Offering Perioitinis scheduled to end during any calendar yseah that the aggregate of all payroll
deductions accumulated with respect to such catereda is no greater than $21,250; and providethéun that no Participant may purchase
more than 10,000 shares of Company Stock duringoéfeying period. The Company, in its discretiorgymncrease and decrease the
maximum percentage amount (but not the maximunadatount) without formally amending the plan; pded, however, the maximum
percentage amount shall be a uniform percenta@owofpensation for all Participants.

5.02 An individual Account shall be maintained hg tAdministrator for each Participant in the Plathpayroll deductions made for a
Participant shall be credited to his or her AccodnParticipant may not make any separate cash gayinto such account except when on
leave of absence and then only as provided in @e@ti03. No interest shall accrue or be paid ongayyoll deductions or any other amounts
credited to a Participant’s Account.

(a) A Participant may discontinue his or her pgutition in the Plan or may decrease the rate obhiter payroll deductions during the
Offering Period by giving instructions authoriziaghange in payroll deduction rate to the Admiaisirin such manner and form as
prescribed by the Administrator.

(b) A Participant may increase the rate of hisarpayroll deductions prior to an Offering Perigddiving instructions authorizing a
change in payroll deduction rate to the Adminisiratithin 15 days prior to the first day of the &fihg Period in such manner and form as
prescribed by the Administrator. The change in sht@l become effective with the first payroll fpetithat begins at least 15 days following
the date such instructions are received by the Aidtnator. A Participant’s payroll deduction autization agreement shall remain in effect
for successive Offering Periods until the Partinigarovides new instructions to the Administratoterminates employment as provided in
Section 7.02.

5.03 If at any time the number of shares of Comtogk available for purchase under the Plan isfiitéent to grant to each Participe
the right to purchase the full number of shareshih he otherwise would be entitled, then eachiépant will have the right to purchase
that number of available shares of Company Stoakithequal to the total number of available shaféSompany Stock multiplied by a
fraction, the numerator of which is the amount ohpensation credited to the Participant’s Accoontfie Offering Period, and the
denominator of which is the total amount of Compgias credited to the Accounts of all Participaiotsthe Offering Period.

ARTICLE VI
GRANT AND EXERCISE OF OPTION

6.01 On the first day of each Offering Period, eBafiployee participating in such Offering Periodlsha deemed to have been granted
an option to purchase on the Exercise Date of Qffdring Period, at the applicable Purchase Pripgo a number of shares of Company
Stock determined by dividing such Employee’s pdyaetiuctions credited to his or her Account ashefExercise Date by the applicable
Purchase Price; provided that such purchase shallibject to the limitations set forth in Secti@32 and 8.01. Exercise of the option shall
occur as provided in Section 6.02, unless the &jpamt has withdrawn the amount credited to hisesrAccount upon withdrawal from the
Plan pursuant to Section 7.01 or such amount has thestributed to the Participant upon terminatbemployment pursuant to Section 7.02.
To the extent not exercised, the option shall epir the last day of the Offering Period.

6.02 A Participant’s option for the purchase ofreashall be exercised automatically on the Exerbiate, and the maximum number of
shares (including fractional shares) subject toofhtéon shall be purchased for such Participath@gpplicable Purchase Price with the
accumulated payroll deductions credited to hisesrAccount.
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6.03 During a Participant’s lifetime, options héldsuch Participant shall be exercisable only lay Barticipant and are not transferable
other than by will or by the laws of descent arstriiution.

(a) At or as promptly as practicable after the Eiser Date for an Offering Period, the Company stheliver the shares of Company St
purchased to the Administrator for deposit into Rtagticipants’ Accounts.

(b) Cash dividends on any Company Stock creditedRarticipant’s Account will be automatically re@sted in additional shares of
Company Stock; such amounts will not be availabléné form of cash to Participants. All cash divide paid on Company Stock credited to
a Participant’s Account will be paid over by then@fmany to the Administrator at the dividend payndate. The Administrator will aggregate
all purchases of Company Stock in connection withRlan for a given dividend payment date. PurcheB€ompany Stock for purposes of
dividend reinvestment will be made as promptly pcable (but not more than 30 days) after adéind payment date. The Administrator
will make such purchases, as directed by the Cotaeitither (i) in transactions on any securitiehange upon which Company Stock is
traded, or (ii) directly from the Company at 100%he Fair Market Value of a share of Company Stockhe dividend payment date. Any
shares of Company Stock distributed as a dividerdistribution in respect of shares of Company starcin connection with a split of the
Company Stock credited to a Participant’s Accouititive credited to such Account. In the event of ather non-cash dividend or
distribution in respect of Company Stock credite@ tParticipant’s Account, the Administrator wiflreasonably practicable and at the
direction of the Committee, sell any property reediin such dividend or distribution as promptlypaacticable and use the proceeds to
purchase additional shares of Company Stock irsdinee manner as cash paid over to the Administfatqurposes of dividend reinvestme

