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[CURTISS WRIGHT LOGO]
Dear Stockholder:

You are cordially invited to attend the Annual Magtof Stockholders of Curtiss-Wright Corporatid@yrtiss-Wright'), a Delaware
corporation, to be held on Friday, May 23, 2008hatSheraton Parsippany Hotel, 199 Smith Roadjdpensy, New Jersey 07054
commencing at 2:00 p.m., local time.

At the Annual Meeting:
1. Holders of Class B common stock will be askedawosider and vote upon the election of seven @adisectors;
2. Holders of Common stock will be asked to consaiel vote upon the election of one Common director

3. Holders of Common stock and Class B common stdltke asked to approve an amendment to our Aredrachd Restated 1995 Long-
Term Incentive Plan to include members of the Badrirectors as participants under the Plan;

4. Holders of Common stock and Class B common stéltbe asked to approve an amendment to our Aredrathd Restated Certificate of
Incorporation to increase the authorized numbethafes of Common stock from 11,250,000 to 33,7%80sb@res;

5. Holders of Common stock and Class B common stdlthke asked to ratify and approve the adoptibour 2003 Employee Stock
Purchase Plan;

6. Holders of Common stock and Class B common stdltke asked to ratify the appointment of Delei& Touche LLP as our independent
accountants for the 2003 fiscal year; and

7. Holders of Common stock and Class B common sidltlbe asked to consider and transact such dibeiness as may properly come
before the meeting.

Only holders of Class B common stock are entitteddte in the election of the Class B directorsly®mwlders of Common stock are entitled
to vote in the election of the Common director. ¢k of both classes of stock are entitled to aste single class on all other matters
submitted to a vote of the stockholders. The a#tddProxy Statement presents the details of thegmpals.

OUR BOARD OF DIRECTORS HAS UNANIMOUSLY NOMINATED TH CLASS B DIRECTORS AND THE COMMON DIRECTOR
AND APPROVED PROPOSALS 3, 4, 5, AND 6 ABOVE AND REMMENDS A VOTE FOR ALL DIRECTOR NOMINEES, AND A
VOTE FOR THE APPROVAL AND ADOPTION OF PROPOSALS BIROUGH 6.

YOUR PARTICIPATION AND VOTE ARE IMPORTANT. THE ELETION OF EACH CLASS OF DIRECTORS WILL NOT BE
EFFECTED WITHOUT THE AFFIRMATIVE VOTE OF THE HOLDER OF AT LEAST A MAJORITY OF THE RESPECTIVE
OUTSTANDING CLASS OF COMMON STOCK VOTING AT THE ANNAL MEETING. THE ADOPTION OF PROPOSALS 3
THROUGH 6 WILL NOT BE EFFECTED WITHOUT THE AFFIRMAIVE VOTE OF AT LEAST A MAJORITY OF ALL THE
OUTSTANDING COMMON STOCK, VOTING AS A SINGLE CLASSXRESENT AND VOTING AT THE ANNUAL MEETING.

FOR FURTHER INFORMATION REGARDING THE MATTERS TO BZOTED ON AT THE ANNUAL MEETING, | URGE YOU TO
CAREFULLY READ THE ACCOMPANYING PROXY STATEMENT, DAED APRIL 19, 2003. If you have more questions altbese
proposals or would like additional copies of thex8r Statement, you should contact Gary J. Bensdhgmgsurer of Curtiss-Wright
Corporation, 4 Becker Farm Road, Roseland, Neveydig068; telephone: (973) 597-4700. Even if yangb attend the Annual Meeting in
person, please complete, sign, date, and promgiilyrr the enclosed proxy card in the enclosed gegpaid envelope or by electronic means.
This will not limit your right to attend or vote #te Annual Meeting.

Sincerely,
MARTIN R. BENANTE

MARTIN R. BENANTE
Chairman and Chief Executive Officer



CURTISS-WRIGHT CORPORATION
4 BECKER FARM ROAD, ROSELAND, NEW JERSEY 07068

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of
CURTISS-WRIGHT CORPORATION:

Notice is hereby given that the Annual Meeting tfcRholders (the '‘Annual Meeting') of Cur-Wright Corporation, a Delaware corporati
will be held at the Sheraton Parsippany Hotel, $88th Road, Parsippany, New Jersey 07054 on Friday, 23, 2003, at 2:00 p.m., for the
following purposes:

(1) To elect seven Class B common stock direcaash to hold office until the next Annual MeetirfgStockholders, and until his or her
successor shall have been elected and shall qualify

(2) To elect one Common stock director to holdaaffuntil the next Annual Meeting of Stockholdersg aintil his or her successor shall have
been elected and shall qualify;

(3) To consider and act upon a proposal to amend @26 Long-Term Incentive Plan to include memluérthe Board of Directors as
participants under the Plan;

(4) To consider and act upon an amendment to ouenlad and Restated Certificate of Incorporationdcease the amount of our authori:
Common stock from 11,250,000 shares to 33,750,08fks;

(5) To consider and act upon a proposal to adop2003 Employee Stock Purchase Plan;
(6) To ratify the appointment of our independerdcamtants for the current year, as Deloitte & TaithP; and
(7) To consider and transact such other businessaggproperly come before the meeting.

Only record holders of Common stock and Class Brnomstock at the close of business on April 9, 28@3entitled to notice of and to vote
at the Annual Meeting. Only record holders of Comrstock are entitled to vote on the election of@enmon stock director, and only
record holders of the Class B common stock are¢leditio vote on the election of the Class B direst®ecord holders of both classes of s
are entitled to vote as a single class on all attetiters submitted to a vote of the stockholderbstfof such holders for each class of comr
stock will be available for examination by any #toclder at the meeting and at the offices of thepGation, 4 Becker Farm Road, Roselz
New Jersey 07068 during the ten days precedinghteting date

All stockholders are cordially invited to attenetimeeting in person. Stockholders who plan to dttka meeting in person are nevertheless
requested to sign and return their proxies to ntakain that their stock will be represented atrtteting should they be prevented
unexpectedly from attending.

By Order of the Board of Directors,

MICHAEL J. DENTON,
Secretary

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ME ETING, PLEASE FILL IN, SIGN AND PROMPTLY
RETURN YOUR PROXY IN THE ENCLOSED POSTAGE-PAID ENVE LOPE.

April 2003



CURTISS-WRIGHT CORPORATION
4 BECKER FARM ROAD, ROSELAND, NEW JERSEY 07068

PROXY STATEMENT

This proxy statement is being furnished by us oalmut April 9, 2003 in connection with the solitibn of proxies for use at the Annual
Meeting of Stockholders to be held at the time plade and for the purposes set forth in the foreg®lotice of Annual Meeting of
Stockholders.

Our Amended and Restated Certificate of Incorpongpirovides that the holders of Class B commorksaoe entitled to elect at least 80% of
the members of the board. As a result, the holdeosir Class B common stock are currently entittedlect seven Class B directors and the
holders of our Common stock are currently entitedlect the Common director.

As of April 9, 2003, the record date for determinthe holders of stock entitled to notice of angdte at the annual meeting, there were
shares of Common stock outstanding, and there sferees of Class B common stock outstanding cotistitall the voting stock of the
Corporation entitled to vote at the Annual MeetiBgch share of stock is entitled to one vote. Gwlglers of Class B common stock are
entitled to vote in the election of the Class Bdtors, and only holders of Common stock are extith vote in the election of the Common
director. A majority of the Class B common stockgant in person or represented by proxy at theingeahd actually cast, will elect the
Class B directors, and a majority of the Commoglsfaresent in person or represented by proxy atribeting and actually cast, will elect the
Common director. In all other matters submitted tmte of stockholders, holders of Common stock@lads B common stock will vote
together as a single class.

The presence, in person or by properly executeypaf the holders of a majority of the outstandsigres of both classes of common stock,
viewed as a single class, entitled to vote at theual Meeting is necessary to constitute a quorutineaAnnual Meeting for purpose of voti

on Proposals 3 through 6. The presence, in pensby properly executed proxy, of the holders ofgarity of the outstanding shares of each
class of common stock entitled to vote at the AhiMeeting is necessary to constitute a quorumeatthnual Meeting for purposes of
Proposals 1 and 2.

The proxy card provides space for a stockholdevitiohold voting for any or all nominees for the Bdaf Directors, and to abstain from
voting for Proposals 3 through 6. The electionioéators requires a plurality of the votes castbgh class of stock. The approval of
Proposals 3 through 6 require the affirmative \aite majority of the shares of Common stock ands€B common stock, as a single class,
present in person or represented by proxy. Abstestand broker non-votes will be counted for puggas determining the presence or
absence of a quorum. Abstentions and broker noaswetll not be counted as having voted either foagainst a proposal.

All shares of Common stock and Class B common stagkare entitled to vote and are representdueafibnual Meeting by properly
executed proxies received prior to or at the Andiaéting, and not revoked, will be voted at the AalnMeeting in accordance with the
instructions indicated on such proxies. If no instions are indicated (other than in the case @fdrnonvotes), such proxies will be voted
recommended by our Board of Directors. If any othatters are properly presented at the Annual Mgdtr consideration, including, amc
other things, consideration of a motion to adjosunh Annual Meeting to another time and/or placel(iding, without limitation, for the
purposes of soliciting additional proxies), theguers named in the enclosed forms of proxy and gttiereunder will have discretion to vote
on such matters in accordance with their judgment.

Any proxy given pursuant to this solicitation mag/ tevoked by the stockholder giving it at any tipedore its use by delivering to the
Corporate Secretary at the above address, writigoenof revocation or a duly executed proxy begadrlater date, or by attending the mee
and voting in person.



PERSONS MAKING THE SOLICITATION

This solicitation of proxies is made on behalf af @oard of Directors and the cost thereof willdzene by the Corporation. We have engz
Innisfree M&A, Incorporated to assist us in soliwg proxies from banks, brokers and nominees. fregswill be paid fees of approximately
$10,000, plus out of pocket expenses. In additon directors, officers and employees (none of whalhreceive any compensation in
addition to his or her regular compensation) mdigcis@roxies from stockholders by mail, telephotedegrams, facsimile and other electronic
communication, and from personal interviews. Wd rilmburse banks, brokers and nominees for thgieeses in forwarding proxy mater

to our beneficial owners.

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The United States Securities and Exchange Commiggie 'SEC') approved a rule governing the dejfiwdérannual disclosure documents.
The rule allows us to send a single set of our ahraport and proxy statement to any householdhattwtwo or more stockholders reside if
we believe that the stockholders are members afahee family. This rule benefits both stockholderd the Corporation. It reduces the
volume of duplicate information received at youuse and helps to reduce our expenses. Each stdekivall continue to receive a separate
proxy card. If your household received a singleasetisclosure documents for this year, but you Mquefer to receive your own copy,
please contact our transfer agent, American StoaksFer & Trust Company, by calling their toll-freamber, 1-800-416-3745 or through
their website at www.amstock.com.

If you would like to receive your own set of oumaal disclosure documents in future years, pleal@i the directions below. Similarly, if
you share an address with another stockholderagettier both of you wish to receive only a singledas our annual disclosure documel
please follow these directions:

Please contact our transfer agent, American Stoaksfer & Trust Company, and inform them of youquest by calling 1-800-416-3745,
accessing their website at www.amstock.com, oringrito them at 6201-15th Avenue, Brooklyn, New Ya&d219.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2004 ANNUAL MEETING

Pursuant to regulations of the SEC, stockholders ntend to submit proposals for inclusion in tharidration's proxy materials for the 2004
Annual Meeting must do so no later than NovembeR0B3. This requirement is separate from the SEfiar requirements that must be 1

to have a stockholder proposal included in our Pi®batement. In addition, this requirement is iretegent of certain other notice
requirements of our Amended and Restated By-lawsriteed immediately below. All stockholder propasand notices should be submitted
to Michael J. Denton, Secretary, Curtiss-Wright@woation, 4 Becker Farm Road, Roseland, New J&¥88g8. The attached proxy card
grants the proxy holder discretionary authorityéte on any matter raised and presented at the #vieieting. Pursuant to amended SEC
Rule 14a-4(c)(1), we shall exercise discretionaryng authority to the extent conferred by proxyhariespect to stockholder proposals
received after January 19, 2004.

If a stockholder of record wishes to nominate dwexor bring other business to be considered digkblders at the 2004 Annual Meeting,
such proposals may only be made in accordancethétfollowing procedure. Under our Amended and &esit By-laws, nominations of
directors or other proposals by stockholders mashhade in writing to our offices no later than g7, 2004 and no earlier than Decen
28, 2003. However, if the date of the 2004 Annuaklihg is advanced by more than 30 days or delayedore than 70 days from the
anniversary date of the 2003 Annual Meeting, thezhsrominations and proposals must be deliverediting to us no earlier than 120 days
prior to the 2004 Annual Meeting and no later tht@nclose of business on the later of

(i) the 90th day prior to the 2003 Annual Meeting(ii) the 10th day following the day on which pigtannouncement of the date of the 2004
Annual Meeting is first made.



All stockholder proposals and notices should berstibd to our Corporate Secretary, Michael J. Den&ecretary, at 4 Becker Farm Road,
Roseland, New Jersey 07068. Please note that th@seements relate only to matters proposed toobsidered for the 2004 Annual
Meeting. They are separate from the SEC's requingsmie have stockholder proposals included in @42Proxy Statement.

APPRAISAL RIGHTS

Holders of either class of Curtiss-Wright commarcktare not entitled to appraisal rights under 8862 of the General Corporation Law
of the State of Delaware in connection with anyhaf matters discussed in this proxy statement.
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PROPOSALS 1 AND 2
ELECTION OF DIRECTORS

At this Annual Meeting, eight directors are to beceed, each to hold office until the next Annuadéting or until his or her successor shall
have been duly elected and shall qualify excegeasorth below. Each nominee has been recommeiodedection by the Committee on
Directors and Governance of the Board of Directord by our full Board of Directors. In the everdtthny such nominee should become
unavailable for election, the persons named irpt&y may vote for the election of a substitute im@®a. However, the Board of Directors
no reason to believe that any of the nominees iestbelow will be unavailable for election.

Pursuant to the Restated Certificate of Incorporatiecord holders of the Class B common stocleatigled to elect 80% of the members of
the Board of Directors (rounded upwards, if necggsand holders of the Common stock are entitleeléat the remaining directors (but in
event less than one director). The Board of Dinectized the number of directors at eight, one bbwm is elected by the holders of Common
stock and seven of whom are elected by the holafe€sass B common stock. The following table shalmes members of the different classes
of the Board of Directors. The Board of Directoeslthe ability to change the size and compositfdheBoard of Directors. However, to
ensure that there will be at least one Common sigektor at all times, the Board of Directors nmmy consist of fewer than five members.

DIRECTOR CLASS

Martin R. Benante..........ccccccevveeeeeniininnn, .. Class B common stock
James B. BUSEY IV......ccooeeviviiiiiiiiiiieens .. Class B common stock
S. Marce Fuller.........cccoeeeeiiiiiiiiiiiinnns .. Common stock

David Lasky........ccueeerriiiiieiiiiiieeenns .. Class B common stock
William B. Mitchell............cccoooeiiiiinnnns .. Class B common stock
John R MYErS...ccoovieiiiiiieiiieeeeees .. Class B common stock
William W. Sihler............ccoooeiiiiiiiiinns .. Class B common stock
J. McLain Stewart............cccocvvvvvereenenn.. .. Class B common stock

TERM OF OFFICE

The eight nominees listed above are to serve oaetgems of office, are currently directors of tbarporation and have indicated their
willingness to serve. However, if any nominee ishie or declines to serve as a director at the ¢tiftbe Annual Meeting, proxies will be
voted for the nominee designated by the presentiodill the vacancy. The term of office of egmbrson elected as a director will continue
until the 2004 Annual Meeting or until a succedsas been elected and qualified.
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THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE 'FOR' THE

NOMINEES LISTED BELOW:

NCIPAL OCCUPATION FOR LAST FIVE FIRST CLASS OF
N PUBLIC CORPORATIONS AND YEAR COMMON
COMPANIES; AGE ELECTED STOCK

BUSINESS EXPERIENCE AND PRI
YEARS; DIRECTORSHIPS |
NAME INVESTMENT

Martin R. Benante Chairman of the Board of Di
Officer of Curtiss-Wright C
formerly President and Chie
1999 to April 2000; formerl
Corporation since April 199
Curtiss-Wright Flow Control
April 1999, Age 50.

James B. Busey |V Aviation safety and securit
present; Director, Mitre Co
Director, Texas Instruments
President and Chief Executi
Communications and Electron
1993-April 1996; Age 70.

S. Marce Fuller President, Chief Executive
Corporation, a competitive
as Southern Energy, Inc.) s
Chief Executive Officer of
Marketing, LP September 199
Vice-President of Mirant Co
July 1999; Senior Vice Pres
from May 1996 to October 19
Corporation 1994-1996; Age

David Lasky Consultant, Curtiss-Wright

April 2003; Director, Prime
January 1997 to January 200
Board of Directors of Curti

1995 to April 2000; formerl
Curtiss-Wright Corporation
formerly President of Curti

to April 1999. Age 70.

William B. Mitchell  Director, Mitre Corporation
Primex Technologies, Inc. f
2001; Vice Chairman, 1993-1
Executive Vice President, 1
Incorporated; Chairman, Ame
September 1995-September 19

John R. Myers Chairman and Chief Executiv
ration since June 1999; Dir
1994 to May 2002; limited p
a venture capital group, si
Inc., August-December 1996;
Garrett Aviation Services,

William W. Sihler Ronald E. Trzcinski Profess
tion, Darden Graduate Schoo
University of Virginia; Dir
Treasurer, Southeastern Con
1992. Age 65.

J. McLain Stewart Director, McKinsey & Compan
until 1997. Age 86.

rectors and Chief Executive 1999 Class B
orporation since April 2000;

f Operating Officer from April

y Vice-President of the

6; formerly President of

Corporation from March 1995 to

y consultant, April 1996- 1995 Class B
rporation since February 1995;

, Incorporated since July 1993;

ve Officer of the Armed Forces

ics Association, September

Officer, and Director of Mirant 2000 Common
energy company (formerly known

ince July 1999; President and

Mirant Americas Energy

7 -- July 1999; Executive

rporation from October 1998 to

ident of Mirant Corporation

98; Vice President of Mirant

42.

Corporation from April 2000 to 1993 Class B
x Technologies, Inc. from

1; formerly Chairman of the

ss-Wright Corporation from May

y Chief Executive Officer of

from April 1999 to April 2000;

ss-Wright Corporation from 1993

since May 1997; Director, 1996 Class B
rom January 1997 to January

996, Director, 1990-1996 and

987-1993 of Texas Instruments

rican Electronics Association,

96; Age 67.

e Officer, Tru-Circle Corpo- 1996 Class B
ector, lomega Corporation from

artner of Carlisle Enterprises,

nce 1993; Consultant, UNC,

Chairman of the Board of

1994-1996; Age 66.

or of Business Administra- 1991 ClassB
| of Business Administration,

ector, President, and

sultants Group, Ltd. since

y, Management Consultants, 1989 Class B



OTHER DIRECTORSHIPS

Our directors are also presently serving on thieohg boards of other companies:

NAME OF DIRECTOR COMPANY
James B. Busey IV.......ccccvvviiiiinnnnn. Texa s Instruments, Incorporated
Mitr e Corporation
S. Marce Fuller.........ccooceeviiinenene Mira nt Corporation
Eart hlink, Inc.
William B. Mitchell..................ooe. Mitr e Corporation
John R. MYers.....cccceevvvveiiiiiiienes Tru- Circle Corporation

CERTAIN LEGAL PROCEEDINGS

Ms. Fuller served as an executive officer of Moltileergy Services Company, LLC (Mobile Energy) frd@95 until July 2001 and she
served as president and chief executive officétsgiarent company Mobile Energy Services Holdirgs, (MESH) from August 1997 to
January 1999. Mobile Energy owns a generatingifgcihich provides power and steam to a tissu¢imiMobile, Alabama. Mobile Energy
and MESH filed for bankruptcy on January 14, 1998eisponse to the announcement by its then lacgstdmer, a pulp mill, of plans to
cease operations in September 1999. A proposedplaorganization for Mobile Energy and MESH isgimg before the bankruptcy court.

