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Item 5.02 Departure of Directors or Certain Officers, Election of Directors, Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(d) Curtiss-Wright Corporation’s (the “@pany”) mandatory director retirement age of 75 will fotbe replacement of three Bo
members over the next three years. The Board isecnad that this higher than typical Board turnowv@k disrupt the culture of collegiali
and consensus that characterizes its operationtisr &ktensive discussion, the Board voted on Maf04,1 to waive the application of -
mandatory retirement policy and retain Mr. Willign Mitchell as a director for one year beyond his!"7birthday to support a success:
transition to the newly constituted Board in thekevaf the annual meeting. The Board believes thiatdction is in the best interest of
Company as it provides for an orderly transitiontisat the Board operations would not be adversely affected byhibger than typici
turnover involved in replacing three directors oseccessive years. This action also retains catyimuBoard experience and allows the 1
directors the benefit of working with the predecessand having an extended opportunity to learrr@psactices and culture.

During his career, Mr. Mitchell held senmanagement positions at Texas Instruments locatgd. He was Executive Vice Presic
from 1987 until 1993 and then was Vice Chairmamfrd993 until 1997. He was also a director of Telketruments for seven years |
served as a director of Primex Technologies, loc.féur years. Since 1997, Mr. Mitchell has sereedthe Board of Trustees of Mi
Corporation. In addition, Mr. Mitchell served adigector of the Company from 1996 to 2011.

During his prior 15 year tenure as aatoe of the Company, Mr. Mitchell was Chairpersdrttee Finance Committee and a membe
the Executive Compensation Committee of the Boaid.expected that Mr. Mitchell will relinquishposition as Chairperson of the Fine
Committee but remain a member of the Finance amdtilive Compensation Committees.

There are no transactions, or a seriesnaifar transactions, or any currently proposaisactions, or a series of similar transactito
which CurtissWright was or is to be a party, in which the amoexteeds $120,000, and in which Mr. Mitchell hadwdl have a direct ¢
indirect material interest.




(e) On April 11, 2011, a performance-loasestricted stock unit (“PSP’)ayout was made to Martin R. Benante, Chief Exee
Officer, Glenn E. Tynan, Chief Financial Officerafdd J. Linton, Co-Chief Operating Officer, David &dams, Cochief Operating Office
and Michael J. Denton, General Counsel on the ZBF grants under Curtiss-Wright's 2005 Omnibus Edegn Incentive Plan coveri
performance for the period 2008-2010.

Shown below is the PSP payout tabletfergerformance period 2008-2010:

200¢-2010 Targe

US Dollar Number of Payout

Value Shares Payout % Shares
Benante $ 158,80( 5,90: 78.3(% 4,62¢
Tynan $ 134,06¢ 4,98¢ 78.3(% 3,90:
Denton $ 90,13¢ 3,351 78.3(% 2,62¢
Adams $ 158,45t 5,55¢ 83.01% 4,61
Linton $ 156,77: 5,90: 77.3% 4,56¢

Item 5.07 Submission of Mattersto a Vote of Security Holders

The Company held its Annual Meeting obckholders on May 6, 2011. The following matters feeth in the Compang Prox
Statement dated March 30, 2011, which was filech wlite Securities and Exchange Commission pursuaiRegulation 14A under t
Securities Exchange Act of 1934, as amended, wasgwpon with the results indicated below.

1. The nominees listed below were elected directotis thie respective votes set forth opposite theines
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FOR WITHELD

Martin R. Benantt 38,129,501 1,165,624
S. Marce Fulle 30,328,467 8,966,657
Allen A. Kozinski 33,718,41¢ 5,576,70¢
John R. Myer: 29,843,90¢ 9,451,21¢
John B. Nathma 38,988,24. 306,882
Robert J. Rive 38,992,303 302,817
William W. Sihler 38,585,77¢ 709,34¢
Albert E. Smith 38,996,567 298,55¢

2. A proposal seeking ratification of the appointmehbDeloitte & Touche LLP as the Comparyhdependent registered public accour
firm for 2011 was approved, with the votes cadodews:

FOR AGAINST ABSTENTIONS

42,580,64¢ 578,507 34,102

3. A proposal seeking approval of the amendment toGbmpanys Incentive Compensation Plan was approved, withvitites cast
follows:

FOR AGAINST ABSTENTIONS BROKER NON-VOTES

37,630,51¢ 1,312,471 352,133 3,898,13-

4. A proposal seeking approval of the amendmentsadCbmpanys Employee Stock Purchase Plan was approved, kdtlvdtes cast
follows:

FOR AGAINST ABSTENTIONS BROKER NON-VOTES

37,875,801 1,070,77% 348,547 3,898,13¢

5. A proposal seeking approval, on an advisory basdig, resolution approving the compensation paitheoCompanys named executi
officers, as disclosed in the Proxy Statementlier2011 Annual Meeting of Stockholders pursuarihéocompensation disclosure rt
of the Securities and Exchange Commission, inciydie Compensation Discussion and Analysis, therSanp Compensation Tab
and the related compensation tables and accomgangimative disclosure therein, did not pass asagement recommended, with
votes cast as follow:

FOR AGAINST ABSTENTIONS BROKER NON-VOTES

14,525,33: 20,691,68¢ 4,078,101 3,898,13¢
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Curtiss-Wrights Senior Management, Executive Compensation Comaittnd Board of Directors will consider the resolt this vot
and look at ways to factor the sharehol’ views into enhancements in our executive compesaiistem
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6. A proposal seeking approval, on an advisory béisésfrequency of stockholder advisory votes oncilirapensation of the Company’s
named executive officers, with the votes cast Hevis:

ONE YEAR TWO YEARS THREE YEARS ABSTENTIONS BROKER NON-VOTES

29,766,56¢ 110,817 5,415,412 4,038,29¢ 3,898,134

Based on these results, and consistehttie Board’'s recommendation, the Board has détedrthat the Company will hold an
advisory vote on the compensation paid to its naexetutive officers every year until the next regdivote on the frequency of such votes.
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SIGNATURE

Pursuant to the requirements of the S@esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

CURTISS-WRIGHT CORPORATION
By: /s/ Glenn E. Tynal

Glenn E. Tynar
Vice-President an
Chief Financial Officel

Date: May 12, 2011