(c) Each Participant will be entitled to vote thember of shares of Company Stock credited to higeorAccount (including any
fractional shares credited to such Account) onraaster as to which the approval of the Companysidiolders is sought.

6.04 (a) During the first two years from the fidsty of an Offering Period, a Participant may dmit, may not transfer or withdraw, the
shares of Company Stock acquired during such @ffePieriod and credited to his or her Account. Dypsach two-year period, all sales of
shares of Company Stock acquired during the Offgiiariod shall only be effectuated by the Admiaistr on the Participant’s behalf.

(b) Following the completion of two years from tiirst day of an Offering Period, a Participant nedgct to withdraw from his or her
Account shares of Company Stock acquired during €ftering Period or may elect to transfer suchrahdom his or her Account to an
account of the Participant maintained with a bredealer or financial institution. If a Participaglects to withdraw shares from his or her
account, one or more certificates for whole shahedl be issued in the name of, and deliverech Participant, with such Participant
receiving cash in lieu of fractional shares basethe Fair Market Value of a share of Company Stotkhe date of withdrawal. If shares of
Company Stock are transferred from a Participahtsount to a broker-dealer or financial institutibrat maintains an account for the
Participant, only whole shares shall be transfearadicash in lieu of any fractional share shalpiel to such Participant based on the Fair
Market Value of a share of Company Stock on the datransfer. A Participant seeking to withdrawtransfer shares of Company Stock
must give instructions to the Administrator in sdehm and manner as may be prescribed by the Adtnator, which instructions will be
acted upon as promptly as practicable. Withdraamatstransfers will be subject to any fees imposeatcordance with Section 10.05.

ARTICLE VII
WITHDRAWAL FROM PLAN AND TERMINATION OF EMPLOYMENT

7.01 If a Participant decreases his or her pageluction rate to zero during an Offering Periaglphshe shall be deemed to have
withdrawn from participation in the Plan. Any pajydeductions credited to the Participant’s accawifitbe used to exercise his or her option
for the purchase of Company Stock on the next Esef@ate. Payroll deductions shall not resumeeab#ginning of the succeeding Offering
Period unless the Participant provides to the Adstriztor new instructions

C-4




authorizing payroll deductions. A Participant whithdraws from participation in the Plan may withdrthe Company Stock credited to hit
her Account only as provided in Section 6.04.

7.02 Upon a Participant’s termination of employmeith the Company and all Subsidiary Corporatiamsainy reason (including
termination because of the Participant’s deatl® ptayroll deductions credited to such ParticipAitcount during the Offering Period but
yet used to exercise the option shall be returaelith Participant or, in the case of his or hatllgo the person or persons entitled the
under Section 10.01, and such Participant’s opfwail be automatically terminated. The Administratoall continue to maintain the
Participant’s Account until the earlier of such émas the Participant withdraws or transfers all Gany Stock in the Account, which
withdrawal or transfer shall be permitted only asvided in Section 6.04 or two years after the iBidnt ceases to be employed by the
Company and its Subsidiary Corporations. At theirexion of such two-year period, the Administrastiall distribute to the Participant (or, if
the termination of employment is because of deatthe person or persons entitled to the distridsutinder Section 10.01) the shares of
Company Stock in the Participant’s Account in derdited form or transfer such shares of CompanglStmm the Participant’s Account to
an account of the Participant (or the Participab#reficiary) maintained with a broker-dealer oaficial institution. The provisions of
Section 6.04 shall apply to a distribution of slsawsé Company Stock on termination of employmenteurttis Section 7.02.