CODE OF CONDUCT

We have maintained a Code of Conduct for many yeangding guidance to all employees regardingstamdards for conduct we expect
from them. We deliver this code to our employeeasuaily. While our senior management and financgabpnnel have always been
accountable under the Code of Conduct, we amer#e@ade of Conduct in response to recent laws pigated pursuant to the Sarbanes
Oxley Act to specifically address the conduct of senior management and financial personnel. Ode@d Conduct can be reviewed on our

website at www.curtisswright.com.
BENEFICIAL OWNERSHIP

The following table sets forth information concergithe ownership of our common stock by our dinecémd executive officers named in the
Summary Compensation Table below and all of owgatiars and executive officers as a group, as ofueep 1, 2003. The shares are owned
directly and the owner has the sole voting andstment power in respect thereof.

NUMBER OF SHARES % OF CLASS OF

NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED OUTSTANDING COMMON STOCK

Martin R. Benante(2)........ccccoecvvveeeenunennn. 47,119 2) Common
Edward BIoOM(3)......coeeiiiieeeiiiiieeeeiie. 28,318 2) Common
James B. BUS€Y IV(4)....ccceevvviiiiiiiiiiineenns 3,752 Q) Common

S. Marce Fuller(5).....cccveeeeeeiiiiiiiiiiinnns 1,389 Q) Common
Michael J. Denton(6).........cceeeeervreeeennnes 964 (1) Common
David Lasky........ccueeeriiiiiieiiiiieeeenns 51,842 2) Common
William B. Mitchell(7)..........cooviiiivinnes 2,955 Q) Common
John R. MYers(7)....ccoeeeveeeccciiiiiieeieeeenn. 2,649 Q) Common
Joseph Napoleon(8).........cccoueeeeriiieiiennnns 16,356 2) Common
William W. Sihler(7).......cccoceeeenniinenen. 1,326 (1) Common

J. McLain Stewart(9)....... 1,227 Q) Common
George J. Yohrling(10) 34,558 Q) Common
Directors and Executive Officers as a group

(15 persons)(11).....cceeeeeriveeeeniiiieeenns 208,776 3.5% Common

(footnotes on following page)
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(footnotes from previous page)

(1) Less than one percent.

(2) Of the total number of shares, 46,185 reprasti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(3) Of the total number of shares, 23,146 represti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(4) Includes 311 shares of restricted common sismiked pursuant to the Corporation's 1996 Stoak elaNon-Employee Directors and
rounding down to the next whole share for fractiaferes purchased pursuant to a broker dividengastment plan.

(5) Includes 389 shares of restricted common sismked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors.

(6) Represents the number of shares that may heradgvithin 60 days upon the exercise of optior@ted under the Corporation's 1995
Long-Term Incentive Plan.

(7) Includes 311 shares of restricted common sigsiked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors.

(8) Of the total number of shares, 16,056 reprastti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(9) Includes 311 shares of restricted common sissked pursuant to the Corporation's 1996 Stoak BlaNon-Employee Directors and 400
shares, which are indirectly beneficially ownedastodian pursuant to the Uniform Gift to MinorstAc

(10) Of the total number of shares, 27,839 repitssigie number of shares that may be acquired widays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.

(11) Of the total number of shares, 129,012 reptssbe number of shares that may be acquiredwm@didays upon the exercise of options
granted under the Corporation's 1985 Stock Optlan Bnd 1995 Long-Term Incentive Plan.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal year 2002, there were no materiatpealings to which any of our directors, nomineegxecutive officers were an adverse
party to the Corporation or any of its subsidianetiad a material interest adverse to the Corfmorallone of our directors, nominees or
executive officers has been indebted in exces$@f0P0 to the Corporation or any of its subsidedaring the last fiscal year.

During fiscal year 2000, we entered into a retiretrad consulting agreement with David Lasky wipebvided for his retirement as of April
10, 2000, from his position as Chairman and Chiefdative Officer. The agreement further provideak tdr. Lasky serve as our consultant
commencing on his retirement date and ending oril 8p2003.

During fiscal year 2002, commencing on April 9, 20&e began paying Mr. Lasky, in 12 equal monthktallments, a consulting fee at the
annual rate of $200,000. The agreement also prefateother health and welfare benefits under aistiag programs for Mr. Lasky and his
spouse. A copy of Mr. Lasky's agreement is attaatseBxhibit (10)(xi) to the Corporation's Annuald®et on Form 1 for fiscal year ende

December 31, 2000, filed with the United StatesuBtes and Exchange Commission on March 19, 2001.

Mr. Lasky remains a member of our Board of Direstsubject to subsequent election by the stockhsldarring the consulting period, Mr.
Lasky is not entitled to compensation for servisgaanember of the board. Our obligations undectimsulting agreement are not dependent
upon Mr. Lasky's continued service as a memben@Board of Directors. In addition to receiving b@sulting fee, Mr. Lasky received
compensation for certain long-term incentive awayd@sted to him while he was an employee of thgp@ation. During 2002, Mr. Lasky
exercised stock options resulting in income of 65,833 and received $100,000 as payment for pedoca units awarded to him in
November 1998. Mr. Lasky also collected $29,030eferred compensation, which he deferred as anagmglof the Corporation pursuant
our Executive Deferred Compensation Plan.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Based solely on its review of copies of filings en&ection 16(a) of the Exchange Act, as amen@edjved by it, or written representations
from certain reporting persons, we believe thatrdufiscal year 2002, all
Section 16(a) filing requirements were met.

OPERATION OF BOARD OF DIRECTORS AND COMMITTEES

During 2002 the Board of Directors held seven nmggti All of our directors attended 100% of the aggtte of all meetings in 2002 of the
Board of Directors and committees on which theyegr The Board of Directors also has adopted catpagovernance guidelines, which are
attached to this proxy statement as Appendix |. Bbard of Directors has determined to appoint ootating basis a presiding director for
executive sessions of the Board of Directors.

The Audit Committee presently consists of Dr. Véifli W. Sihler, Chairman, Admiral (Ret.) James B.&8uly/, and Ms. S. Marce Fuller. Tl
Audit Committee met five times during 2002. The Auommittee reviews the proposed audit plans (diclg both independent and internal
audits) for each fiscal year, the results of thaasdits, and the adequacy of our systems of interw@dunting control. The Audit Committee
also is responsible for (i) the appointment, congpéinn, and oversight of the independent auditmrgdch fiscal year,

(i) the approval of all permissible non-audit Sees to be performed by the independent auditoisthe establishment of procedures for the
receipt, retention, and treatment of complainteinesd by us regarding accounting, internal accagntiontrols, or auditing matters, and (iv)
the approval of all related-party transactions. érendetailed discussion of the purposes, dutiesresponsibilities of the audit committee are
found in the committee's charter included in thizqy statement as Appendix Il. Each of the membéthe Committee is 'independent’, as
defined by the New York Stock Exchange listing dtmndls.



All Audit Committee members possess the requiredllef financial literacy and at least one memkighe Committee meets the current
standard of requisite financial management experés required by the New York Stock Exchange.SEBE recently adopted a rule requir
disclosure concerning the presence of at leastautlit committee financial expert' (a newly defiiedn) on audit committees. Upon
effectiveness of the rule, this disclosure willrbgquired to be included in our Annual Report onnrdi0-K for our fiscal year ending
December 31, 2003, or in our proxy statement ferab04 Annual Meeting of Stockholders. Althoughtaiarmembers of the Audit
Committee may meet the SEC's new definition foditatommittee financial expert', we are engageanractive search for a new director v
meets the most restrictive interpretation of th&€SHew definition and our director criteria. TheaBd anticipates appointing a new director
prior to the end of our fiscal year ending Decengier2003.

The Executive Compensation Committee, presentlgisting of Messrs. John R. Myers, Chairman, WilliBmMitchell, and J. McLain
Stewart met five times during 2002. This Committadews compensation of elected officers priorubmission to the board; reviews and
approves goals and objectives relevant to the Exetutive Officer's compensation, evaluates thieixecutive Officer's performance in
light of these goals and objectives and sets thief@&xecutive Officer's compensation based onehlimuation; establishes specific awards to
be made to individuals under the Corporation's Medilncentive Compensation Plan and the Corpon&tit995 Long-Term Incentive Plan;
and reviews the establishment and/or amendmenteziutive compensation plans. The Executive Compiems@&ommittee acts under a
written charter adopted and approved by the BoaRirectors in November 2002. Each of the membéthis Committee is 'independent' as
defined by the New York Stock Exchange listing dtmnds. A copy of the Executive Compensation Conaistcharter is attached hereto as
Appendix 1.

The Committee on Directors and Governance preseaotigists of Admiral (Ret.) James B. Busey IV, @inain, Mr. J. McLain Stewart, and
Mr. John R. Myers. The Committee on Directors amd&nance met two times in 2002. This Committezsponsibilities include the
following: (i) recommending to the Board of Direcdanominees for election as directors, (ii) estiitig procedures for identifying candide
for the board and periodically reviewing potentiahdidates, (iii) recommending to the board ci@téor board membership, (iv) developing
recommendations to enhance the board's effectisef@sestablishing and reviewing our corporateegngance guidelines, and (vi) reviewing
and making recommendations relating to the boantispensation. Each of the members of the Commigtéedependent’ as defined by the
New York Stock Exchange listing standards. A copthe Directors and Governance Committee's chistattached hereto as Appendix

STOCKHOLDER COMMUNICATIONS

Any stockholder wishing to communicate directlylwitur Board of Directors should write directly to. BVilliam W. Sihler at the following
address:

Southeastern Consultants Group, LTD.

P.O. Box 5645
Charlottesville, Virginia 22905

REPORT OF AUDIT COMMITTEE(1)

Management is responsible for the financial repgrprocess, including its system of internal cdntod for the preparation of consolidated
financial statements in accordance with accountiiciples generally accepted in the United StafeSmerica. Our independent auditors are

(1) The material in this report is not solicitingtarial, is not deemed filed with the SEC and isincorporated by reference in any filing of
the Corporation under the Securities Act of 193therExchange Act, whether made before or aftedéte of this proxy statement and
irrespective of any general incorporation languiagguch filing.



responsible for auditing those financial statemehte Audit Committee is responsible for monitoramyd reviewing these processes. The
Audit Committee does not have the duty or respdlityito conduct auditing or accounting reviewsprocedures. None of the members of
Audit Committee are employees of the Corporatiosh ruay not be, and may not represent themselves to to serve as, accountants or
auditors by profession or experts in the fielda@founting or auditing. Therefore, the Audit Contedthas relied, without independent
verification, on management's representation tiafinancial statements have been prepared wiglgiity and objectivity and in conformity
with accounting principles generally accepted m thited States of America and on the represemib the independent auditors included
in their report on our financial statements.

The oversight performed by the Audit Committee doatsprovide it with an independent basis to deteenthat management has maintained
appropriate accounting and financial reporting gigtes or policies, or appropriate internal corgrahd procedures designed to assure
compliance with accounting standards and appliciabs and regulations. Furthermore, the discusditeisthe Audit Committee has with
management and the independent auditors do nateatbsu the financial statements are presenteddardance with generally accepted
accounting principles, that the audit of the finahstatements has been carried out in accordaitbegenerally accepted auditing standarc
that our independent accountants are in fact ‘iedeéent.’

As more fully described in our charter, the Auditmimittee is responsible for overseeing the intecoatrols and financial reporting
processes, as well as the independent audit dirtéuecial statements by the independent accountBnitsewaterhouseCoopers LLP. As part
of fulfilling its responsibilities, the Audit Commtée reviewed and discussed the audited consalidet@ncial statements for fiscal 2002 with
management and discussed those matters requibeddiscussed by Statement on Auditing Standard$N@Communication with Audit
Committees) with the independent accountants. Ti@itACommittee discussed and considered the indkgrme of PricewaterhouseCoopers
LLP with representatives of PricewaterhouseCoopEPRs reviewing as necessary all relationships arglises which might bear on the
objectivity of PricewaterhouseCoopers LLP, and inambthe written disclosures and the letter reqlbrg Independence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittee) from PricewaterhouseCoopers LLP. Thdidommittee provided to
PricewaterhouseCoopers LLP full access to the ADdinmittee to meet privately with the Audit Commétand PricewaterhouseCoopers
LLP was encouraged to discuss any matters theyedisith the Audit Committee and the full BoardQifectors.

The opinion of PricewaterhouseCoopers LLP is fiegarately in the 2002 annual report and shoule#e in conjunction with the reading
the financial statements.

Based upon the Audit Committee's review and disousgeferred to above, the Audit Committee recomueel that the Board of Directors
include the audited consolidated financial statemanits Annual Report on Form 10-K for the yeaded December 31, 2002, filed with the
Securities and Exchange Commission.

AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS
WILLIAM W. SIHLER, Chairman
JAMES B. BUSEY IV
S. MARCE FULLER
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EXECUTIVE COMPENSATION
REPORT OF EXECUTIVE COMPENSATION COMMITTEE ON EXECU TIVE COMPENSATION

In 2002, the compensation of the executive officenssisted of salary, cash bonus awards and ndifigdatock options and performance
units. The amount of compensation for each of tleém@ments is arrived at through consideration mfimber of objective and subjective
factors.

SALARY

Officer salaries are subject to annual review ley@ommittee and are adjusted on the basis of catimpetalary ranges for the officers'
positions, individual performance and the officemtributions to the Corporation. Also consideire@002 was survey data related to
compensation of officers in the Corporation's ggeup of companies, the recommendations of the @atjpn's compensation consultant as
to appropriate target salary levels for the Corfponés officers, and each officer's years of senaod total compensation received in 2001 anc
2000. A number of objective financial measuresarfgrmance, corporate or business unit, as ap@i@pnvere also considered. The Board of
Directors acts upon the recommendations of the Cittesras to salary adjustments. In determining B&nante's salary, the Committee took
into account the compensation paid by other cotrs of similar size and nature and Mr. Benantear s of service and other non-salary
compensation. The Committee also considered spengasures of corporate performance, includingmedn assets, return on capital
employed, return on equity, and operating cash,floeth for the full years 2001 and 2000, and oearito-date basis, for 2002. In 2002, Mr.
Benante's annual salary rate was establisheditollvee with the salaries paid by other corporasiari similar size and nature to their chief
executive officers with similar years of service.

BONUS

Since 1998, the Corporation's cash bonus plan éas structured to align the awards granted un@ecakh bonus plan with the performance
of the Corporation and its business units as wetbglace a value on individual achievements. Rengmunder the cash bonus plan are made
both to officers and to a broad group of other &mployees. The amount of the annual bonus paiddb participant, including Mr. Benante,
under the cash bonus plan is based on the attatrohperformance objectives agreed to by senioragament, and the Committee early in
the fiscal year. The 2002 cash bonus awards wede marly in the year, and were based on performdméeg 2001. Early in the
performance year, each participant in the cash $ptan is notified of a pre-set cash bonus ramgduding a threshold level below which no
cash bonus will be paid, a target at which the'éahtemplated' cash bonus would be paid and ammawiaward level above the target level.
The minimum threshold level is pre-set at approxatyag50% of the target and the maximum is set 882@f the target. Sixty percent (60%)
of each bonus award is based on a pre-establisratitative objective (‘business unit's operatiaqags’) and forty percent (40%) on pre-
established individual qualitative objectives. Agit level of operating earnings was proposed hjosenanagement and approved by the
Committee. In addition to the quantitative factbie Committee also considered the success of jpantits in attaining their pre-agreed
gualitative performance objectives for the yeare Galitative objectives are generally non-finahicianature, but are measurable and
weighted as appropriate to their relative importatacthe success of the Corporation.

LONG-TERM INCENTIVE AWARDS

In 2002, the long-term incentive awards consistfgaeoformance units and non-qualified stock optidviade to a broad group of key
employees in addition to corporate officers, tHesg-term incentive awards are intended to attaack retain highly qualified key employees
and to provide those employees with an additiomegmtive to work over a longer period toward insieg the value of the Corporation and
improving the results of the business units withiclutihey are associated. In 2002, the
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Committee reallocated the mix of long term awardgesformance units and stock options from 50% grenince units and 50% stock opti
to 70% performance units and 30% stock optiongcéfig the trend of our peer group to move awasnfemuity based compensation by
providing more cash based long-term compensation.

In determining the 2002 long-term incentive tar@&trds, the Committee considered the effect theétforts of the recipients could have on
the growth of the Corporation and their value ® lusiness. In awarding long-term incentive taegedrds in performance units to its key
employees and executive officers, the Committesidened specific objectives relating to increasethé gross average annual sales of the
individual business unit or the Corporation as awhas appropriate, over a three year period gridacember 31, 2005, and to the average
annual return on capital, as defined, during theesperiod for the respective organizations. The @dtae also considered the amount of
2002 and 2001 base pay, the annual cash bonuseddgy the awardees in each of those years ar2DOe stock options and performance
unit awards that each had received.

In awarding stock options to its key employees exetutive officers, the Committee considered tliectsuch persons' efforts could have on
the growth of the Corporation. Options were grant@ti an exercise price of 100% of the market paoehe date of grant. The options are
exercisable to the extent of one third of the totahber of shares covered beginning on the firsiv@nsary of the grant, two thirds at the
second anniversary and in full after the third aarsary.

While to some degree grants were based on sulgefetitors relating to the performance of individyah 2002 the Committee continued the
practice of having long-term incentive awards kmeglationship to base salary, based on the tpageentages previously suggested by the
Corporation's compensation consultant. Recommesrtapreviously supplied by the Corporation's conspian consultant also confirmed
that awards granted were fair and reasonable amlstent with corresponding awards made by othgrarations in our peer group.

In making a target award of long-term incentive pemsation to Mr. Benante, the Committee considéeirs beyond those applicable to
other officers. The Committee made this award to Bé&mante to provide a further incentive for hintctmtinue his efforts to advance the
interests of the Corporation. Mr. Benante's dedioab the strategic planning process and the psgthat continues to be made in identif
and exploring growth opportunities were consideesdyas the impact that Mr. Benante's efforts cbalk on future growth. The Committee
also considered the compensation awarded othefresteeutive officers, as reported by a compensatansultant advising the Corporation
with respect to its overall executive compensagioogram. A number of objective financial measuresooporate performance were also
considered.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS
JOHN R. MYERS, Chairman
WILLIAM B. MITCHELL
J. MCLAIN STEWART

COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the Executive Compensation Committemiofficer or an employee of the Corporationror ef its subsidiaries, and 1
member has any interlocking or insider relationshijith the Corporation which are required to beortgrl under applicable rules and
regulations of the Securities and Exchange Comonissi
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SUMMARY COMPENSATION TABLE

The following table contains information concernthg five most highly compensated executive offaarthe Corporation for the year enc
December 31, 2002.