7.03 If a Participant goes on an authorized led\absence for any reason, such Participant shed ttee right to elect to: (a) withdraw
of the payroll deductions credited to the PartinifmAccount, (b) discontinue contributions to flan but have the amount credited to his or
her Account used to purchase Company Stock ondkekxercise Date, or (c) remain a ParticipanhaPlan during such leave of absence,
authorizing deductions to be made from paymenthéyCompany to the Participant during such leavabsence to the extent that amounts
payable by the Company to such Participant arécgerfit to meet such Participant’s authorized Pleduttions. Unless a Participant on an
authorized leave of absence returns to employméhttihe Company or a Subsidiary Corporation withimety (90) days after the first day of
his or her authorized leave of absence, such Reatitshall be deemed to have terminated employarghthe provisions of Section 7.02
shall apply. Notwithstanding the above, if the auitted leave of absence exceeds 90 days and ttieifpant is guaranteed reemployment
with the Company either by statute of by contrtw, Participant shall not be deemed to have teteihamployment on the ninety-first (91st)
day.

7.04 For the purposes of the Plan, a Participamiployment with the Company or a Subsidiary shalkkbnsidered to have terminated
effective on the last day of the Participant’s atand active employment with the Company or Subsidwhether such day is selected by
agreement with the Participant or unilaterally by Company or Subsidiary and whether with or witremlvance notice to the Participant. For
the avoidance of doubt, no period of notice thafiven or ought to have been given under applicen respect of such termination of
employment will be taken into account in determgnentitiement under the Plan.

ARTICLE VI
COMPANY STOCK

8.01 Subject to adjustment as provided in SectibA3 hereof, the maximum number of shares of Comfanck that shall be reserved
for sale under the Plan shall be 3,200,000. Suatestshall be either authorized and unissued shasdmares which have been reacquired by
the Company. If the total number of shares whiclild@therwise be subject to options granted duaingffering Period exceeds the number
of shares of Company Stock then available undePthe (after deduction of all shares of Companylstor which options have been
exercised or are then outstanding), the provistdr&ection 5.03 shall apply. In such event, the @dtbee shall give written notice to each
Participant of such reduction of the number of apshares affected thereby and shall similarly cedhe rate of payroll deductions, if
necessary.

8.02 The Participant will have no interest in Comp&tock covered by his or her option until suctiamphas been exercised.
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ARTICLE IX
CHANGE IN CONTROL

9.01 A “Change in Control” shall mean the occureedaring the term of the Agreement of:

(a) An acquisition (other than directly from ther@oany) of any common stock of the Company (“Comi8totk”) or other voting
securities of the Company entitled to vote gengffall the election of directors (the “Voting Sedigs”) by any “Person” (as the term person
is used for purposes of Section 13(d) or 14(dhefS$ecurities Exchange Act of 1934, as amended ikehange Act”)), immediately after
which such Person has “Beneficial Ownership” (wittiie meaning of Rule 13d-3 promulgated under tteh&nge Act) of twenty percent
(20%) or more of (i) the then outstanding shareS@ihmon Stock, (ii) the combined voting power af ompany’s then outstanding Voting
Securities or (iii) the voting power to elect a oréty of the Company’s Board of Directoyzmovided, howevein determining whether a
Change in Control has occurred, Voting Securitibgctvare acquired in a NoBentrol Acquisition (as hereinafter defined) shradt constitute
an acquisition which would cause a Change in Cgrrovided, further, howevethat with respect to any acquisition of Beneficial
Ownership Caroline W. Singleton, as the Sole Trausfethe Singleton Family Trust or the Singletoro@y, L.L.C. (collectively referring to
Caroline Singleton, Singleton Family Trust and $&ton Group L.L.C. as “Singleton”), the referenogwenty percent (20%) in this Section
17.6(a) and Section 17.6(c) shall be deemed tabety-two percent (22%) for purposes of Single#diNon-Control Acquisition” shall
mean an acquisition by (i) an employee benefit ptara trust forming a part thereof) maintained Ay the Company or (B) any corporation
or other Person of which a majority of its votingwger or its voting equity securities or equity &gt is owned, directly or indirectly, by the
Company (a “Subsidiary”) (ii) the Company or itsbSidiaries, or (iii) any Person in connection watiNon-Control Transaction (as
hereinafter defined); or

(b) The individuals who, as of June 1, 1998, arentrers of the Board (the “Incumbent Board”), ceaseafly reason to constitute at least
a majority of the members of the Boapdpvided, howevethat if the election, or nomination for election e Company’s shareholders, of
any new director was approved by a vote of at leesthirds of the Incumbent Board, such new direct@llsfor purposes of this Agreeme
be considered as a member of the Incumbent Bpaosiided further, howeverthat no individual shall be considered a memli¢h®
Incumbent Board if such individual initially assudheffice as a result of either an actual or thneate“Election Contest’as described in Ru
14a-11 promulgated under the Exchange Act) or atbtral or threatened solicitation of proxies ansents by or on behalf of a Person other
than the Board (a “Proxy Contest”) including bysea of any agreement intended to avoid or settjedection Contest or Proxy Contest; or

(c) The consummation of:

(1) A merger, consolidation or reorganization taaskithe Company is a party or in which securitiethe Company are issued, unless
such merger, consolidation or reorganization ilari-Control Transaction.” A “Non-Control Transactfcshall mean a merger, consolidat
or reorganization with or into the Company or inigthsecurities of the Company are issued wherhéishareholders of the Company,
immediately before such merger, consolidation organization, own directly or indirectly immediatdbllowing such merger, consolidation
or reorganization, at least sixty percent (60%thefcombined voting power of the outstanding vosagurities of the corporation resulting
from such merger or consolidation or reorganizaftbe “Surviving Corporation”) in substantially tisame proportion as their ownership of
the Voting Securities immediately before such mergensolidation or reorganization, (ii) the indluials who were members of the
Incumbent Board immediately prior to the executiéthe agreement providing for such merger, codssitbn or reorganization constitute at
least a majority of the members of the board ddatirs of the Surviving Corporation, or a corpanatbeneficially directly or indirectly
owning a majority of the combined voting power loé butstanding voting securities of the Survivirayidration, and (iii) no Person other
than (A) the Company, (B) any Subsidiary, (C) amplyee benefit plan (or any trust forming a phereof) that, immediately prior to such
merger, consolidation or reorganization, was maiethby the Company, the Surviving Corporationany Subsidiary, or (D) any Person
who, immediately prior to such merger, consolidatio reorganization had Beneficial Ownership ofrityepercent (20%) or more of the then
outstanding Voting Securities or common
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stock of the Company, has Beneficial Ownershipaaitty percent (20%) or more of the combined vopioger of the Surviving
Corporation’s then outstanding voting securitieg®common stock.

(2) A complete liquidation or dissolution of the iBpany; or

(3) The sale or other disposition of all or sub8tdly all of the assets of the Company to any Ber®ther than a transfer to a Subsidiary
or a distribution to the Company’s shareholders); o

(4) The sale or other disposition of all or substdly all of the assets of the Subsidiary whichpdoys Executive to any Person (other
than a transfer to a Subsidiary or a distributmthe Company’s shareholders);

Notwithstanding the foregoing, a Change in Corsgtall not be deemed to occur solely because arspRéthe“Subject Person”) acquired
Beneficial Ownership of more than the permitted ammf the then outstanding common stock or Voegurities as a result of the
acquisition of Common Stock or Voting Securitiestbg Company which, by reducing the number of shaféCommon Stock or Voting
Securities then outstanding, increases the prapwitinumber of shares Beneficially Owned by thej&itPerson, provided that if a Change
in Control would occur (but for the operation oisteentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Company, and after such share acquisition &yttmpany, the Subject Person becomes the Benéiwiaer of any additional shares of
Common Stock or Voting Securities which increasespercentage of the then outstanding shares of@on$tock or Voting Securities
Beneficially Owned by the Subject Person, then ar@le in Control shall occur.

9.02 In the event of a Change in Control, the Qffgperiod shall terminate immediately, unless o#lige provided by the Committee.

ARTICLE X
ADMINISTRATION

10.01 The Plan shall be administered by the CoremitBubject to the express provisions of the RtenCommittee shall have full and
discretionary authority to interpret and constrlig@visions of the Plan, to adopt rules and ragjahs for administering the Plan, and to
make all other determinations deemed necessamvisable for administering the Plan. The Commitedgtermination on the foregoing
matters shall be final and conclusive. The Committexy, in its discretion, delegate some or alt©&uthority to one or more employees or
officers of the Company.

10.02 Decisions of the Committee shall be finahatosive and binding upon all persons, including @ompany, any Participant, any
stockholder, and any of the Company or its Subs&iaA majority of the members of the Committegyrdatermine its actions and fix the
time and place of its meetings.