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSATION

AWARDS PAY-OUTS
ANNUAL CO MPENSATION )
) T — SECURITIES (h) (i)
NAME AND PRINCIPAL (b) (© (d) UNDERLYING LTIP ALL OTHER
POSITION YEAR SALARY (1) BONUS OPTIONS PAYOUTS(2) COMPENSATION(3)

Martin R. Benante, Chairman and 2002 $512,5 00  $582,000 10,006 $76,250 $1,997
Chief Executive Officer of 2001 $469,2 31 $352,500 21,186 $43,189 $6,434
Curtiss-Wright Corp. 2000 $359,6 16 $170,000 11,646 $41,107 $3,897
George J. Yohrling, Executive V. 2002  $304,6 15  $174,150 5,003 $40,000 $1,423
P. of Curtiss-Wright Corp.; 2001 $275,3 08 $158,118 12,712 $-- $1,347
President, Curtiss-Wright 2000 $249,0 58  $135,034 4,930 $-- $1,325
Controls, Inc.

Joseph Napoleon, Executive V. P. 2002  $287,9 45  $160,000 4,765 $13,800 $1,335
of Curtiss-Wright Corporation; 2001 $245.1 00 $146,730 12,712 $14,245 $3,040
President of Curtiss-Wright Flow 2000 $192,7 80 $77,275 3,882 $13,297 $2,675
Control Corporation

Ed Bloom, V. P. of Curtiss-Wright 2002  $245,7 69  $117,925 4,130 $ 0.00 $1,113
Corp.; President, Metal 2001 $211,2 7 $120,593 4,237 $ 0.00 $1,860
Improvement Company, Inc. 2000 $200,3 88  $98,800 3,673 $46,738 $1,170
Michael J. Denton, Vice President, 2002 $204,8 08 $70,812 1,601 $-- $ 973
General Counsel and Secretary of 2001 $78,7 50 $ 0.00 2,892 $-- $--
Curtiss-Wright Corporation(4) 2000 $ -- $ - $-- $--

(1) Includes salaries and amounts deferred unde€Ctrporation's Savings and Investment Plan anduixe Deferred Compensation Plan.
(2) Payments made to eligible employees based tigomaturity of performance unit grants made in8l@8der the Corporation's 1995 Long-
Term Incentive Plan. Payments are conditioned uperiinancial performance of the Corporation asditbsidiaries. Refer to discussion
below for additional details with regards to Pemfiance Unit payments.

(3) Includes premium payments for executive lifsuirance paid by the Corporation during the covéisedl year for term life insurance.

(4) Mr. Denton commenced his employment with thepBeation on August 6, 2001.
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PERFORMANCE UNITS

The Executive Compensation Committee also awardedipnance units in November 2002 to its execubifficers, senior managers and
other key employees. Performance units are dendedna dollars and payable in cash approximatelyelyears after their award date,
contingent upon attaining an average annual retoreapital and an average annual sales growtlovatea three year performance period as
objectives established by the Executive Compens&immmittee. Awards to our employees are basetiemttent to which these objectives
are achieved by the business unit, or units, whittvthe employees are affiliated. Awards to empésyof the corporate office are based on
the extent to which the Corporation as a wholeeas these objectives.

The values shown below reflect the potential valua target value of one dollar per unit payablhatnd of the three-year performance
period if the Corporation's average return on edpihd average annual growth rate objectives #anat. The chart also reflects the fact that
each unit may prove to be worth a maximum of apipnately two dollars if both performance targets substantially exceeded, or nothing at
all, depending upon the extent to which the pertoroe targets are not met.

AWARD OF PERFORMANCE UNITS

NUMBER OF MINIMUM MAXIMUM  PERFORMA NCE
NAME UNITS VALUE TARGET VALUE VALUE(1) PERIOD

M. Benante..............cc..... 2002 - 551,25 0 $0 $551,250 $1,119,038 2003- 2005
2001 - 150,00 0 $0 $150,000 $ 304,500 2002- 2004

2000 - 150,00 0 $0 $150,000 $ 304,500 2001- 2003

E. Bloom........cccoevvinnnnn. 2002 - 227,50 0 $0 $227,500 $ 461,825 2003- 2005
2001 - 50,00 0 $0 $50,000 $ 101,500 2002- 2004

2000 - 47,30 8 $0 $47,308 $ 96,035 2001- 2003

G. Yohrling........cccecveennnn. 2002 - 275,62 5 $0 $275,625 $ 559,519 2003- 2005
2001 - 150,00 0 $0 $150,000 $ 304,500 2002- 2004

2000 - 63,50 0 $0 $63,500 $ 128,905 2001- 2003

J. Napoleon............c...c...... 2002 - 262,50 0 $0 $262,500 $ 532,875 2003- 2005
2001 - 150,00 0 $0 $150,000 $ 304,500 2002- 2004

2000 - 50,00 0 $0 $50,000 $ 101,500 2001- 2003

M. Denton(2).........cccceeueennne 2002 - 88,00 0 $0 $88,000 $ 178,640 2003- 2005
2001 - 34,12 5 $0 $34,125 $ 69,274 2002- 2004

2000 - $0 $ $ 2001- 2003

(1) The performance units are denominated in dolaud are contingent upon satisfaction of perfocaaibjectives keyed to profitable
growth over a period of three fiscal years commeneiith the fiscal year following such awards. Bhs@on the satisfaction of performance
objectives, the value of the units is determined¢typaring the number of units to the extent toclhibjectives were satisfied and assigning
a percentage from a pre-established matrix. Themmar percentage available is 203%. If retiremeriuos at age sixty-five or thereafter, the
performance units are still payable to the emplayesr the three years following the date of retieatmprorated for periods of employment.
(2) Mr. Denton commenced his employment with thepBoation on August 6, 2001.
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OPTIONS GRANTED IN 2002
PURSUANT TO THE CORPORATION'S 1995 LONG-TERM INCENT IVE PLAN

% OF
SHARES TOTAL OPTIONS
COVERED BY GRANT ED TO EXERCISE
OPTIONS EMPLOY EES IN PRICE GRANT DAT E
NAME GRANTED(1) 20 02 PER SHARE EXPIRATION DATE PRESENT VALU E(2)

Martin R. Benante............. 10,006 12 .3% $65.11  Nov. 19, 2012 $236,242
George J. Yohrling............ 5,003 6 2% $65.11  Nov. 19, 2012 $118,121
Joseph Napoleon............... 4,765 5 .9% $65.11  Nov. 19, 2012 $112,502
Edward Bloom.................. 4,130 5 1% $65.11 Nov. 19, 2012 $ 97,509
Michael J. Denton............. 1,601 2 .0% $65.11  Nov. 19, 2012 $ 37,800

(1) Options were granted with an exercise pricgé0if% of the market price on the date of grant. djttons are usually exercisable to the
extent of one third of the total number of sham@geced beginning on the first anniversary of thengrtwo thirds at the second anniversary
and in full after the third anniversary. The op8are not transferable other than upon the deatteadptionee, in which case they are
transferable pursuant to a designation of the apgoor by will or by the laws of descent and distion. If the optionee terminates his or her
employment the option expires upon such event; kewdf employment is terminated by early retiretnender a retirement Plan of the
Corporation, the option may be exercised withir¢hmonths following the date of retirement. Ifnetient occurs at age sixty-five or
thereafter, the option may be exercised withindhrears of the date of retirement but no later tearyears following the option grant date.

(2) These values were calculated using the Bladiel®s option-pricing model. The Black-Scholes masglel complicated mathematical
formula, which is widely used and accepted for wrajistock options. The model is premised on imntedéxercisability and transferability
the options. This is not true for the Corporatiapsions granted to executive officers and otheplegrees. Therefore, the values shown are
theoretical and are not intended to reflect thealotalues the recipients may eventually realizey Altimate value will depend on the market
value of the Corporation's stock at a future diateddition to the stock price at time of grant dinel exercise price, which are identical, the
following assumptions were used to calculate tHeesashown: expected dividend yield (.92 percdw,durrent yield of the Corporation's
common shares on the grant date), expected stamk\mwlatility (31.33 percent, the most recent tibtg for the monthend stock prices of tl
Corporation's common shares for the preceding &Yyedsk-free rate of return (3.61 percent eqaahe yield on a 7-year U.S. Treasury bond
on the option grant date), and expected exercigptidns within seven years from the date of thengr
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

(d)

NUMBER OF (e)
SECURITIES VALUE OF
UNDERLYING UNEXERCISED
UNEXERCISED IN-THE-MONEY
OPTIONS AT FISCAL OPTIONS AT FISCAL
(b) YEAR-END YEAR-END(1)
SHARES (©
(a) ACQUIRED VALUE EXERCISABLE/ EXERCISABLE/
NAME ON EXERCISE R EALIZED($) UNEXERCISABLE UNEXERCISABLE
Martin R. Benante.............. 0 $0 46,185/28,012  $1,246,310/$346,67 5
George J. Yohrling............. 4,500 $242,631 27,839/15,120 $ 771,770/$196,94 9
Joseph Napoleon................ 0 $0 16,056/14,533 $ 396,254/$191,33 0
Edward Bloom................... 0 $0 23,146/8,178 $ 750,029/$76,52 5
Michael J. Denton.............. 0 $0 964/3,529 $ 19,396/$38,75 3

(1) Calculated by determining the difference betwee fair market value of the common stock undegyhe options on December 31, 2002
($63.82, the closing price on the New York Stockliange Composite Transactions) and the exercise pfithe options on that date.

TERMINATION OF EMPLOYMENT

Pursuant to a policy designed to retain key empmsyastablished by our Board of Directors in 197 have at-will severance agreements
with Messrs. Benante, Yohrling, Napoleon, Bloond &enton as well as a number of other key employekih provide for the payment of
severance pay, in the case of involuntary ternmonatif employment other than for cause, in an amegual to one year's base salary and
bonus at the time of termination, as well as thetinoed availability of certain employee benefits,a period of one year following
termination. The at-will severance agreements piothat such severance pay and benefits also vibeuldade available in the case of
voluntary retirement or termination of employmesich is the direct result of a change in the teomsonditions of employment, including
reduction in compensation or in job responsib#itiat the option of the employee, said amount eésence pay may be paid over the two-
year period following such termination, in whictseasuch employee benefits would continue in effacthe same period. Under thewill
severance agreements, the payment of severancarnmhthe availability of benefits, is contingenbam number of conditions, including the
employee's performance of his agreements with ce$peroviding consulting services, releasingnesrf any employment related claims, ¢
not entering into competition with us.

We entered into a Mutual Separation Agreement WithRobert A. Bosi, formerly the Corporation's ViEeesident -- Finance on Novembe
12, 2001. Pursuant to this Agreement, Mr. Bosigmsil as an employee of the Corporation as of Noeerh®, 2001, and we agreed to (i) pay
Mr. Bosi his base salary of $196,000 for sixteemths (the 'Severance Period"); (ii) pay Mr. Bosifhil target bonus of $87,500 for fiscal
2001; (iii) permit Mr. Bosi to continue to vestliis stock options through the Severance Period{iahgermit Mr. Bosi to continue to
participate in the Corporation's group medical dedtal programs and life and disability insuraneegpams in accordance with the terms of
such plans as applicable to employees generaltit,tha sooner of the conclusion of the Severaredd or his eligibility for such benefit at

a new employer. In the event that Mr. Bosi violatesnondisclosure and confidentiality obligatidaghe Corporation, his right to receive the
benefits listed in (i) and (iii) shall terminatedahe shall be required to repay any amounts redeinéer (i) and (ii) during the Severance
Period.

On July 28, 2002, Gerald Nachman voluntarily restyfrom his office as Executive Vice Presidenthaf Corporation and President of Metal
Improvement Company. Prior to Mr. Nachman's redignawe entered into a retirement and consultigmggeament with him which provided
for his retirement on
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February 28, 2003. The agreement provides thatNdchman shall serve as our consultant commencirgsoretirement date and ending on
February 28, 2007. In connection with his retiretreerd pursuant to the agreement, Mr. Nachman widsapamp sum payment of $200,000
(less applicable withholding taxes) in February26dr his continued and future services as our aitast from the date of his resignation
until February 29, 2004.

During the 12month period commencing on March 1, 2004, we valy Mr. Nachman, over 12 equal monthly installmeatspnsulting fee :
the annual rate of $150,000. During the 12-montiopdecommencing March 1, 2005, the consulting fdehe at the annual rate of $100,000.
During the 12-month period commencing March 1, 2@066 consulting fee will be at the annual rat&®®,000. The agreement also provides
for the continuation of medical, dental and prgston drug coverage for him and his spouse undenmdical benefits program until
February 28, 2007. A copy of Mr. Nachman's agrednsesiitached as Exhibit (10)(xi) to the CorporaoQuarterly Report on Form IRfor
quarter ended June 30, 2002, filed with the UnB&tes Securities and Exchange Commission on Adg£002.

Consistent with our policy designed to retain keyptoyees, we also have Change in Control sevenamatection agreements with Messrs.
Benante, Yohrling, Napoleon Bloom, and Denton al aeea number of other key employees. The agretnweth Messrs. Benante,
Yohrling, Napoleon, and Bloom provide for paymehseverance pay equal to three times the sum abtbeutive's base salary and average
annual bonus over a three-year period and theragadi availability of certain employee benefitsdqueriod of three years following
termination of employment, in each case if emplogtig terminated within twenty-four months followja change in control of the
Corporation. Our Change in Control severance ptioie@agreement with Mr. Denton provides for paymainteverance pay equal to two
times the sum of his base salary and average abounak over a two-year period, and the same bsrafitlescribed above. Mr. Benante's
agreement also differs from those of Messrs. YobgrINapoleon, Bloom, and Denton in that Mr. Benanéy voluntarily terminate his
employment with Curtiss-Wright for any reason afte first year of service following a change imtrol, and still obtain the benefits
provided for under the agreement.

All Change in Control severance protection agregmprovide for the vesting of all benefits accrateeugh the termination of employment
in our Retirement and Retirement Restoration Pland,our 1995 Long-erm Incentive Plan; provided however, that if irggtunder any suc
plan is not permitted by applicable law, an actlbridetermined lump sum shall be paid in an ameugpialing the non-vested benefit under
the applicable plan. All Change in Control seveepmtection agreements further provide that upohaamge in control any previously
awarded performance units shall be paid on a peohasis for the period of employment and that iptesty awarded stock options shall
become fully vested and exercisable. The sevenpag@and benefits under the Change-in-Control seerarotection agreements are in lieu
of any that would be provided under our at-willsgnce agreements previously discussed above.

RETIREMENT PLAN

Our Retirement Plan is a tax qualified, defineddfgntrusteed plan. The Retirement Plan is nontdontory and covers most employees,
including our executive officers. On Septemberd94, we amended the Retirement Plan, and benefitsed as of August 31, 1994 were
transferred into the amended Retirement Plan. /Aeptember 1, 1994, the following monthly pensienddits had been accrued: Martin R.
Benante, $137; George J. Yohrling, $2,559; Josegtolon, $2,261; and Ed Bloom, $2,922. Mr. Dentmmmenced employment with the
Corporation on August 6, 2001 and therefore didamsrue a monthly pension under the Retirement Bian to September 1, 1994. These
benefits are indexed to reflect increases in corsgiion, as defined, from that date forward. TherBeient Plan as amended provides for an
annual benefit at age 65 of 1.5% times the five fieal average compensation in excess of soc@alrily covered compensation plus 1% of
the five year final average compensation up tosd@ecurity covered compensation, in each casdptiedt by the participant's
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years of service after September 1, 1994, not¢eek 35. In addition, a participant earns e-based cash balance credit equal to 3% of h
her compensation.

YEARS OF SERVICE

COMPENSATION 15 20 25 30 35

$125,000 ..ooiiiiiiiieee $ 24,832 $33,110 $41,387 $49,664 $57,942
150,000 ..ooociiiiii e 30,457 40,610 50,762 60,914 71,067
175,000 ..o 36,082 48,110 60,137 72,164 84,192
200,000 ....ccoeiiiie 41,707 55,610 69,512 83,414 97,317
225,000 ... 47,332 63,110 78,887 94,664 110,442
250,000 ..o, 52,957 70,610 88,262 105,914 123,567
300,000 ..o 64,207 85,610 107,012 128,414 149,817
400,000 ....oocciiiieiee e, 86,707 115,610 144,512 173,414 202,317
450,000 ....oocciiiiiee, 97,957 130,610 163,262 195,914 228,567
500,000 ....ooociiiiii, 1 09,207 145,610 182,012 218,414 254,817
550,000 ...ooociiiiii, 1 20,457 160,610 200,762 240,914 281,067

The chart above illustrates the estimated aggregataint of annual benefits on a straight life atynbasis attributable to service on or after
September 1, 1994 that would be payable on retintateage 65 to an employee in the compensatiasiization specified, under various
assumptions as to compensation and years of seiieecurrent compensation covered by the Retir¢fkam is substantially equivalent to

the cash compensation reported under the headitijiee 'Salary' and 'Bonus' on page 19 of thisxPi®tatement for the executive officers
listed there.

Under the Employee Retirement Income Security Adt974 ('ERISA"), many employees elect a survivatian payable to the employee's
spouse and, as a consequence, the amount actediyed on retirement by such employee would kethen indicated above. The Internal
Revenue Code provides that effective January 12 #® maximum allowable annual benefit under ther&aent Plan is $160,000 (adjusted
for each year of employment beyond age 65) andnisémum allowable annual compensation that maybkided in the calculation of a
benefit under the Retirement Plan is $200,000. & fiests are substantially lower than the maximumoants shown above. Accordingly, the
Corporation maintains a Retirement Benefits ReitmidPlan (the 'Restoration Plan’) whereby allipgrants in the Retirement Plan whose
benefits or compensation under the Retirement Wand exceed the limitations imposed by the InteRevenue Code will receive a
supplemental retirement benefit equal to the exoétse benefit that would have been payable tmtheder the Retirement Plan but for said
limitations, over the amount payable under the gahyeapplicable formulas of the Retirement Plaingg said limitations. Such supplemental
benefit is not funded. The amounts set forth abogkide amounts payable pursuant to the Restor&i@n. Benefit amounts are not subject
to reduction for any Social Security benefits taahhPlan participants may be entitled. Creditedryed service under the Retirement Plan at
December 31, 2002 are as follows: Martin R. Benatteyears; George J. Yohrling, 26 years; JosepdoNan, 33 years; Edward Bloom 28
years; and Michael J. Denton, 1 year. For eachexfd persons as of said date, credited serviguifposes of the p-based cash balance
credit referred to above includes eight years and fnonths under the preceding chart.

In April 1999, we entered into a supplemental estient agreement with Mr. Yohrling. The agreemeavigles certain enhanced retirement
benefits on an annual basis for as long as Mr. Mahremains in our employ. A copy of a Standarg@@amental Retirement Agreement is
attached as Exhibit (10) to our Quarterly ReporfFonm 10-Q for the period ending June 30, 2008dfikith the United States Securities and
Exchange Commission on August 14, 2000. We receatigwed Mr. Yohrling's agreement in accordancé itstrespective terms and
conditions. As of February 1, 2003, Mr. Yohrlingcawed a monthly benefit of $1,500.

In the event of a change in control, we have agteddnd a 'Rabbi' trust agreement between the @atjpn and PNC Bank, N.A. dated

January 30, 1998, which provides for the paymetih@fCorporation's obligation under the Restoraltan referred to in the preceding
paragraph.
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COMPENSATION OF DIRECTORS

In September 2002, we increased the annual ditedtms paid to our non-employee directors from@20to $25,000 after considering the
recommendation of our compensation consultantti@dompensation paid by other corporations oflainsize and nature. In addition to the
director's fee, our non-employees directors, exolpdir. Lasky, also receive meeting fees of $1,2fiGvery board and committee meeting
attended. Additionally, an annual retainer for thairman of committees is paid at the rate of $38€r annum. The Board of Directors also
operates under a fee structure, not to exceed @p©&0day, for noemployee directors who provide services to us beéyba normal duties

a director. Any such services must be authorizeatlirance by the Board of Directors and requestdatidoghairman of the board. Pursuant to
our 1996 Stock Plan for Non-Employee Directors, mam-employee directors may elect to receive theitual director fees and meeting fees
in the form of our common stock or in cash or b&tlections have been made to receive shares ifieash fees and to defer receipt of said
shares. In 2002, two non-employee directors rededportion of their 2000 and 2001 deferred comatms under our non-employee
directors' stock plan totaling an aggregate of 1 &%ares of the our common stock. The aggregasmtalof said deferred shares remaining in
our non-employee directors' stock plan was 11,476f ®ecember 31, 2002. The shares issued to thadw-employee directors are included
in the table on page 11. The aggregate balandeanés remaining in our non-employee directorskspdan has not been included in the table
on page 11, since these shares have not yet bmerdis

In addition, in accordance with the terms of oun4gonployee directors' stock plan each non-employeetor on the Board in 1996 received
516 restricted shares of common stock in 1996. &ckFuller received 389 restricted shares in A0 after her election to the Board of
Directors at the 2000 Annual Meeting of Stockhoddém June 2001, the restrictions on the 1996 sgoakts to Messrs. Busey, Mitchell,
Myers, Sihler, and Stewart lapsed. Pursuant taeethias of the noemployee directors' stock plan, Messrs. Busey, iMitc Myers, Sihler, an
Stewart received an additional 311 restricted shafeommon stock in June 2001 for their futureviseras directors. The shares will remain
restricted for a period of five years from the daftgrant and during that period may not be solttamsferred and are subject to forfeiture if
the director resigns or declines to continue sgreis such during that period. These shares anediedlin the table on page 11. For each
director who is not an employee, we also providmugrterm life insurance coverage the amount of D
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PERFORMANCE GRAPH

Set forth below is a graph comparing the cumulatibtel stockholder returns (assuming the reinvestroédividends) on common stock of
the Corporation with such returns of companiegdisin the Russell 2000 Index and the S & P Aer@spadense Index. The graph assumes
$100 invested on December 31, 1997 in stock oCthigoration and the companies on each of thesedaadi

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG CURTISS-WRIGHT CORP., THE RUSSELL 2000 INDEX
AND THE S&P AEROSPACE/DEFENSE INDEX

[Bar Graph]
Cumu lative Total Return
12/97 12/98 12/99 12/00 12/01 12/02
CURTISS-WRIGHT CORP. $100.00 $106.45 $104.80 $133.81 $139.02 $187.92
CURTISS-WRIGHT CORP.-CLASS B 100.00 104.19 139.87
RUSSELL 2000 100.00 97.45 118.17 114.60 117.45 93.39
S & P AEROSPACE & DEFENSE 100.00 95.71 97.35 122.05 100.41 95.25

* $100 Invested on 12/31/96 in Common Stock or ky@ad on 11/6/01 in Class B-including Reinvestnadiividends. Fiscal Year ending
December 31.

** Curtiss-Wright Class B common stock commencexdiing on the New York Stock Exchange on NovembefR01.
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SECURITY OWNERSHIP AND TRANSACTIONS WITH CERTAIN BE NEFICIAL OWNERS

The following information is given with respectttte persons who, to the knowledge of the Corpanatiavn beneficially more than 5% of
any class of the voting securities of the Corporatiutstanding as of February 14, 2003.

NAME & ADDRESS OF
BENEFICIAL OWNER
Common Stock Argonaut Group, Inc.(1)
1800 Avenue of the Stars
Los Angeles, Cal. 90067

TITLE OF CLASS

Common Stock Gabelli Asset Management, Inc
Corporate Center at Rye
Rye, New York 10580

Common Stock Royce & Associates, Inc.(3)
1414 Ave. of the Americas
New York, NY 10019

Common Stock Barclays Global Investors, NA
45 Fremont Street
San Francisco, CA 94105

Class B Common Stock Singleton Group LLC(5)
335 North Maple Drive
Beverly Hills, CA 90210

Class B Common Stock Gabelli Asset Management, Inc
Corporate Center at Rye
Rye, New York 10580

Class B Common Stock George Kozmetsky(7)
P.O. Box 2253
Austin, TX 78768

AMOUNT AND NATURE
OF BENEFICIAL PERCENT
OWNERSHIP  OF CLASS
822,200 shares 14%
Indirect

., Etal(2) 766,250 shares 13%

Direct

639,800 shares 10.9%
Direct
4) 335,302 shares 5.7%
Direct
942,103 shares 21.5%
Direct
., Etal(6) 450,213 shares  10.3%
Direct
266,540 shares 6.1%

Direct

(1) This information is as of October 9, 1986 amtdased upon a report on Schedule 13D filed by @agbGroup, Inc. with the Securities ¢

Exchange Commission.

(2) This information is as of November 12, 2002 @nblased upon a report on Schedule 13D filed byetiaAsset Management Inc with the

Securities and Exchange Commission.

(3) This information is as of February 11, 2003 @ldased upon a report on Schedule 13G filed byc®é Associates, Inc. with the

Securities and Exchange Commission.

(4) This information is as of February 10, 2003 @nbased upon a report on Schedule 13G filed bygl8gs Global Investors, NA with the

Securities and Exchange Commission.

(5) This information is as of March 4, 2002 antb@sed upon a report on Schedule 13D filed by jeiporting persons:
Singleton Group LLC, Caroline W. Singleton, Williad. Singleton, and Donald E. Rugg, with the Se@msgiand Exchange Commission.
(6) This information is as of September 9, 2002 iartthsed upon a report on Schedule 13D filed HyeiadAsset Management Inc. with the

Securities and Exchange Commission.

(7) This information is based on a distributioricatf 6.4948 shares of Class B common stock fohd#® shares of Unitrin stock as reported

on Schedule 13D dated August 24, 2000.
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PROPOSAL 3
AMENDMENT OF THE CORPORATION'S
1995 LONG-TERM INCENTIVE PLAN

The Board of Directors is submitting for stockhaldpproval the Curtiss-Wright Corporation Amended &estated 1995 Long-Term
Incentive Plan, which is an amendment and restateofehe long-term incentive plan described abdvee Board of Directors unanimously
adopted this amendment, subject to stockholderoappeat this annual meeting of stockholders.

The purpose of the restated plan is to changelitfible participants under the plan to include remployee directors, thereby allowing us to
provide long-term incentives to our non-employeaedtors, and to enable us to obtain and retaiséhéces of the type of non-employee
directors considered essential to our long-rangeess. The proposed and effective amendments andgtated plan are reprinted in full at
Appendices V and VI, respectively.

Under the restated plan, long-term incentive awardg be granted to non-employee directors. Theevafiany form of award granted to any
individual nonemployee director during any calendar year coutderoeed fifteen thousand dollars ($15,000). Fdoag as the restated pl
remains effective, any person who is a non-emplalpestor after April 24, 2003 will be eligible teceive an annual award of a value of no
more than fifteen thousand dollars ($15,000).

In addition to the amendment submitted to our stotders for approval, the board has also approtteer @mendments, which were not
subject to stockholder approval and therefore meady in effect. Specifically, the Compensatiom@uittee approved amendments to the
restated plan, which eliminated the Committee'Stalto re-price options and make loans to paraeifs to exercise options.

On the first regularly scheduled meeting of the Iyestected Board of Directors held each year, eaniremployee director would be eligible
to receive a long-term incentive award in a forrthatized under the restated plan. The following simmary of the principal features of the
restated long-term incentive plan. The summary,éw@s, does not purport to be a complete descrigiail the provisions of the restated
long-term incentive plan.

THE LONG-TERM INCENTIVE PLAN GENERALLY

The Board of Directors originally adopted and stazllers approved the Plan in May 1995. The plarbleas amended from time to time
since its initial adoption. Currently, awards may he granted pursuant to the restated plan aftgr 1 2005. The restated plan provides for
the grant of performance-based awards to key emapkyincluding employees who are officers and mesntfiethe Board of Directors. The
restated plan also provides for annual awardsval@e of no more than fifteen thousand dollars ($Q8) to each of our non-employee
directors. We currently have approximately 240 eygés and seven directors who are eligible to@pate in the restated plan. Option be
awards may be granted under the restated plareifotin of incentive stock options or non-qualifidck options.

SHARES AVAILABLE UNDER THE PLAN

As of December 31, 2002, options covering 854, 1&0es reserved for issuance have been grantedraAeitihorized to issue no more than
1,500,000 shares under the restated plan. The muhbbares that can be issued and the numberoésisubject to outstanding options may
be adjusted in the event of a stock split, stoeiddnd, recapitalization or other similar eventaffng the number of shares of our common
stock.

PLAN ADMINISTRATION

The Executive Compensation Committee of the Bo&mlii@ctors administers the restated plan. Sulijethe specific terms of the restated
plan, the committee determines eligibility as vesdlthe timing, type, amount and terms of grants. Ekecutive Compensation Committee
interprets the restated plan and the terms of aayds granted under the restated plan. The Executiv
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Compensation Committee also makes all other detations necessary or advisable for the restatedspdaministration. No award to any
individual employee during any calendar year mageex fifty thousand (50,000) shares, subject toaatystment for a stock split, stock
dividend, recapitalization or other similar eveffeating the number of shares of our common stbltkwithstanding the foregoing, the
Committee on Directors and Governance, which resiand sets director compensation, shall recomneticetcommittee the value of any
awards (not to exceed $15,000 to any individuador) to be granted to each non-employee director.

STOCK OPTIONS

The Executive Compensation Committee may grantiicgEant the option to purchase shares of our sesi through incentive stock optio
qualified under Section 422 of the Internal Reve@oede of 1986, as amended (the 'Code’) or optiohgumrlified under Section 422 of the
Code (‘'non-qualified stock options') or a combioatf both. Incentive and non-qualified stock opsianust be granted at 100% of the fair
market value of the underlying common stock ondhte the option is granted, except for up to 25%hefshares which may be granted in the
form of non-qualified stock options priced at nede¢han 50% of the fair market value of the shafesmmon stock on the date of grant.
Upon exercise, the option price is to be paid lhifucash, in shares of common stock, in such otoasideration, as the Executive
Compensation Committee may deem appropriate, ougjir an arrangement with a broker. Options wilekercisable in whole or in such
installments and at such times as may be deternhipéide Executive Compensation Committee, provitied no incentive stock option may
be exercisable more than ten years after the dét® grant.

STOCK APPRECIATION RIGHTS

The Executive Compensation Committee may grantiicfant the right to receive a payment equah® dppreciation in market value of a
stated number of shares of any security from tlte dbthe agreement granting the stock appreciaigin (the 'base price’) to its date of
exercise. These stock appreciation rights may grmohbe granted in tandem with stock options. iStq@preciation rights granted in tandem
with stock options will be exercisable only to #dent the related stock option is exercisablewgah exercise of such a tandem stock
appreciation right, the related stock option shalcanceled to the extent of the number of stopkeaation rights exercised and such shares
will not thereafter be eligible for grant under tlestated plan. The Executive Compensation Comeniti# determine the base price for a
tandem stock appreciation right, but it must noldss than the exercise price of the related stption.

Freestanding stock appreciation rights will be eisaible at the time or times determined by the Etree Compensation Committee. The
Executive Compensation Committee will determinelihse price for a freestanding stock appreciatgirt,rbut it must not be less than the
fair market value of the security on the date efgnant of the stock appreciation right.

LIMITED STOCK APPRECIATION RIGHTS

The Executive Compensation Committee may grantiicfant the right to receive a payment in cashatdp the appreciation over the base
price by the greater of either the highest pricehafres of common stock paid in connection withange in control or the highest price of the
shares of common stock during the 60 days pritin¢éacchange in control. These limited stock apptegiaights may be granted at the time
the option or stock appreciation right is granteatoany time thereafter. Limited stock appreciatiights are exercisable in full for a perioc
seven months following the date of a change inrobrif limited stock appreciation rights are exeex, any stock options and stock
appreciation rights to which they are attachedreatonger be exercised. If the stock options oclstppreciation rights are exercised or
terminated, the limited stock appreciation rights simultaneously canceled.
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RESTRICTED STOCK AWARDS

The restated plan permits the Executive Compens&amnmittee to award restricted stock to a parietgwithout payment of consideration
by the participant) with such terms, conditionstrietions or limitations as the Executive CompéiasaCommittee deems appropriate. While
the restrictions are in effect, the Executive Congagion Committee may permit a participant thetrtghvote shares and the right to receive
any dividends. Restricted stock awards may be aeciel by stock certificates, book-entry registragionin such other manner as the
Executive Compensation Committee determines.

PERFORMANCE SHARES AND PERFORMANCE UNITS

The restated plan permits the Executive Compens&ammittee to grant performance shares and pedioceunits to any participant, which
entitle the participant to convert the performasiares or performance units into shares of comruak ®r into cash or into a combination
thereof, as determined by the Executive Compens&ammittee, if pre-determined performance targetgoals are met. Performance goals
include one or more of the following: sales growtht earnings, operating income, cash flow, returequity, return on capital employed,
return on assets, and total stockholder return.Bxtezutive Compensation Committee determines thgtheof the performance period. Awi
payments made in cash rather than by the issudrateares do not result in additional shares beiragiable for reissuance under the restated
plan. No participant shall receive a cash awanchofe than $500,000 in any plan year.

EMPLOYMENT; TRANSFERABILITY

The Executive Compensation Committee is authonizeter the restated plan to adopt policies regarttiagentitiement of participants who
cease to be employed by us because of death, ltisaleisignation, termination or retirement. Thesdicies may vary depending upon the
specific circumstances and the individual involvEle rights and interests of a participant underréstated plan, including his or her rights
under any award issued or granted under the redgtéda, may not be assigned, sold, encumbere@iosferred except by will or the laws of
descent and distribution in the event of the deéthe participant.

TAX CONSEQUENCES

Participants in the restated plan do not recogtaizable income by reason of the grant or vestingnofption, and we do not receive a tax
deduction by reason of either event. At exercise féderal tax consequences vary depending on etith award is an incentive stock op
or a non-qualified stock option.

Incentive Stock Options. Incentive stock optiondemthe restated plan are intended to meet theresgents of Section 422 of the Internal
Revenue Code. Under this section of the code, dion holder acquires stock upon the exercisenadption, no income results to the opi
holder and we are not allowed a tax deductionrasalt of such exercise if the following conditicar® met: (a) at all times during the period
beginning with the date of the grant of the optma ending on the date three months before theodiatech exercise, the option holder is our
employee; and (b) the option holder makes no disposf the stock within two years from the date bption is granted nor within one year
after the option is exercised. In the event ofla easuch stock by the option holder after commmwith these conditions, any gain realized
over the price paid for the stock will ordinarilg treated as a long-term capital gain, and anyidssrdinarily be treated as a long-term
capital loss, in the year of sale. The exercisemoihcentive stock option may result in alternatii@imum tax liability to the option holder. If
the option holder fails to comply with the employmher holding period requirements discussed abloeeyill be treated as having received
compensation taxable as ordinary income or hawegived a capital gain in accordance with the gioxs of the Code. If the option holder
is treated as having received compensation beadubés failure to comply with either condition ale we will be allowed an equivalent
deduction from income in the same year.
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Non-Qualified Stock Options. An option holder who epises a normqualified stock option generally realizes compeiosaiaxable as ordina
income in an amount equal to the difference betwieerption price and the fair market value ofshares on the date of exercise, and we
entitled to a tax deduction from income in the sam®unt. The option holder's basis in such shailebethe fair market value on the date
exercised, and the long-term or short-term cagaah or loss, depending on the holding period efghares, will be recognized in the year of
sale.

Stock Appreciation Rights. The grant of a stockrapjation right does not result in tax consequencess or to the option holder. An option
holder who exercises a stock appreciation rightnedlize compensation taxable as ordinary incamani amount equal to the cash or the fair
market value of the shares received on the date@tise, and we will be entitled to a tax dedurctiothe same amount. If a participant
allows a stock appreciation right to expire, ottiem as a result of exercising the related optioa Internal Revenue Service may contend
the participant will have taxable income in theryebexpiration equal to the amount of cash orfttiemarket value of stock which he would
have received if he had exercised his stock apgtieniright immediately before it expired. In adluiit, under Treasury Regulations governing
incentive stock options, a stock appreciation rigih respect to an incentive stock option musgtanted at the same time the incentive s
option is granted in order to ensure that the itigcerstock option remains qualified as such.

Limited Stock Appreciation Rights. The grant ofraited stock appreciation right will not resulttex consequences to us or to a participant.
A participant who exercises a limited stock apgon right will realize compensation taxable aditwary income in an amount equal to the
cash or the fair market value of the shares redaivethe date of exercise, and we will be entitted tax deduction in the same amount. A
participant who does not exercise at the timedfange in control and allows the limited stock agfation rights to lapse could be taxed as
though exercise had occurred at either of thosed@ates.

Restricted Stock Awards. Restricted stock awardstgd under the restated plan will constitute thexatzome to the recipient, and a tax
deductible expense to us, in the year in whichréisérictions lapse unless the participant electetognize income in the year the award is
made. Unless such an election is made, the amdume taxable income and corresponding deductidinbeiequal to the excess of the fair
market value of the stock on the date the restristiapse over the amount, if any, paid for sucbhkstWe are also allowed a compensation
deduction for dividends paid to participants (pd®d they have not elected to recognize incomeedtirtie of the award) on restricted stock
while the restrictions remain in force.

Performance Shares and Performance Units. Perfaergrares and performance units awarded undeesteged plan will not constitute a
taxable event to the recipient until such timehesrecipient actually receives shares of commocksto cash related to such award. The
amount of taxable income will be equal to the amafirtash received or the fair market value of kt@xeived at such time. We will be
entitled to a tax deduction in the same year.

PLAN AMENDMENT AND TERMINATION

Currently, the restated plan will terminate on May2005. The Executive Compensation Committee magend, reinstate and terminate the
restated plan or any portion thereof at any timeaddition, the Executive Compensation Committeg, fram time to time, amend the
restated plan in any manner, but may not withaatldtolder approval adopt any amendment which wéalldncrease the number of share
common stock which may be issued under the respdded(except in the event of certain extraordirdisgributions of cash or shares of stc
as described in the restated plan), or (b) chamgemployees or class of employees eligible tdgygate in the restated plan.