10.03 Members of the Committee, and any officezraployee of the Company acting at the directiorgrobehalf, of the Committee
shall not be personally liable for any action otedmination taken or made in good faith with respget¢he Plan, and shall, to the extent
permitted by law, be fully indemnified and protettey the Company with respect to any such acticsetermination.

10.04 The Administrator will act as administratader the Plan, and will perform such duties assatdorth in the Plan and in any
agreement between the Company and the AdministrBiber Administrator will establish and maintain,agent for each Participant, an
Account and any subaccounts as may be necessdegioable for the administration of the Plan.

10.05 The costs and expenses incurred in the astngition of the Plan and maintenance of Accounlisbeipaid by the Company,
including annual fees of the Administrator and Bnykerage fees and commissions for the purchaSewipany Stock upon reinvestment of
dividends and distributions. The foregoing notwidmsling, the Administrator may impose or pass tghoto the Participants a reasonable fee
for the withdrawal of Company Stock in the formstdck certificates and reasonable fees for otheicss unrelated to the purchase of
Company Stock under the Plan, to the extent approvevriting by the Company and communicated tdiBipants. Under no circumstance
shall the Company pay any brokerage fees and casionsfor the sale of Company Stock acquired utitePlan by a Participant.
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ARTICLE Xl
MISCELLANEOUS

11.01 Subject to applicable law, a Participant filaya written designation of a beneficiary whdasreceive any shares and cash fron
Participant’s Account under the Plan in the evdrfapsuch Participant’s death subsequent to amdiseeDate on which the option is
exercised but prior to a distribution to such Rgrtint of shares or cash then held in the Partitip@\ccount or (b) such Participant’s death
prior to exercise of the option. The Participanyrohange such designation of beneficiary at ang taiywritten notice. In the event of the
death of a Participant and in the absence of afloéarg validly designated under the Plan who ¥erg at the time of such Participant’s death,
any shares or cash to be distributed on the Raatitis death shall be delivered to the Particigaestate.

11.02 Neither payroll deductions credited to aiBigdnt’'s Account nor any rights with regard to theercise of an option or to receive
Company Stock under the Plan may be assignedférasd, pledged, or otherwise disposed of in any lmathe Participant other than by will
or the laws of descent and distribution as provideSection 11.01. Any such attempted assignmaarister, pledge or other disposition shall
be without effect, except that the Company maytsiisole discretion, treat such action as an @edt withdraw funds.

11.03 The Company or any designated Subsidianytisoaized to withhold from any payment to be magla Participant, including any
payroll and other payments not related to the Rlamunts of withholding and other taxes due in eatinn with any transaction under the
Plan, including any disposition of shares acquireder the Plan, and a Participant’s enrolimenbh@Rlan will be deemed to constitute his or
her consent to such withholding. At the time ofaatieipant’s exercise of an option or dispositidrsbares acquired under the Plan, the
Company may require the Participant to make othrangements to meet tax withholding obligations @asndition to exercise of rights or
distribution of shares or cash from the ParticifsaAtcount. In addition, a Participant may be reedito advise the Company of sales and
other dispositions of Company Stock acquired utidePlan in order to permit the Company to complyrwax laws and to claim any tax
deductions to which the Company may be entitleth waspect to the Plan.

11.04 All payroll deductions received or held bg tbompany under this Plan may be used by the Coyrfpamany corporate purpose,
and the Company shall not be obligated to segreqyetie payroll deductions.

11.05 Changes in Capitalization. In the event gf merger, reorganization, consolidation, recagdlon, stock dividend, extraordinary
cash dividend, or other changes in corporate sireaffecting the Company Stock, such adjustmeait bb made in the aggregate number of
shares of Company Stock which may be delivered uth@ePlan, and in the number of Company Stockemtitp outstanding options granted
under the Plan as may be determined to be apptefyathe Committee, in its sole discretion.

11.06 The Committee shall have the complete poweraaithority to amend the Plan from time to timéh® extent that such amendm:e
are necessary and appropriate for the efficientimidtration of the Plan; however, in no event skalth authority extend to any amendment
that would increase the cost of the Plan for then@any. The Board shall have the complete powerartitbrity to terminate the plan. Furtt
to the extent necessary to comply with Section@f2Be Code (or any other successor rule or prom)sithe Company shall obtain
stockholder approval in such a manner and to sutdgeee as so required. No termination, modificatt amendment of the Plan may,
without the consent of an employee then havingmioo under the Plan to purchase stock, adverggdygtahe rights of such employee under
such option.