For each of the executive officers named in the Bany Compensation Table, the table below showsadigeegate number of options granted
under the plan since its inception through March20D3, the weighted average exercise price paysblshare, and the range of exercise
price for those granted options.
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WEIGHTED

AVERAGE RANGE IN
OPTIONS GRANTED EXERCISE PRICE EXERCISE PRI CE
(NUMBER OF OF GRANTED OF GRANTED
NAME SHARES) OPTIONS OPTIONS

Martin R. Benante, Chairman and CEO................ . 68,797 $44.51 $24.00-$65.1 1
George J. Yohrling, Executive Vice President....... . 41,339 $42.60 $24.00-$65.1 1
Joseph Napoleon, Executive Vice President.......... . 28,789 $45.71 $24.00-$65.1 1
Edward Bloom, Vice President....................... . 30,572 $40.59 $24.00-$65.1 1
Michael J. Denton, Vice President, General Counsel,

and Secretary........ccocveeeveevcveeeiieeenns . 4,493 $51.33 $43.70-$65.1 1
All current executive officers (8 persons)......... .. 190,368 $43.67 $24.00-$65.1 1
Percentage of options granted under the plan....... . 23%
All current participants, excluding executive

OffiCerS..cciiiiiiiiciic e .. 632,968 $41.50 $24.00-$65.1 1
Percentage of options granted under the plan....... . 55%

BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE AMENDMENT OF
THE 1995 LONG-TERM INCENTIVE PLAN.

PROPOSAL 4
PROPOSAL TO AMEND CERTIFICATE OF INCORPORATION

On February 4, 2003, our Board of Directors adopsedject to stockholder approval, an amendmeatitdAmended and Restated Certificate
of Incorporation to increase the total authorizedrss from 23,150,000 to 45,650,000. Such incredkbe effectuated by an increase in the
number of authorized shares of our Common stoak ft@,250,000 to 33,750,000 by restating currentckrfourth of the Certificate to read
as follows:

The Corporation is authorized to issue three ckaefstock. The total number of shares which thep@ation is authorized to issue is Forty-
Five Million Six Hundred Fifty Thousand (45,650,QGhares, of which Thirty Three Million Seven HuedrFifty Thousand (33,750,000)
shares shall be designated Common Stock, par $alper share (the '‘Common Stock’), Eleven MilliamoTHundred Fifty Thousand
(11,250,000) shares shall be designated Class Br@onstock, par value $1 per share (the 'Class BrimmStock' and, together with the
Common Stock, the 'Corporation Common Stock’), @imdHundred Fifty Thousand (650,000) shares steatldésignated Preferred Stock, par
value $.01 per share (the 'Preferred Stock'). Titleosized number of shares of any such class esetaof stock may be increased or
decreased by the affirmative vote of the holdera wfajority of the stock of the Corporation enttte vote irrespective of Section 242(b)(2)
of the DGCL or any successor provision thereto.

(Italics added to show revision.) The additionatrgls of Common stock for which authorization isgdatherein would be part of the existing
class of Common stock and, if and when issued, e&vbale the same rights and privileges as the sbi@smmon stock presently
outstanding.

As of December 31, 2002, 10,617,600 shares of Camstaxk were issued and outstanding, 670,152 treabares were reserved for
issuance pursuant to outstanding options undeloogrterm incentive plan and 669,574 treasury shasere reserved and available for future
option grants or purchases under our long-termnitiee plan. Additionally, there were 11,476 tregssinares reserved for deferred
compensation under our n@mployee director plan. Therefore, of the 11,250 §ifares currently authorized by the Certificapgraximately
4,032,962 shares are presently available for genoerporate purposes.

PURPOSES AND EFFECTS OF THE AUTHORIZED SHARES AMENDMENT

The increase in authorized shares of Common stocommended by the Board of Directors in ordgrtwide a sufficient reserve of such
shares for our general corporate purposes and lyr@&sibr
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increases in the authorized shares have primagiy lused for stock options and to effectuate tloefor-one stock split in 1997. Such
additional authorized shares would be availabledsuance at the discretion of the Board of Dinectaithout further stockholder approval
(subject to certain provisions of state law) toetaklvantage of future opportunities for equity ficiag, to improve our capital structure, for
use in connection with possible acquisitions, fee in connection with stock dividends or stocktsphnd for other corporate purposes.

The Board of Directors does not intend to issue@osmon stock or securities convertible into Comrstmtk except on terms that the Bo
of Directors deems to be in best interests of tbgp@ration and its stockholders. We have no arnaeges, agreements, understandings or
plans at the present time for the issuance or if®e@dditional shares of Common stock to be aigbd by the proposed amendment to the
Certificate.

Although an increase in the authorized shares afiffon stock could, under certain circumstances, havanti-takeover effect, this proposal
to amend the Certificate is not in response toedfort of which we are aware to accumulate ourlstmrcobtain control of the Corporation, 1
is it part of a plan by management to recommenetias of similar amendments to the Board of Direcind stockholders.

BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE AMENDMENT OF
THE CERTIFICATE OF INCORPORATION.

PROPOSAL 5
ADOPTION OF OUR 2003 EMPLOYEE STOCK PURCHASE PLAN

INTRODUCTION

Our Board of Directors believes that is in our bhettrests to encourage stock ownership by empkyeecordingly, on September 24, 2002,
our Board of Directors adopted, subject to stoctbobpproval, the Curtiss-Wright Corporation 2008dioyee Stock Purchase Plan and
authorized the issuance of up to 500,000 sharesrdaduthorized Common stock. The Plan is intendeglalify as an ‘employee stock
purchase plan' within the meaning of Section 42thefinternal Revenue Code of 1986, as amendedtekhef the Plan is attached as
Appendix VI to this Proxy Statement.

PURPOSE

The board of directors believes that the Plan thénbest interests of the Corporation and ouredtidders and provides a convenient and
advantageous way for employees to acquire an epiagest in the Corporation, thereby further alignthe interests of the employees and
our shareholders. The Plan is intended to meettipgirements of Section 423 of the Internal Reveboee. If the requirements of Section
423 are met, participants will have the opportutityake advantage of certain federal income tapefits. One of the requirements of Section
423 is that our shareholders approve the Plan.

ELIGIBILITY

Generally, any employee who is employed by usiggtéé for participation, unless (i) the employegrs more than 5% of any class of our
Common stock. Eligible employees desiring to pagréite in the Plan may elect to do so by compledimgyroll deduction authorization form
prior to the commencement of an offering perioddéinthe terms of the Plan, no employee may be egaent option that permits that
employee to purchase shares of common stock uhdd?lan and any other of our Section 423 plangateavhich exceeds $25,000 of the
fair market value of the Common stock (determinettha time the option is granted) for each caleygar for which the option is
outstanding. An employee who elects to participétibe deemed to have elected to participate for a
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subsequent offering periods at the same rate obplaeduction unless and until the employee chartge or her rate of payroll deduction or
terminates participation.

MANNER OF STOCK PURCHASES

The Plan is offered in six-month 'offering periodsmmencing on December 1 and June 1. An eligiigl@yee who elects to participate in
the Plan will have payroll deductions made on gayday during the six-month period. The amountefgayroll deductions shall be at least
1% and shall not exceed 10% of the employee's $maey. Subject to applicable black-out periodsadicipant may terminate his or her
participation in the Plan at any time during aredfig period by giving us written notice. In theeav a participant terminates his or her
participation in the Plan for any reason, the erygéomay elect to stop further payroll deductiomsi the Company shall use any accumul;
funds in such employee's account for the purchbswmok at the end of the offering period. If anoyee ceases his or her participation in
the Plan, the employee will not automatically paptte in the next offering period, but will hawere-enroll if the employee desires to once
again participate. If the participant ceases tolmreemployee for any reason, including retiremerdeaath, the participant will be deemed to
have withdrawn from the Plan on the date of hisartermination of employment and all contributievi automatically be returned to the
employee. Subject to applicable blamkt periods, a participant may reduce the ratéobhher payroll deductions during any offeringipé;
however, a participant may only increase the rat@soor her payroll deductions 15 days in advaiecine commencement of an offering
period or effective as of the commencement of alpsequent offering period.

At the end of each offering period, all participanttributions will be used to purchase a humbeshafres of common stock, subject to
adjustment, in an amount equal to 85% of the laviehe fair market value of the common stock onfttet day of such offering period or the
last day of such offering period. The closing pré¢e¢he common stock on the New York Stock Exchamg&larch 17, 2003 was $61.00 per
share.

ADMINISTRATION

The Curtiss-Wright benefits committee will admieisthe Plan and report to the Executive Compens&mmmittee of the Board of
Directors. Our Executive Compensation Committeethaswuthority to interpret the Plan, to prescrdo@end and rescind rules and
regulations relating to it, and to make all otheteiminations necessary or advisable in adminigigtie Plan.

BLACKOUT PERIODS

Any participants in the Plan who are required fmorétheir beneficial ownership under Section 1éhef Exchange Act will be subject to
blackout periods, which are limited to those pesiddring which it would be difficult to prove thatir insiders are not in possession of
material insider information, whether or not theyfact are in possession of such information. Wétpect to each fiscal quarter, the black-
period begins two weeks before the end of a fignalter and ends on (and includes) the seconddsssitate after our earnings are releas
the public. Blackout dates are subject to changm ime to time at the discretion of the Board @fetors.

AMENDMENT AND TERMINATION OF PLAN

Subject to the provisions of Section 423 of theecamir Executive Compensation Committee has theeptmvamend or terminate the Plan in
its sole discretion at any time in any respectepkthat any amendment may not retroactively impaotherwise adversely affect the right:
any person to benefits that have already accruddruhe Plan. The Curtiss-Wright Benefits Committelich consists of members of
management, also has the authority to amend timeepieept where it would violate Section 423 or éase the cost of the plan. In addition
amendment may be made without the approval ofttiekisolders within 12 months of the adoption of éimendment if the amendment
would (i) increase the number of shares issuedruhéePlan, or (ii) change the class of employdigghte to participate in the Plan.
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FEDERAL INCOME TAX CONSEQUENCES OF THE EMPLOYEE STO CK PURCHASE PLAN

Our federal income tax consequences and those gfatticipants pursuant to the Plan under applkcpivisions of the tax code and the
regulations thereunder are substantially as follows

Under the tax code, we are considered to granicgehts an 'option’ on the first day of each odffgperiod to purchase as many shares of
common stock as the participant will be able tachase with the payroll deductions credited to hiser account during the offering period.
On the last day of each offering period, the mapkite is determined and the participant is considi¢o have exercised the 'option' and
purchased the number of shares of common stoabr tier accumulated payroll deductions will purchaisthe market price.

The required holding period for favorable tax treaht upon disposition of common stock acquired utige Plan is the later of (a) two years
after the 'option' is granted (the first day ofcdfering period), or (b) one year after the Comnstatk is purchased (the last day of an offering
period). Consequently, if the common stock is Hietdhe required holding period, a participant vaeils the shares will realize ordinary
income to the extent of the lesser of (1) the arhbyrwhich the fair market value of the common ktatthe time the option was granted
exceeded the 'option price' or (2) the amount bighvthe fair market value of the common stock attime of the disposition exceeded the
‘option price.' The 'option price' is determinedtioa date of grant for this purpose and, is theesémual to 85% of the fair market value of the
common stock as of the first day of an offeringiqerAny further gain realized upon the sale wéldonsidered a long-term capital gain. If
the sale price is less than the option price, théltdoe no ordinary income and the participantl\wéve a longerm capital loss with respect
the difference. Generally, we will not be entitteda deduction for federal income tax purposes vé#pect to the purchase or the subsequent
disposition of shares of common stock.

When a participant sells common stock purchasedmuh@ Plan before the expiration of the requireldiing period, the participant will
recognize ordinary income to the extent of theeddhce between the price actually paid for the comstock and the fair market value of the
common stock at the date the option was exerctbeddst day of an offering period), regardlesthefprice at which the common stock is
sold. To the extent the participant recognizesrmangi income on the sale of common stock, we witiegally receive a corresponding
deduction in the year in which the disposition ascény gain realized in excess of that amount balitaxed as either a long-term or short-
term capital gain. If the sale price is less tHamdamount paid by the participant, increased bytbaary income, which must be recognized,
then any such loss will be a capital loss.

If a participant dies while owning common stock @iced under the Plan ordinary income must be regooh his or her final income tax
return. The amount will be the lesser of (1) theant by which the fair market value of the commtotk at the time the option was granted
exceeded the option price (i.e., 15% of such fairket value), or (2) the amount by which the faarket value of the common stock at the
time of the participant's death exceeded the oprare.

The foregoing discussion is only a general sumroétiie federal income tax consequences of a puecblasommon stock under the Plan
the subsequent disposition of shares received patsa such purchases. A participant should comgsilbr her own tax advisor to determine
the tax consequences of any particular transaction.

The state income tax treatment of purchasing alidgéhe shares under the Plan will vary dependipgn the state in which a participant
resides. If the participant is a resident of, censployed in, a country other than the United Statee participant may be subject to taxation in
that country in addition to or instead of the Udit&tates federal income taxes. A participant shoatgult his or her own tax advisor
regarding the tax consequences and compliancereegemts of any particular transaction.

BOARD RECOMMENDATION

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VCH FOR THE PROPOSAL TO ADOPT THE EMPLOYEE
STOCK PURCHASE PLAN AND THE RESERVATION OF SHARE®R ISSUANCE THEREUNDER.
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PROPOSAL 6
INDEPENDENT ACCOUNTANTS

On March 21, 2003, PricewaterhouseCoopers LLP eglaced as our independent auditor, and the Augiiti@ittee has determined to
appoint Deloitte & Touche LLP to serve as our nadeipendent auditors and to audit our consolidateah€ial statements for fiscal year
2003, subject to ratification by our stockholdergh@ Annual Meeting. This determination followeat @ecision to seek lower cost proposals
from other independent auditors to audit our finangtatements, and was approved by the Audit CateaiTo the knowledge of
Management, neither Deloitte & Touche LLP nor ahitsomembers has any direct or material indirewriicial interest in the Corporation, or
any connection with the Corporation in any capaether than as independent auditors.

If the appointment is not ratified, the Board miirg&n determine whether to appoint other auditars po the end of the current fiscal year. In
such case, the opinions of stockholders will betakto consideration.

The reports of PricewaterhouseCoopers LLP on ons@aated financial statements for each of theefigears ended December 31, 2002
December 31, 2001 did not contain an adverse apiniia disclaimer of opinion and were not qualifeednodified as to uncertainty, audit
scope or accounting principles. During the fisang 2002 and 2001 and through the replacementagfiaterhouseCoopers LLP on March
21, 2003, there were no disagreements with PricaivatiseCoopers LLP on any matter of accountingimi@s or practices, financial
statement disclosure or auditing scope or procegme 'reportable events' as that term is descitbédm 304(c)(1)(v) of Regulation S-K
occurred, and we did not consult with Deloitte &itbe LLP regarding any of the matters or eventsostt in Item 304(a)(2)(i) and (ii) of
Regulation S-K.

The Company provided PricewaterhouseCoopers LLRF avitopy of the foregoing disclosures and requéasiEdPricewaterhouseCoopers
LLP provide us with a letter addressed to the Sta@ing whether or not it agrees with the aboveest&ints. A copy of such letter, dated
March 21, 2003, is filed as Exhibit 16 to our cutrReport on Form 8-K filed with the SEC on March 2003, and is incorporated herein by
reference. The Company will provide a copy of sletter to stockholders upon receiving a writtenuest at our headquarters at 4 Becker
Farm Road, 3rd Floor, Roseland, New Jersey 07068.

Representatives of PricewaterhouseCoopers LLRindependent auditors for fiscal year 2002, and ftel& Touche LLP are expected to be
in attendance at the Meeting and will be affordezldpportunity to make a statement. The represeesauill also be available to respond to
appropriate questions.

THE BOARD RECOMMENDS A VOTE 'FOR' THIS PROPOSAL.
PRINCIPAL ACCOUNTING FIRM FEES

The following table sets forth the aggregate fabasdto Curtiss-Wright Corporation for the fisggéar ended December 31, 2002 by the
Corporation's principal accounting firm, PricewatauseCoopers, LLP:

Audit Fees and EXpenses.......cccccvcvevevveneee. L $ 904,564
Financial Information Systems Design and Implementa tion
FEES. it $ 22,273
All Other FEES...ccovviiiiiiiiiiiieieeeeee $ 423,089(a)(b)
$1,349,926

(a) Includes fees for tax consulting and other aodi services.

(b) The Audit Committee has determined that pravisif these services is compatible with maintairthregprincipal accountant's
independence.
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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 othan those specifically set forth in the
Notice of Annual Meeting. If any other matter i®perly presented for action at the Meeting, ihis intention of persons named in the pr
to vote thereon in accordance with their judgmemspant to the discretionary authority conferredhsyproxy.

By Order of the Board of Directors
MICHAEL J. DENTON
Secretary

Dated: April 9, 2003
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APPENDIX |

CURTISS-WRIGHT CORPORATION
CORPORATE GOVERNANCE GUIDELINES
NOVEMBER 19, 2002

INTRODUCTION

The Board of Directors (hereinafter referred tdétlas Board') of the Curtiss-Wright Corporation éeéd to hereinafter as 'the Company') is
committed to discharging its duties in accordanih the highest ethical standards and relevant Ewesregulations. Accordingly, the Board
has decided to adopt the following Corporate Goareee Guidelines, which set forth the principles thidl govern Board activities. Section |
describes the principles the Board will employtendonstitution and operations. Section |l setthftite duties that Directors have towards the
Company and its shareholders, providing speciflcigs for ensuring the proper discharge of thaséed.

Section Il describes the procedures the Boardaditipt in overseeing management succession.

|. BOARD CONSTITUTION AND OPERATION
A. STANDARDS FOR DIRECTOR INDEPENDENCE

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

To be deemed independent, a Director must haveaterial relationship with the Company, either dieor as a partner, shareholder or
officer of an organization that has a materialtiefeship with the Company. The term 'material fielaghip' includes:

Employment by the Company of the Director or an imm ediate
family member within the last five years.

The receipt by the Director or any immediate family members
of compensation in any form from the Company other than as
compensation for service as a Director.

Being or having an immediate family member who is a partner,
shareholder or employee of an organization that is a
supplier, customer, creditor or service provider, i ncluding
but not limited to the independent auditor, of the Company
and/or its subsidiaries, except where the sharehold ings
represent less than 2% of the outstanding shares of a
publicly traded company, where the supplier's sales to the
Company are not and have no potential to become mat erial to
the supplier's annual revenues or net income or whe re the
customer's purchases from the Company are not and h ave no

potential to become material to the Company's annua |
revenues or net income.

The affiliation with or employment by a past or pre sent
independent auditor of the Company within the last five
years by the Director or an immediate family member .
Employment within the last five years by the Direct or or an
immediate family member at another company whose

compensation or equivalent committee of its board o f

directors includes any executive of the Company.

The Company shall disclose the Board's determinatid the independence of all Board members annimits proxy statement for the
Company's annual meeting.

B. BOARD MEETINGS

The Board will meet approximately five to six timegear in regular meetings held pursuant to acidbe=stablished annually. Additional
special meetings may be called at any time as regjuDccasionally, meetings may be held at theo§itane of the Corporation's operations to
afford the



Directors an opportunity to learn more about thgration. (Directors are encouraged to visit therafions of the Corporation even in the
absence of Board meetings at those locations.)

The Chairman should establish the agendas for Boaetings. However, each Director may suggest ifemthe agenda in advance of
meetings. Similarly, each Director is free to rameany Board meeting, subjects that are not emgenda. However, whenever possible,
items should be brought up in advance of the mgetirpermit adequate preparation and reflectiosumh matters. To the extent feasible,
materials of a non-routine nature should be disted to the Directors in advance of the meetingrath they are to be considered to provide
time for adequate reflection and inquiry by theddtors.

The Board encourages the attendance at Board rgeetirkey managers who do not normally attend mgstivhenever they can provide
additional insight into the matters being discussed/or whenever it is desirable to provide therBagith exposure to such key managers,
given their potential for promotion to senior maeamgnt levels.

C. EXECUTIVE SESSIONS OF THE BOARD

The non-employee Directors should meet withoutpifesence of the employee Directors and other mesydienanagement in executive
sessions of the Board at each regularly schedubeddBmeeting to review, among other issues, thimpeance of the Chairman and Chief
Executive Officer and to review recommendationsceoning the compensation of all officers, includthg Chairman and Chief Executive
Officer. After an executive session, the substaridhe discussions and any action by the Board lghweishared with the Chairman and C
Executive Officer.

Executive sessions of the Board should be chaiyeal Director designated by rotating the chairmamsbsponsibility among all Directors in
alphabetical order. Shareholders, employees arat otterested persons may communicate any conoeiissues they wish to have discussed
at these sessions by sending a letter to the Badht address published in the Company's proxgratnt for its annual meeting, which
address shall be for a post office box accessibleto Directors who meet the definition of indegdence set forth above.

D. COMMITTEES OF THE BOARD

THE BOARD SHALL ESTABLISH SUCH COMMITTEES AS ARE NEESSARY FOR THE BOARD TO DISCHARGE ITS
RESPONSIBILITIES AND EXERCISE ITS RIGHTS EFFECTIVELAT A MINIMUM, THE BOARD SHALL ESTABLISH
COMMITTEES ON AUDIT, EXECUTIVE COMPENSATION AND DIECTORS AND GOVERNANCE. ANY DIRECTOR MAY
ATTEND A MEETING OF A COMMITTEE OF WHICH HE IS NOA MEMBER UNLESS IT WOULD BE INAPPROPRIATE FOR HIM
TO DO SO BECAUSE OF HIS/HER PERSONAL INTEREST INVATTER TO BE CONSIDERED AT THAT MEETING. THE
RESPONSIBILITIES OF EACH COMMITTEE ARE SET FORTH INHE COMMITTEE CHARTERS ADOPTED BY THE BOARD,
SUBJECT TO ANY CHANGES THE BOARD SUBSEQUENTLY MAYEEM DESIRABLE THAT ARE CONSISTENT WITH
APPLICABLE LAW AND REGULATION.

The full Board, after consultation with the Chaimend Chief Executive Officer and the CommitteeDarectors and Governance, and after
consideration of the desires of individual Direstand the independence of such Directors undercapje law and regulation, is responsible
for the assignment of Directors to particular Comteeis and for the appointment of committee chairr@amsideration should be given to
rotating Committee memberships periodically. Padathange of the Chairman of each Committee isrdils.

E. DIRECTOR COMPENSATION

Directors shall receive compensation for their m@wthat is fair and reasonable in form and amamtietermined from time to time base:
periodic surveys of compensation paid to direcabrsompanies that have a financial performanceopedate in industries or markets similar
to those of the Company. The Committee on Direcois Governance will make recommendations to therd@on the appropriate
compensation for Directors. The Company will nokenaubstantial charitable donations to organizatisith which a Director is affiliated.
The Board shall review any proposed



consulting contracts with, or other arrangemerss pinovide indirect compensation to, any Directofoomer Director.
F. COMMUNICATIONS WITH EMPLOYEES

Board members should feel free to contact direstly employee concerning any questions or commhbaysray have. Directors should
advise the Chairman and Chief Executive Officemmutdy concerning the substance of the communicatimiuding the response, unless it
would be inappropriate to do so because the conuation relates to the Chairman and Chief Execu@iffecer personally. If the contact is in
writing, a copy should be furnished to the Chairraad Chief Executive Officer.

G. DIRECTOR RETIREMENT AGE

Directors are expected to retire from the Boardaife at the Annual Meeting following their 75tinthday, unless they are asked by the
Board to continue to serve beyond that time.

H. ORIENTATION OF NEW DIRECTORS

The Board shall develop materials to provide od&ah to new Directors on their rights and obligat as Directors, as well as with regard to
the finances, operations and strategic plans o€tirapany. In addition, each Director is expectegaudicipate in continuing education on the
rights and obligations of directors and/or the afiens of the boards of directors of public compani

|. BOARD INTERACTION WITH INSTITUTIONAL INVESTORS A ND THE PRESS

The Chief Executive Officer and designated managemersonnel speak for Curtiss-Wright. MembersefBoard of Directors other than
the Chairman should not speak individually for @sdWright unless requested to do so by the Chair®@sher directors should refer all
inquiries to the Chief Executive Officer.

[I. THE DIRECTORS' DUTIES TO THE COMPANY AND ITS SAREHOLDERS

The laws and regulations of the United States hadCompany's state of incorporation, Delaware, sepertain duties on those who assume
the position of Director of the Company. In recdgm of the importance of these duties to effectieeporate governance, the Directors have
adopted the following guidance and procedures sorencontinuous adherence to their duties.

A. DUTY OF LOYALTY

Each Director has a duty of loyalty to the Compaltyis duty requires that the Directors make deosibased on the best interests of the
Company, and not any personal interest. Pursughtgaluty, each Director must avoid personal ibmesits, associations and situations that
might:

interfere with the independent exercise of his or h er
judgment in the performance of duty;

conflict with the Company's best interest, or refle ct
unfavorably upon the Company's good name;

take advantage of material non-public information p ertaining

to the Company.

From time to time, Directors may find themselvesitnations where they might derive some persotheatage from Company actions or
from the use of information they obtain during Bbactivities. Whenever a Director encounters sushiuation, he or she should promptly
inform the Chairman of the Audit Committee, wholweWNaluate the situation and determine whetheh&rrboard action is appropriate. In a
situation involving the Audit Committee Chairmahetother members of the Audit Committee will evéduie need for further Board action.
In considering transactions between the Companyadbilector, the Chairman of the Audit Committedl dietermine whether the transaction
is fair from the Company's perspective, exceptises involving the Audit Committee

3



Chairman, which will be addressed by the Audit Cadttea members. Directors must also report the mattthe annual certification found at
the end of these Guidelines. Where a Director emers a business opportunity that is relevantéoGbmpany's present business activities or
planned business activities of which the Direcsoaware, he or she must present the opportunthet@€hairman of the Audit Committee and
allow him to decide whether the Company should drenitted to pursue the opportunity before the Doepursues it on his or her behalf,
except in cases involving the Audit Committee Cimain, which will be addressed by the Audit Committeambers.

The following are examples of situations that cquidentially violate the duty of loyalty and shotiietrefore be disclosed to the Chairman of
the Audit Committee. In situations where a Diregta@y not be certain whether a particular situataises a potential conflict with the
Company's interests, the Director should constth tie General Counsel to obtain information nemgsto make a determination. For
example, the Director may not know whether a corgpanvhich he or she intends to invest is a potgmtistomer, vendor or competitor of
the Company.

A Director has an investment in an actual or potent ial
customer, vendor or competitor of the Company. If t here is
such an investment, the Director must disclose the

investment to the Chairman of the Audit Committee, who will
then determine whether any action, such as recusal of the
Director from Board actions relating to the investm ent
subject, is appropriate. Directors are not required to
report their holdings of less than two percent of t he stock
of publicly traded companies.

A Director lends money to, or borrows money from, a n actual
or potential customer, vendor or competitor of the Company,
other than a bank or financial institution.

A Director uses the Company's resources or his or h er
position to advance his or her financial or persona |
interests.

A Director seeks or accepts any compensation that i S or may
be interpreted as having been offered in an attempt to
influence the conduct or actions of the Director. T he
acceptance of advertising novelties, occasional bus iness
meals, or the exchange of gifts solely because of f amily or
social relationships, need not be reported.

A Director or a firm of which a Director is a partn er or
shareholder furnishes any services to any actual or

potential customer, vendor or competitor, whether o r not the
Director is paid for such services.

A Director makes use of proprietary or non-public C ompany
information in connection with trading in securitie s of the
Company or another entity. Such conduct may also be a
violation of Federal law.

A Director makes any unauthorized use or disclosure of
proprietary or inside information for the benefit o f anyone
other than the Company, if the information has not been
publicly announced.

A Director directly or on behalf of another deals i n
products or services that are or that might reasona bly be
expected to be, purchased, produced, furnished, uti lized or
sold by the Company, other than routine consumer

transactions in goods or services under terms and ¢ onditions
generally offered to the public or through the owne rship of
the stock of companies involved in such transaction S.

A Director acquires any interest in any business op portunity
or investment with knowledge that the Company has, or may
have, an interest in it.

A Director represents the Company in any transactio nin
which he or she knows that a relative has a signifi cant
interest.

A Director who is also a full time employee of the Company
engages in outside activities that deprive the Comp any of or
otherwise interfere with the proper and efficient d ischarge

of his or her duties.



B. DUTY OF CARE

In Board activities, the Directors will act on ariarmed basis, in good faith and in the honeselbéiat the action taken was in the best
interests of the Company and is lawful under afilizable laws and regulations. In support of thisyd Directors have an obligation to attend
substantially all of the Board and assigned conamitheetings. Directors must also review all matedsstributed in advance of Board and
committee meetings prior to attending the meetimye. Directors will not take any action unless tbejieve that Company management has
provided the Board with the appropriate informatimmcerning the proposed action. In addition, tire@ors may retain consultants or other
independent advisors to assist them in dischartieig responsibilities. The Board and each of @smittees shall perform annual evaluati

of their activities to assess the quality of theal’s or Committee's performance in dischargingitités and obligations set forth in these
Corporate Governance Guidelines.

C. DUTY OF CONFIDENTIALITY

Directors will keep all non-public information alidhe Company confidential until it is publicly dlssed and will caution those to whom
they provide access to such non-public informatgmaintain the confidentiality of the information.

1. MANAGEMENT SUCCESSION

Continuous attention to management and its suaresscritical to the continued vitality of the Cpany. The Board will establish procedt
to oversee the Company's management successiogspasc In addition, the Board will specifically devtime annually to review
management succession plans for the Chief ExecQtifreer, ensuring that such plans address suanegsithe event of an emergency or the
retirement of the Chief Executive Officer. In thégard, the Board shall seek to take note at frastally of those executives within the
Company who might be best suited for the role akBChExecutive Officer, as well as possible candiddrom outside the Company known to
the Directors whom it would consider in the eveinh sudden need to implement a succession plan.

DIRECTOR CERTIFICATION
1. | certify that | have read and understand then@any's Corporate Governance Guidelines.

2. | further certify that, except as set forth lveld am not now involved, and during the past 1hthe have not been involved, in any
situation that violates the Guidelines (Pleasechttn additional page if necessary):

3. Finally, I certify that, except as set forthdx] | am not aware that any Curtiss-Wright Directufficer or employee is involved, or during
the past 12 months has been involved, in any o$itbations that violate the Guidelines (Pleasacatan additional page if necessary):

SIGNATURE

NOTE:

Explanations of any provision of these Guidelines/rhe obtained from Michael J. Denton, General Geliand Secretary, or Paul J.
Ferdenzi, Associate General Counsel and Assisegregary, Curtiss¥right Corporation, 1200 Wall Street West, Lyndhuké.J., 07071. Th
telephone numbers are (201) 460-8108 for Mr. Deatuh (201) 896-8373 for Mr. Ferdenzi.
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APPENDIX I

CURTISS-WRIGHT CORPORATION
AUDIT COMMITTEE CHARTER

MEMBERSHIP

The Audit Committee of the Board of Directors stwalhsist of at least three Directors all of whoralsmeet applicable standards of
independence and be appointed by a majority oivth@e Board of Directors. No member of the Commaitteay serve on the Audit
Committee of more than three public companiesyitiolg the Corporation, unless the Board of Direx{@rdetermines that such simultane
service would not impair the ability of such memtmeeffectively serve on the Committee and (ii)wers that Management discloses such
determination in the annual proxy statement. Moeepro member of the Audit Committee may be or femvemmediate family member who
is employed by the Company's independent auditochEnember shall serve at the pleasure of the Bifdbitectors and for such term or
terms as the Board shall determine. A majorityhefwhole Board of Directors shall also appoint@mirman of the Committee. The
Secretary of the Corporation shall serve as Sagréiathe Committee.

All of the members of the Audit Committee shallflmancially literate and at least one member shala ‘financial expert', as defined under
applicable law and interpretations thereof. Anysiio® concerning the independence, financial ldgmar expertise of a Director shall be
determined by the Board of Directors in its businjgsigment, consistent with any requirements ofNbBe York Stock Exchange and the
Securities and Exchange Commission. The Commiteeaengage outside advisors as it deems necessdisctarge its responsibilities.

One less than a majority of the members of the A@dmmittee, but not less than two members, slatitute a quorum for the transaction
of the business of the Committee and the act ofjrity of those Directors present at a meetinglath a quorum is present shall be the act
of the Committee. The topics to be discussed dt saeting of the Committee shall be set forth iragenda developed by management in
consultation with the Committee Chairman.

ACCOUNTABILITY OF INDEPENDENT AUDITORS

The Committee shall have the sole authority toimedad dismiss the Corporation's independent ayditdject to the right of shareholders to
approve or reject the appointed independent ayditdiuding the sole authority to approve all awigagement fees and terms. The
Committee shall have the sole authority to apptbeeperformance of non-audit work by the indepehdeditors. The Committee shall meet
at least quarterly.

OTHER ACTIVITIES AND RESPONSIBILITIES OF THE AUDIT COMMITTEE

1. Consult with and oversee the independent awditnd the internal auditors with regard to the tgraent and performance of the audit
plan for the current year, including:

(a) a discussion in general terms of the proposegesof the examination;
(b) a review of the prior year's independent afgditand an estimate of the current year's fee; and

(c) an inquiry into (i) the qualifications, perfoamce and independence of the independent auditohsding the adequacy and rotation of the
independent auditors' staff assigned to the aimdiyding the lead audit partner, as well as theitang firm itself and (ii) the adequacy,
capabilities and performance of the internal astdiff of the Corporation.

2. Request and review, at least annually, a rdpotihe Corporation's independent auditor describidghe auditing firm's internal quality-
control procedures; (ii) any material issues ratsgda) the most recent internal quality-contralieev or peer review of the auditing firm, or
(b) any inquiry or investigation by governmentalboofessional authorities, within the precedingfirears, respecting one or more
independent audits carried out by the auditing fifiif) any corrective measures taken
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to deal with any such material issues; and (iv)itldependent auditor's independence includingedtionships between the independent
auditor and the Corporation.

3. In order to ensure the integrity of the Corpioras financial statements, review, before pubiagtin consultation with management and
the independent auditors, the auditors' proposeartref audit and the annual audited financialestagnts of the Corporation, including a
discussion with the independent auditors regarttiegnatters required to be discussed by Statenfigxiditing Standards No. 61.

4. Review and discuss with the independent auditndsmanagement, prior to the filing with the Séms and Exchange Commission, the
Corporation's Form 10-K Annual Report and 10-Q @rar Report, including the Corporation's interimancial statements, management's
discussion and analysis of financial condition aeslilts of operations and the matters requiregtdicussed by Statement of Auditing
Standards No. 61.

5. Submit any report of the Audit Committee reqdiby the Securities and Exchange Commission toddaded in the annual proxy
statement of the Corporation.

6. Consider and review with the independent ausligmd management (i) any audit problems or otliiculties encountered in the course of
the audit process and (ii) any management lettetraar report prepared by the independent audiedasing to the prior year's audit, as wel
any responses by management to either of the forggo

7. Periodically, review the activities of the imat auditors.

8. Periodically, meet separately with manageméetdirector of the internal audit department aredittdependent auditor to discuss any
matters that would be appropriate.

9. Review with the independent auditors and managethe effect of any significant new or proposeshpuncements of the accounting
profession or regulatory bodies on the Corporatiantounting policies and financial statements.

10. Consult with the independent auditors, therirtbauditors and management with regard to thiews concerning (i) the adequacy of the
internal accounting controls of the Corporatiory araterial deficiencies discovered and the relatgdective actions taken or in progress; (ii)
all critical accounting policies and practices sused by the Corporation; (jii) the analyses pmgpédy management and/or the independent
auditor setting forth significant financial repaigi issues and judgments made in connection witptearation of the financial statements,
including all alternative treatments of financialdrmation that have been discussed with the Catjmr's management, the ramifications of
the use of alternative disclosures and treatmantthe treatment preferred by the independentaudiv) the major issues regarding
accounting principles and financial statementsgargions, including any significant changes in@eporation's selection or application of
accounting principles; and

(v) any other material written communications bedwéhe independent auditor and the Corporationfsaagement.

11. Report to the Board concerning the significaatters reviewed by the Audit Committee at its nmggst

12. Discuss earnings press releases, as wellacfad information and earnings guidance providedralysts and rating agencies prior to
release.

13. Discuss with management, the internal audé@adsthe independent auditors major financial rsdeasment and risk management.

14. Review annually a report from management caniegrany activity generated by the Corporatioriglihe' and other material issues rai
by shareholders, employees and analysts.

15. Assist the Board in its oversight of the Cogtimn's compliance with legal and regulatory reguients, including a review of the effect of
regulatory and accounting initiatives, as well Hsbalance sheet structures, on the financial statgs of the Corporation.

16. Establish procedures for: (i) the receipt,métem and treatment of complaints received by thepGration regarding accounting, internal
accounting controls, or auditing matters; andtfi@



confidential, anonymous submission by employedb@{Corporation of concerns regarding questionabt®unting or auditing matters.
17. Set hiring policies for employees or former &ypes of the independent auditor.
18. Review material communications from sharehal@ed employees to the Board.

19. Oversee and make recommendations to the Boamkming the Committee's operations, including mitkee membership qualifications,
appointment and removal of committee members, cét@enstructure and operations, including authddtglelegate to subcommittees and
committees reporting to the Board.

20. Perform such further functions as shall frometito time be assigned to the Committee by the dofaDirectors.

NOTE: The Corporation's management is responsislpreparing the Corporation's financial statemefiie Corporation's independe
auditors are responsible for auditing the finansiatements. The activities of the Committee aminvay designed to supersede or alter t
traditional responsibilities.



APPENDIX 1l

CURTISS-WRIGHT CORPORATION
EXECUTIVE COMPENSATION COMMITTEE CHARTER

MEMBERSHIP

The Executive Compensation Committee of the Bo&fdirectors shall consist of at least three Direstall of whom shall meet applicable
standards of independence, including those sét fiothe Company's Corporate Governance Guidelaresbe appointed by a majority of 1
whole Board of Directors. Each member shall setwbepleasure of the Board of Directors and fahsierm or terms as the Board shall
determine. A majority of the whole Board of Directahall also appoint the Chairman of the Commifiée Secretary of the Corporation
shall serve as Secretary for the Committee.

The majority of the members of the Executive Congpéion Committee shall have prior experience withdompensation practices of
publicly traded companies. The Committee is augtgatito retain consultants as necessary to discltargesponsibilities. The Committee n
retain a consultant for a period not to exceedetlyears and then evaluate the desirability of ooirig the engagement of the consultant for
additional periods. The Committee will coordindte tetention of consultants on issues of emplogegpensation with the Committee on
Directors and Governance to ensure that the Comesithormally do not use the same consultant orsssiuemployee and director
compensation. Any question concerning the indepeceler expertise of a Director shall be determimgthe Board of Directors in its
business judgment, consistent with any requiremefrise New York Stock Exchange and the Securéie Exchange Commission.