11.07 The Plan does not, directly or indirectlygate in any employee or class of employees any wih respect to continuation of
employment by the Company, and it shall not be degkto interfere in any way with the Company’s righterminate, or otherwise modify,
an employee’s employment at any time. Any bengfiémted hereunder are not part of the Particigdrdase salary, and shall not be consic
as part of such salary for purposes of any othgrl@yee plan, program, policy or arrangement maigaiby the Company or in the event of
severance, redundancy or resignation. If the Rpaiit’'s employment is terminated for whatever reasdhether lawfully or
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unlawfully, the Participant shall not be entitlegway of damages for breach of contract, dismissabmpensation for loss of office or
otherwise to any sum, shares or other benefitsrtgpensate him or her for the loss or diminutiomatue of any actual or prospective right,
benefits or expectation under or in relation toPen. Benefits granted under the Plan are entaetiie grace and discretion of the Company.

11.08 All notices or other communications by a iegrant to the Company shall be deemed to have delngiven when received in the
form specified by the Company at the location, pthe person, designated by the Company for theipethereof.

11.09 The Company shall not be obligated to isbiaees of Company Stock with respect to an optidassithe exercise of such option
and the issuance and delivery of such shares mitrthereto shall comply with all applicable prowiss of law, domestic or foreign, includit
without limitation, the Securities Act of 1933, awmended, the Securities Exchange Act of 1934, anded, the rules and regulations
promulgated thereunder, and the requirements otk exchange or automated quotation system whdazh the shares may then be listed
or quoted.

11.10 The Plan shall continue in effect throughd #recluding October 1, 2015, unless terminatedrghiereto pursuant to Section 11.07
hereof, or by the Board or the Committee, eachtatwshall have the right to extend the term ofRiten. Upon any discontinuance of the
Plan, unless the Committee shall determine otherveisy assets remaining in the Participant’s Actoshall be delivered to the respective
Participant (or the Participant’s legal represemgdtas soon as administratively practicable.

11.11 To the extent permitted under Section 42B®fCode, the Committee may provide for such speasias for Participants who are
foreign nationals, or who are employed by the Camypar Subsidiary Corporation outside of the Unigtdtes of America, as the Committee
may consider necessary or appropriate to accommaifférences in local law, tax policy or customofdover, the Committee may approve
such supplements to or amendments, restatemerakenrative versions of, this Plan as it may codeshecessary or appropriate for such
purposes without thereby affecting the terms of Blan as in effect for any other purpose; provijthesdvever, that no such supplements,
amendments, restatements or alternative versidhsalude any provisions that are inconsistentwitie terms of this Plan, as then in effect,
unless this Plan could have been amended to elienfuech inconsistency without further approval iy $hareholders of the Company, or
which would cause the Plan to fail to meet the ieguents of Section 423 of the Code.

11.12 For the reasons described below, the Compaahyts affiliates may process sensitive persoatd dbout each Participant. Such
data may include but is not limited to: (a) perdateda (e.g., name, address, telephone numbenuiaber, email address, family size, marital
status, sex, beneficiary information, emergencytaxis, age, language skills, and employee numi®rgmployment information (e.g., C.V.
(or resume), wage history, employment referenadstifle, employment or severance contract, plabemrefit enrollment forms and elections,
and option or benefit statements), and (c) findriocfarmation (e.g., wage and benefit informatipeysonal bank account number, tax related
information, and tax identification number). Then@many may from time to time process and transfierdhother information for internal
compensation and benefit planning (specificallytipgation in the Plan). The legal persons for whithe Participant’s personal data is
intended are the Company, and any outside Planraginaitor or Administrator as selected by the Comypgfaom time to time, and any other
person that the Company may find in its adminigirabf the Plan appropriate. The Company shall enthat all personal data and/or
sensitive data transmitted shall be kept confid¢aind used only for legitimate Company purposesdeasribed above.

11.13 The Plan, all options granted hereunder aflrattions taken in connection herewith shall beggned by and construed in
accordance with the laws of the State of New Jansthout reference to the principles of conflictlafvs, except as superseded by applicable
federal law.
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