One less than a majority of the members of the Cittee) but not less than two members, shall cartsté quorum for the transaction of
business of the Committee and the act of a majofithose Directors present at a meeting at whighaum is present shall be the act of the
Committee. The topics to be discussed at each ngeetithe Committee shall be set forth in an ageteleeloped by management in
consultation with the Committee Chairman

RESPONSIBILITIES OF THE EXECUTIVE COMPENSATION COMM ITTEE

The Committee shall have responsibilities to maintaversight of and make recommendations to the®oegarding the Company's
executive compensation strategy, except as to cosagpien for the Chief Executive Officer, where @@mmittee shall have sole authority to
act on behalf of the Board. In all matters, the Guttee shall keep the Board informed as to alt®fécommendations and actions.
Specifically, the Committee will discharge the éalling primary responsibilities:

1. The Committee shall make recommendations t®tead for approval regarding any and all actiorumegg or permitted to be taken by the
Board of Directors under the Corporation's compgnsalans, including but not limited to the 1998rig Term Incentive Plan, the Modified
Incentive Compensation Plan, the Savings and Imest Plan, the Executive Deferred Compensation, Bh@n1996 Stock Plan for Non-
Employee Directors, the Deferred Compensation RlenRetirement Benefits Restoration Plan and spseiverance issues, as well as any
and all proposed incentive compensation and edpased plans.

2. The Committee shall review and make recommeadsitiegarding the total compensation, includingrgehnd short and long term
incentive compensation and all benefits and peitggisof all elected officers, except for the Chisdecutive Officer prior to the submission
such compensation to the Board of Directors foreya. In addition, the Committee shall review th&al compensation of other managers at
its discretion. The Committee shall review and apprgoals and objectives relevant to the Chief Btiee's compensation, evaluate the Chief
Executive Officer's performance in light of thesmlg and objectives and set the Chief Executivic&fs compensation based on this
evaluation.



3. The Committee shall review the performance efglnior management team in its implementatiohefQompany's management
succession plans.

4. The Committee shall review and report annuatlylee Company's executive compensation prograrigetfull Board. This report shall be
published in the annual proxy statement after tomRittee reviews the relevant portions of the prstatement.

5. The Committee shall oversee and make recommendab the Board concerning the Committee's ofmratincluding committee
membership qualifications, appointment and remofabmmittee members, committee structure and ¢ipes including authority to
delegate to subcommittees and committees repduitite Board.

6. The Committee will conduct an annual assesswoifatd operations and provide a report of the assest to the full Board.
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APPENDIX IV

CURTISS-WRIGHT CORPORATION
COMMITTEE ON DIRECTORS AND GOVERNANCE CHARTER

MEMBERSHIP

The Committee on Directors and Governance of ther@of Directors shall consist of at least threeeBtors all of whom shall meet
applicable standards of independence and be appdiyta majority of the Board of Directors. Eachnmber shall serve at the pleasure of the
Board of Directors and for such term or terms &sBbard shall determine. A majority of the wholeaBibof Directors shall also appoint the
Chairman of the Committee. The Secretary of thep@ation shall serve as Secretary for the Committee

The majority of the members of the Committee shalle prior experience with the operations of thartie of directors of publicly traded
companies. Any question concerning the independenegpertise of a Director shall be determinedhzyBoard of Directors in its business
judgment, consistent with any requirements of tleevl¥Y ork Stock Exchange and the Securities and Engh&&ommissior

The Committee will meet at least once a year. Dpics to be discussed at each meeting of the Cdemrshall be set forth in an agenda
developed by management in consultation with then@itee Chairman.

One less than a majority of the members of the Cittee but not less than two members, shall carstié quorum for the transaction of the
business of the Committee and the act of a majofithose Directors present at a meeting at whighaum is present shall be the act of the
Committee.

RESPONSIBILITIES OF THE COMMITTEE ON DIRECTORS AND GOVERNANCE

The Committee shall have the responsibility to reamoversight of the Board's operations and effeoess. Specifically, the Committee will
discharge the following primary responsibilities:

1. The Committee shall recommend to the Boardraifer Board membership

2. The Committee shall recommend to the Board negsirfor election as Directors based on criteriarfembership established by the Board
and procedures for identifying candidates for tloam8 established by the Committee. In identifyiogeptial candidates, the Committee shall
solicit recommendations from other Board membetstaa Chairman and Chief Executive Officer. The @Guttee shall have sole authority
retain and terminate any search firm to be usedetatify director candidates, including sole auttyoto approve the search firm's fees and
other retention terms.

3. The Committee shall oversee and make recommenddb the Board concerning the Committee's ojmersitincluding committee
membership qualifications, appointment and remo¥abmmittee members, and committee structure gedations, including authority to
delegate to subcommittees and committees repdditite Board.

4. The Committee shall provide leadership to tharBon assessing the Board's performance, devglapcommendations to enhance the
Board's effectiveness and overseeing the procdsgpdémenting agreed upon actions to improve paréorce.

5. The Committee shall review the compensation fmidirectors and recommend changes to the Boaagppi®opriate.
6. The Committee shall provide advice to the ChEieécutive Officer on the formulation of the Companypanagement succession plans.

7. The Committee will periodically review with ti@eneral Counsel the Company's policies and proesdor governing the operations of
Board and the Company. The Committee will



recommend to the Board any changes, amendmentsaditications to the policies and procedures itde@ppropriate.
8. The Committee will conduct an annual assesswoifatd operations and provide a report of the assest to the full Board.

9. The Committee shall review and, except with eespo the Chief Executive Officer, approve manageimequests for permission to
undertake work assignments outside the scope ofogment, such as service on the boards of directbosher companies. The Committee
shall review and make recommendations to the Badtdrespect to potential outside work assignmémtshe Chief Executive Officer.

10. The Committee shall review the charters obtiler Board Committees and recommend changes ®daed for approval.

11. The Committee shall perform such other fundtithvat from time to time may be assigned by ther@aad shall report to the Board
concerning significant matters reviewed by the Catte® at its meetings.

The Committee shall develop and recommend to treedBa set of corporate governance principles agiplécto the Corporation. In addition,
the Committee shall periodically review and updateh principles.



APPENDIX V

CURTISS-WRIGHT CORPORATION
1995 LONG TERM INCENTIVE PLAN

PROPOSED PLAN AMENDMENTS

In order to allow non-employee directors to paptéte in the 1995 Curtiss-Wright Long Term Incenfilan, and to more closely align the
plan with the letter and spirit of recent legistati the Compensation Committee recommends theafmitpchanges to the Plan document:

SECTION 2. DEFINITIONS

Change the definition of a plan 'participant’

from, '...an employee who is selected by the Commit tee to
receive an award under the Plan.’'

to, '...an employee or non-employee member of the B oard of
Directors who is selected by the Committee to recei ve an

award under the Plan.'
SECTION 3. ADMINISTRATION

Add limitations as to the dollar value that cangibanted to a non-employee Director during a calegpdar (subparagraph iii)

..."and the value of any form of award granted to a n
individual non-employee director during any calenda ryear
may not exceed fifteen thousand dollars ($15,000)'

SECTION 5. ELIGIBILITY

Change the scope of plan eligibility

from, 'Any employee (excluding any member of the Co mmittee)
shall be eligible to be selected as a participant.'
to, '"Any employee or non-employee director shall be eligible

to be selected as a participant.'

SECTION 12. AMENDMENTS AND TERMINATION
Eliminate the paragraph that allows the Committeahend the terms of an award (e.g., option rargyjc Specifically:

'"The Committee may amend the terms of any award her etofore
granted, prospectively or retroactively...may also

substitute new Awards for Awards previously

granted...including without limitation Options havi ng Fair
Market Value or higher option prices...'

SECTION 13. GENERAL PROVISIONS
Eliminate the paragraph allowing the Committeefferdoans to participants for the purpose of eigng options. Specifically:

'As circumstances may from time to time require, @ommittee may...make available to Participaraaddor the purpose of exercising
Options.'



APPENDIX VI

CURTISS-WRIGHT CORPORATION
THE 1995 LONG-TERM INCENTIVE PLAN

SECTION 1. PURPOSES.

The purposes of the 1995 Curtiss-Wright Long-Tenaehtive Plan (the 'Plan’) are to encourage seldag employees of Curtiss-Wright
Corporation (the 'Company') to acquire a proprietard vested interest in the growth and performarficke Company, and to generate an
increased incentive to contribute to the Compafugigre success and prosperity, thereby enhancimgalue of the Company for the benefi
stockholders and the ability of the Company toaattand retain individuals of exceptional talent.

SECTION 2. DEFINITIONS.
As used in the Plan, the following terms shall htheemeanings set forth below:

(a) 'Award' shall mean any Option, Stock AppreoiatRight, Limited Stock Appreciation Right, Resteid Stock Award, Performance Share,
Performance Unit, Other Stock Unit Award, or anlyestright, interest, or option granted pursuarnth&provisions of the Plan.

(b) 'Award Agreement' shall mean any written agreetncontract, or other instrument or document@wihg any Award granted hereunder
and signed by both the Company and the Participant.

(c) 'Board' shall mean the Board of Directors & @ompany.

(d) 'Code' shall mean the Internal Revenue Cod®86, as amended from time to time, including thes, regulations, and interpretations
promulgated thereunder.

(e) 'Committee' shall mean the Executive Compems&@iommittee of the Board, composed of not less theee directors each of whom is a
Disinterested Person.

(f) 'Company’ shall mean Curtiss-Wright Corporation

(9) 'Disinterested Person' shall have the mearenfpsth in Rule 16b-3(d)(3) promulgated by the 8&@®s and Exchange Commission under
the Securities Exchange Act of 1934, as amendeahysuccessor definition adopted by the Commission

(h) 'Dividend Equivalent' shall mean any right geghpursuant to
Section 13(i) hereof to receive an equivalent arhofimterest or dividends with respect to the nemtif shares covered by an Award.

(i) 'Employee’ shall mean any salaried employel@iCompany or its Subsidiaries.

(j) 'Fair Market Value' shall mean, with respecatty property, the market value of such propertgmeined by such methods or procedures
as shall be established from time to time by then@ittee.

(k) 'Incentive Stock Option' shall mean an Optioanged under Section 6 hereof that is intendeddetrthe requirements of Section 422 of
Code or any successor provision thereto.

() 'Limited Stock Appreciation Right' shall mearstock Appreciation Right that can only be exemtisethe event of a change in control,
according to the definition and provisions of Sewt8 of the Plan.

(m) 'Non-qualified Stock Option' shall mean an Optgranted to a Participant under Section 6 hdtetfis not intended to be an Incentive
Stock Option.

(n) 'Option’ shall mean any right granted to aiPigant under the Plan allowing such Participarpuochase Shares at such price or prices
during such period or periods as the Committed sletrmine.



(o) 'Participant’ shall mean AN EMPLOYEE OR NON-EMPYEE MEMBER OF THE
BOARD OF DIRECTORS WHO IS SELECTED BY THE COMMITTEED RECEIVE AN AWARD UNDER THE PLAN.

(p) 'Performance Award' shall mean any Award ofétarance Shares or Performance Units pursuantdtdBelO hereof.

(q) 'Performance Period' shall mean that periogbdished by the Committee at the time any Perfomaakward is granted or at any time
thereafter during which any performance goals $igecby the Committee with respect to such Awaltarbe measured.

(r) 'Performance Share' shall mean any grant patsagSection 10 hereof of a unit valued by refeesto a designated number of Shares,
which value may be paid to the Participant by aeinvof such property as the Committee shall deteenincluding, without limitation, cash,
Shares, or any combination thereof, upon achievenfesuch performance goals during the Performd@er@d as the Committee shall
establish at the time of such grant or thereafter.

(s) 'Performance Unit' shall mean any grant purst8ection 10 hereof of a unit valued by refeeettca designated amount of property
other than Shares, which value may be paid to #ngdipant by delivery of such property as the Cattee shall determine, including, withc
limitation, cash, Shares, or any combination thEnmggon achievement of such performance goals duhia Performance Period as the
Committee shall establish at the time of such goarihereafter.

(t) 'Person’ shall mean any individual, corporatjpertnership, association, joint-stock companysttrunincorporated organization, or
government or political subdivision thereof.

(u) 'Restricted Stock' shall mean any Share issttdthe restriction that the holder may not sednsfer, pledge, or assign such Share and
with such other restrictions as the Committeetsrsole discretion, may impose (including, withlinitation, any restriction on the right to
vote such Share, and the right to receive any dadthends), which restrictions may lapse separateliyn combination at such time or times,
in installments or otherwise, as the Committee aegm appropriate.

(v) 'Restricted Stock Award' shall mean an awarBedtricted Stock under Section 9 hereof.

(w) 'Shares' shall mean shares of the common sibitle Company, $1.00 par value, and such othergies of the Company as the
Committee may from time to time determine.

(x) 'Stock Appreciation Right' shall mean any righdnted to a Participant pursuant to Section &dfdp receive, upon exercise by the
Participant, either, the excess of the Fair Maxkaue of one Share on the date of exercise onheif@ommittee shall so determine in the case
of any such right other than one related to angitive Stock Option, the excess of the Fair Maxkadtie of one Share at any time during a
specified period before the date of exercise dvergrant price of the right as specified by the @uttee, in its sole discretion, on the date of
grant, which shall not be less than the Fair Ma¥katie of one Share on such date. Any payment &Ciimpany in respect of such right n
be made in cash, Shares, other property, or anpication thereof, as the Committee, in its solemison, shall determine.

(y) 'Stockholder Meeting' shall mean the annualtingeof stockholders of the Company held each year.

(z) 'Subsidiaries' shall mean any corporation opations in which the Company owns directly,mtiiectly through subsidiaries, at least
fifty percent (50%) of the total combined votingwaer of all classes of stock, or any other entibclfiding, but not limited to, partnerships i
joint ventures) in which the Company owns at |édist percent (50%) of the combined equity there

SECTION 3. ADMINISTRATION.

The Plan shall be administered by the Committee. Cbmmittee shall have full power and authorityjsat to such orders or resolutions not
inconsistent with the provisions of the Plan as riragn time to time be adopted by the Board, tosélect the Employees of the Company to
whom



Awards may from time to time be granted hereun@@rletermine the type or types of Award to berdeal to each Participant hereunder;
determine the number of Shares to be covered by &aard granted hereunder; provided, however, $ttwres subject to any form of award
granted to any individual employee during any cdéegryear shall not exceed fifty thousand (50,080pject to any adjustment according to
the terms of Section 4(b), AND THE VALUE OF ANY FOROF AWARD GRANTED TO AN INDIVIDUAL NON-EMPLOYEE
DIRECTOR DURING ANY CALENDAR YEAR MAY NOT EXCEED HFTEEN THOUSAND DOLLARS ($15,000); (iv) determineeth
terms and conditions, not inconsistent with thevigions of the Plan, of any Award granted hereun@grdetermine whether, to what extent
and under what circumstances Awards may be settlealsh, Shares or other property or canceledspeswded; (vi) determine whether, to
what extent and under what circumstances casheSlaad other property and other amounts payablerespect to an Award under this Plan
shall be deferred either automatically or at tlee®bn of the Participant; (vii) interpret and adister the Plan and any instrument or
agreement entered into under the Plan; (viii) distalsuch rules and regulations and appoint suelntagas it shall deem appropriate for the
proper administration of the Plan; and (ix) makg ather determination and take any other actiohttheCommittee deems necessary or
desirable for administration of the Plan. Decisiohthe Committee shall be final, conclusive amdioig upon all persons, including the
Company, any Participant, any stockholder, andeangloyee of the Company or its Subsidiaries. A nitgjof the members of the
Committee may determine its actions and fix theetamd place of its meetings.

SECTION 4. SHARES SUBJECT TO THE PLAN.

(a) Subject to adjustment as provided in Sectidn),4le total number of Shares available for grartter the Plan in each calendar year shall
be determined by the Executive Compensation Coraith its sole discretion, provided that no mbsntOne Million Five Hundred
Thousand (1,500,000) Shares shall be cumulatiwaitable for grant under the Plan. In addition, &hares issued by the Company through
the assumption or substitution of outstanding grémm an acquired company shall not reduce theestavailable for grants under the Plan.
Any Shares issued hereunder may consist, in whale art, of authorized and unissued shares astng/ shares. If any Shares subject to
Award granted hereunder are forfeited or such Avadingrwise terminates without the issuance of Sitdres or of other consideration in |
of such Shares, the Shares subject to such Awattetextent of any such forfeiture or terminatisimall again be available for grant under
Plan.

(b) In the event of any merger, reorganization,setidation, recapitalization, stock dividend, ertdinary cash dividend, or other change in
corporate structure affecting the Shares, suctstdgnt shall be made in the aggregate number aEShiehich may be delivered under the
Plan, and in the number of Shares subject to omudsig Options granted under the Plan, and in tleemr number of Shares subject to
Awards granted under the Plan as may be deterntinlee appropriate by the Committee, in its solerdison, and provided that the number
of Shares subject to any Award shall always be alevhumber.

SECTION 5. ELIGIBILITY.

ANY EMPLOYEE OR NON-EMPLOYEE DIRECTOR SHALL BE ELIG IBLE TO BE SELECTED AS A
PARTICIPANT.
SECTION 6. STOCK OPTIONS.

Options may be granted hereunder to Participattieredlone or in addition to other Awards grantadar the Plan. Any Option granted to a
Participant under the Plan shall be evidenced bfveard Agreement in such form as the Committee fnay time to time approve. Any
such Option shall be subject to the following telans conditions and to such additional terms amdlitions, not inconsistent with the
provisions of the Plan, as the Committee shall ddesirable:

(a) Option Price. The purchase price per Sharehagiable under an Option shall be determined bZtmemittee in its sole discretion;
provided that such purchase price in the caseagitive Stock Options shall not be less than theMarket Value of the Share on the dat¢
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the grant of the Option. In no event shall the @p#rice of any Non-qualified Stock Option be I#sm 50% of the Fair Market Value of the
Shares on the date of grant, and the number oflselchiv-market Options shall be limited to 25% af tBptions available for grant in any
calendar year.

(b) Option Period. The term of each Option shalfibed by the Committee in its sole discretion;yidzd that no Incentive Stock Option st
be exercisable after the expiration of ten yeamsfthe date the Option is granted.

(c) Exercisability. Options shall be exercisablswath time or times as determined by the Committes subsequent to grant. Unless
otherwise determined by the Committee at or subm®dgo grant, no Incentive Stock Option shall bereisable during the year ending on the
day before the first anniversary date of the grantf the Incentive Stock Option.

(d) Exercise of Options. Options granted undeRtam shall be exercisable at such times and bestutoj such restrictions and conditions as
the Committee shall in each instance approve, whégd not be the same for each grant or for eaditipant.

(e) Payment. Options shall be exercised by thevelgliof a written notice of exercise to the Compasetting forth the number of Shares with
respect to which the Option is to be exercisedompanied by full payment for the Shares. The Oppidce shall be payable in full to the
Company either: in cash or its equivalent, or mdexing to the Company, or certifying by the Pguaat to the satisfaction of the Company,
previously acquired Shares having an aggregateMmaiket Value at the time of exercise equal tottiial Option price (provided that the
Shares which are tendered or certified must haee beld by the Participant for at least six (6) therprior to their tender or certification), or
by a combination of these methods. The Committeg afso allow cashless exercise as permitted uigeFéderal Reserve Board's
Regulation T, subject to applicable securities tastrictions, or by any other means the Commitegerdhines to be consistent with the Plan's
purpose and applicable law.

(f) Incentive Stock Options. In accordance wittesuind procedures established by the Committeegtegate Fair Market Value
(determined as of the time of grant) of the Shariéis respect to which Incentive Stock Options hejdany Participant which are exercisable
for the first time by such Participant during amyendar year under the Plan (and under any othefibg@lans of the Company or subsidiary
of the Company) shall not exceed $100,000 or ffedknt, the maximum limitation in effect at theng of grant under Section 422 of the
Code, or any successor provision, and any reguafioomulgated thereunder. The terms of any Ineer8tock Option granted hereunder
shall comply in all respects with the provisions of

Section 422 of the Code, or any successor provisiod any regulations promulgated thereunder.

SECTION 7. STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights may be granted hereutw®articipants either alone or in addition to otAevards granted under the Plan and
may, but need not, relate to a specific Option @minder Section 6. The provisions of Stock Apjatéan Rights need not be the same with
respect to each recipient. Any Stock AppreciatiogghRrelated to a Non-qualified Stock Option maygbanted at the same time such Option
is granted or at any time thereafter before exeraisexpiration of such Option. Any Stock AppreiciatRight related to an Incentive Stock
Option must be granted at the same time such Ofgtigranted. In the case of any Stock AppreciaRayht related to any Option, the Stock
Appreciation Right or applicable portion thereo&blerminate and no longer be exercisable uponeiraination or exercise of the related
Option, except that a Stock Appreciation Right gedrwith respect to less than the full number cdr8hk covered by a related Option shall not
be reduced until the exercise or termination ofrtated Option exceeds the number of shares netred by the Stock Appreciation Right.
Any Option related to any Stock Appreciation Righall no longer be exercisable to the extent theae Stock Appreciation Right has been
exercised. The Committee may impose such conditomsstrictions on the exercise of any Stock Apgation Right as it shall deem
appropriate.



SECTION 8. LIMITED STOCK APPRECIATION RIGHTS.

Limited Stock Appreciation Rights may be granteceliader to Participants in addition to or relat@dny Option or Stock Appreciation
Right granted under the Plan. A Limited Stock Amedon Right may be granted at the time the OptipStock Appreciation Right is
granted or at any time thereafter. Limited StoclpAgeiation Rights are exercisable in full for aipdrof seven months following the date of a
Change in Control as defined in Section 11(b).

(a) Amount of Payment. The amount of payment tactvilai Participant shall be entitled upon the exerofseach Limited Stock Appreciation
Right shall be equal to the difference betweerQpton price of the Shares covered by the relatptio® or Stock Appreciation Right and 1
Market Price of such Shares. Market Price is deffitocbe the greater of (i) the highest price of$fares paid in connection with a Change in
Control and (i) the highest price of the Shardleoted in the New York Stock Exchange Transacti@aport during the 60-day period prior
to the Change in Control.

(b) Form of Payment. Payments to Participants uperexercise of Limited Stock Appreciation Rightalébe made solely in cash.

(c) Effect of Exercise. If Limited Stock Appreciati Rights are exercised, the Options and Stock égation Rights related to them cease to
be exercisable. Upon the exercise or terminatiath®Options or Stock Appreciation Rights, theteda.imited Stock Appreciation Rights
terminate.

SECTION 9. RESTRICTED STOCK.

(a) Issuance. Restricted Stock Awards may be iskasglinder to Participants, for no cash considerasither alone or in addition to other
Awards granted under the Plan. The provisions atiRted Stock Awards need not be the same withesto each recipient.

(b) Registration. Any Restricted Stock issued heden may be evidenced in such manner as the Coeaniittits sole discretion shall deem
appropriate, including, without limitation, booktgnregistration or issuance of a stock certificateertificates. In the event any stock
certificate is issued in respect of shares of Rtett Stock granted under the Plan, such certdisatll be registered in the name of the
Participant, and shall bear an appropriate legefatning to the terms, conditions, and restrictiapplicable to such Award.

(c) Forfeiture of Restricted Stock Award. Excepo#iserwise determined by the Committee at the tifrgrant, upon termination of
employment for any reason during the restrictioniquk all shares of Restricted Stock still subjectestriction shall be forfeited by the
Participant and reacquired by the Company; provitiatiin the event of a Participant's retiremeatpmnent disability, other termination of
employment or death, or in cases of special cirtantes, the Committee may, in its sole discretidren it finds that a waiver would be in
the best interests of the Company, waive in wholi@ part any or all remaining restrictions witlspect to such Participant's shares of
Restricted Stock. Unrestricted Shares, evidencasddéh manner as the Committee shall deem apprepsiaall be issued to the grantee
promptly after the period of forfeiture, as detarad or modified by the Committee.

SECTION 10. PERFORMANCE AWARDS.

Performance Awards, including Performance ShardsPamformance Units, may be issued hereunder tipants, for no cash considerat
or for such minimum consideration as may be reguigapplicable law, either alone or in additiorother Awards granted under the Plan.
The performance standards to be used during arigrBemce Period shall include measures such asaneings, operating income, cash
flow, return on equity, return on capital employesturn on assets, and total stockholder reture.gérformance standards selected and the
length of the Performance Period shall be deterthimethe Committee upon the grant of each Perfoom@ward. Except as provided in
Section 11, Performance Awards will be paid ontgrathe end of the relevant Performance PeriodoReance Awards may be paid in cash,
Shares, other property or any combination thetiadhe sole discretion of the Committee at the tohpayment. The performance levels tc
achieved for each Performance Period and the anuduiné Award to be distributed shall be conclubive
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determined by the Committee. Performance Awards Ineggaid in a lump sum or in installments followthg close of the Performance
Period or, in accordance with procedures estaldiblyehe Committee, on a deferred basis. The maxirwash award paid to any Participant
during any plan year shall be no more than fivedned thousand dollars ($500,000).

SECTION 11. CHANGE IN CONTROL.

(&) In order to maintain the Participants' rigimtshe event of any Change in Control of the Compasyhereinafter defined, the Committee
constituted before such Change in Control, maitsisole discretion, as to any Award, either attiime an Award is made hereunder or any
time thereafter, take any one or more of the foilgractions: (i) provide for the acceleration ofdime periods relating to the exercise or
realization of any such Award so that such Award im@ exercised or realized in full on or beforeatedixed by the Committee; (ii) provide
for the purchase of any such Award, upon the Rpatit's request, for an amount of cash equal tatheunt that could have been attained
upon the exercise of such Award or realizatiorhefParticipant's rights had such Award been cuyrexercisable or payable;

(iii) make such adjustment to any such Award thetstanding as the Committee deems appropriatdlectsuch Change in Control; or (iv)
cause any such Award then outstanding to be asswonedw rights substituted therefore, by the agggior surviving corporation after such
Change in Control. The Committee may, in its diBorg include such further provisions and limitatson any agreement documenting such
Awards, as it may deem equitable and in the béstests of the Company.

(b) A Change in Control shall be deemed to haveiwed for the purposes of the Plan on the datecofiwence of any of the events set forth
in clauses
(1), (2) and (3) of this subparagraph;

(1) the date the Company acquires knowledge ofilihg under the Exchange Act of a statement oneSicife 13D, or any amendment ther
relating to a transaction or series of transactinivghich any person or group deemed a person udeetion 13(d)(3) of the Exchange Act
shall have become the beneficial owner, directlindirectly (with beneficial ownership determinesigovided in Rule 13d-3, or any
successor rule, under the Exchange Act), of séesif the Company entitling the person or groupG® or more of all votes to which all
shareholders of the Company would be entitled énelection of Directors were an election held othstiate; provided, that any shares held
by a person or group who filed or who would haverbebligated to file a Schedule 13D or 13G witlpess to beneficial ownership of
securities of the Company prior to January 1, 199¥,affiliate or associate as of January 1, 19%nyg such person, any beneficiary or any
trust or estate included in any such person orgrany member of the family of any such person,tamst or estate (including the trustees or
executors thereof) established by or for the béoréfny such person, or any charitable foundatidmether a trust or a corporation (including
the trustees and directors thereof) establisheat ligr the benefit of any such person (in each caseExisting Shareholder'), shall be
excluded from the shares held by any person omgf@upurposes of determining whether the foreg@@éo threshold for securities
ownership has been reached by such person or gaadmprovided further that, notwithstanding theefming, the securities beneficially
owned by any Existing Shareholder shall not bexstueed from the securities beneficially owned by gerson or group if such person or
group includes any person who is not an Existingr&imolder and such person or group has benefisiaéship of securities of the Company
having 20% or more of all votes in the electiordéctors;

(2) the date on which there is a failure of indivats who were members of the Board of Directorsfdday 5, 1995 to constitute at least a
majority of the Board of Directors, unless the &tat (or the nomination for election by the shaildiles) of each new director was approved
by a vote of at least two-thirds of the total oflsundividuals then still in office and such otligrectors as may previously have been elected
or nominated pursuant to such a two-thirds vote; or

(3) the date of approval by the shareholders ofXbmpany of an agreement ( a 'reorganization ageagnproviding for (i) the merger or
consolidation of the Company with another corporain which the Company is not the surviving cogtimn, or pursuant to which its
common stock is converted, other than a mergerevtier shareholders of the Company
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immediately prior to the merger or consolidatioméfgcially own, immediately after the merger or solidation, shares of the corporation
issuing cash or securities in the merger or codatitin entitling such shareholders to 50% or mdér&losotes to which all shareholders of
such corporation would be entitled in the electdDirectors or where the members of the Board inf@ors of the Company immediately
prior to the merger or consolidation constitutemediately after the merger or consolidation, a migjof the Board of Directors of the
corporation issuing cash or securities in the meogeonsolidation, or (ii) the sale or other dispion or liquidation of all or substantially all
of the assets of the Company; provided, howevémbavithstanding anything to the contrary in tRian, no transaction or series of
transactions shall constitute a ‘Change in Cordasotb the holder of any Stock Option if such teation or series of transactions required ¢
holder to be identified in any United States sd®silaw filing as a person or a member of any gracquiring, holding or disposing of
beneficial ownership of the Company's securitied effecting a '‘Change in Control' as defined herein

SECTION 12. AMENDMENTS AND TERMINATION.

The Board may amend, alter or discontinue the Rlahno amendment, alteration, or discontinuattoailde made that would impair the
rights of a or Participant under an Award hereteforanted, without the Participant's consent, ar without the approval of the stockholders
would:

(a) except as is provided in Section 4(b) of thenPincrease the total number of shares reservatidgurposes of the Plan; or
(b) change the employees or class of employeeiblelitp participate in the Plan.

The Plan shall become effective on May 5, 1995,sdradl remain in effect, subject to the right of Board to amend, alter or discontinue the
Plan as described above, until May 5, 2005.

SECTION 13. GENERAL PROVISIONS.

(a) The adoption of this Plan by the stockholdéth@ 1995 Stockholder Meeting will simultaneousyminate the 1989 Restricted Stock
Purchase Plan. Outstanding Awards under the 1988i&ed Stock Plan shall continue in full forcedaubject to the provisions of the 1989
Restricted Stock Plan.

(b) No Award shall be assignable or transferabla Barticipant otherwise than by will or by the $a@f descent and distribution; provided
that, if so determined by the Committee, a Parictpnay designate a beneficiary or beneficiarigh@frights of the Participant with respect
to any Award upon the death of the ParticipanthE&ward shall be exercisable, during the lifetinighe Participant, only by the Participant
or, if permissible under applicable law, by the miign or legal representative of the Participant.

(c) The term of each Award shall be for such pedbthonths or years from the date of its grant ay be determined by the Committee;
provided that in no event shall the term of anyehiteve Stock Option or any Stock Appreciation Rigdlated to any Incentive Stock Option
exceed a period of ten (10) years from the datts gfrant.

(d) No Employee or Participant shall have any clairbe granted any Award under the Plan and tiseme iobligation for uniformity of
treatment of Employees or Participants under tha.PI

(e) The prospective recipient of any Award underRtan shall not, with respect to such Award, kermked to have become a Participant, ¢
have any rights with respect to such Award, umtd anless such recipient shall have executed aeagnt or other instrument evidencing
the Award and delivered a fully executed copy théte the Company, and otherwise complied withttien applicable terms and conditions.

(f) The Committee shall be authorized to make ddjests in Performance Award standards or in thegeand conditions of other Awards in
recognition of unusual or nonrecurring events diifigcthe Company or its financial statements ongjes in applicable laws, regulations or
accounting principles. The Committee may corregt@afect, supply any omission or reconcile any irgstency in the Plan
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or any Award in the manner and to the extent itlste®em desirable to carry it into effect. In theent the Company shall assume outstanding
employee benefit awards or the right or obligatmmake future such awards in connection with tguasition of another corporation or
business entity, the Committee may, in its disorgtmake such adjustments in the terms of Awardewuthe Plan as it shall deem
appropriate.

(g) The Committee shall have full power and autlydo determine any other type and form of Awargidye those enumerated above to g
a Participant for the furtherance of the purpodghePlan.

(h) The Committee shall have full power and autlydo determine whether, to what extent and undeatwircumstances any Award shall be
canceled or suspended. In particular, but withiooittion, all outstanding Awards to any Participahall be canceled if the Participant,
without the consent of the Committee, while emptbipg the Company or after termination of such emplent, becomes associated with,
employed by, renders services to, or owns anyesten (other than any non-substantial interestiedsrmined by the Committee), any
business that is in competition with the Companwitin any business in which the Company has a anhiat interest as determined by the
Committee.

(i) All certificates for Shares delivered under #lan pursuant to any Award shall be subject té stiocktransfer orders and other restricti
as the Committee may deem advisable under the, relgslations, and other requirements of the Seesrand Exchange Commission, any
stock exchange upon which the Shares are thed ligtel any applicable Federal or state securai@sand the Committee may cause a
legend or legends to be put on any such certificttenake appropriate reference to such restrigtion

(j) Subject to the provisions of this Plan and &wyard Agreement, the recipient of an Award (inchgliwithout limitation, any deferred
Award) may, if so determined by the Committee, bitled to receive, currently or on a deferred bassiterest or dividends, or interest or
Dividend Equivalents, with respect to the numbesiudres covered by the Award, as determined bZtimemittee, in its sole discretion, and
the Committee may provide that such amounts (i) ahgll be deemed to have been reinvested in additiShares or otherwise reinvested.

(k) The Company shall be authorized to withholdrfrany Award granted or payment due under the Plamamount of withholding taxes due
with respect to an Award or payment hereunder artdike such other action as may be necessary wpihe®n of the Company to satisfy all
obligations for the payment of such taxes. The Camypshall also be authorized to accept the deligéshares by a Participant in payment
for the withholding of federal, state and localgaxXbut not for social security and Medicare taxgs)o the Participant's marginal tax rate.

() Nothing contained in this Plan shall preverd Board of Directors from adopting other or adaiibcompensation arrangements, subject to
stockholder approval if such approval is requirat] such arrangements may be either generallycadi or applicable only in specific
cases.

(m) The validity, construction, and effect of thlefPand any rules and regulations relating to thhe Bhall be determined in accordance with
the laws of the State of New Jersey and applicebteral law.

(n) If any provision of this Plan is or becomessodeemed invalid, illegal or unenforceable in @mysdiction, or would disqualify the Plan or
any Award under any law deemed applicable by the@ittee, such provision shall be construed or dekeameended to conform to
applicable laws or if it cannot be construed omded amended without, in the determination of then@ittee, materially altering the intent
the Plan, it shall be stricken and the remaindehefPlan shall remain in full force and effect.
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APPENDIX VII

CURTISS-WRIGHT CORPORATION
2003 EMPLOYEE STOCK PURCHASE PLAN
ARTICLE |
PURPOSE

1.01 The purpose of this Curtiss-Wright Corporattanployee Stock Purchase Plan (the 'Plan’) isduige employees of Curtiss-Wright
Corporation (the '‘Company’) and its Subsidiary @oeions with an opportunity to acquire a propmgtaterest in the Company through the
purchase of shares of common stock of the Comp@uynpany Stock’). It is the intention of the Comp#mat the Plan qualify as an
‘employee stock purchase plan' under Section 4#3e0dihternal Revenue Code. Accordingly, the piiowis of the Plan shall be construed in a
manner consistent with the requirements of thai@eof the Code.

ARTICLE II
DEFINITIONS

2.01 'Account’ means the account maintained onlbehaach Participant by the Administrator for therpose of investing in Company Stc
and engaging in other transactions permitted utigePlan;

2.02 'Administrator' means the same as Plan Adimats defined in
Section 2.18.

2.03 'Board' means the Board of Directors of then@any;
2.04 'Committee’ means the individuals appointethkyBoard to administer the Plan;

2.05 'Code' means the Internal Revenue Code of, E88&mended from time to time, including the rulegulations and interpretations
promulgated thereunder;

2.06 'Company' means the Curtiss-Wright Corporadiot its Subsidiary Corporations;

2.07 'Company Stock' means Company common stock@etdother securities as may be substituted émbstituted) for Company Stock
pursuant to
Section 10.06;

2.08 'Compensation' means base cash remuneratibis {haid to the Employee by the Company (or &iieaé) during 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 deductammtributions made under this Plan; and electasg @l deduction contributions made
under any qualified retirement plan;

2.09 'Effective Date' means December 1, 2003, stlgjeapproval by the holders of the majority of tommon stock present and represented
at a special or annual meeting of the shareholtglcson or before such date. If the Plan is naigaroved, the Plan shall not become
effective;

2.10 'Employee’ means any active employee of thepany or a Subsidiary Corporation;

2.11 'Enrollment Date' means the first day of teetmegularly scheduled payroll period for the Camypor a Subsidiary Corporation, as
applicable;

2.12 'Exchange Act' shall mean the Securities Bxgbaict of 1934, as amended from time to time;
2.13 'Exercise Date' means the last day of eackri@ff Period;

2.14 'Fair Market Value' means the means the faiket value of a share of Company Stock, whichofay given date, shall be the average
of the highest and lowest sales prices of a sHa@®mpany Stock reported on a consolidated basisdourities listed on the New York Stock
Exchange for trades on the date as of which sultlevs being determined or, if that day is not adimg Day, then on the latest previous
Trading Day;



2.15 'Offering Period' means the approximate peestdblished by the Committee, not to exceed 27imson

2.16 'Participant’ means any Employee who (i)igilde to participate in the Plan under Sectionlh@reof and (ii) elects to participate;
2.17 'Plan' means the Curtiss-Wright Corporatiorplyee Stock Purchase Plan;

2.18 'Plan Administrator' means the person oryedtisignated by the Company to act as administfatdhe Plan or any successor thereto;

2.19 'Purchase Price' means an amount equal tegber of (a) 85% of the Fair Market Value of arsta Company Stock on the first day of
the Offering Period or (b) 85% of the Fair Marketlite of a share of Company Stock on the Exercige;Da

2.20 'Reserves' means the number of shares of Gongtack covered by all options under the Plan tvhiave not yet been exercised and
number of shares of Company Stock which have be#oazed for issuance under the Plan but whicleleot yet become subject to optic
and

2.21 'Subsidiary Corporation' means any corporgtdmer than the Company) in which the Company oglirectly, or indirectly through
subsidiaries, at least fifty percent (50%) of tb&ak combined voting power of all classes of starkany other entity (including, but not
limited to, partnerships and joint ventures) in @thihe Company owns at least fifty percent (50%thefcombined equity thereof.

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

3.01 An Employee may become a Participant in tla@ Bl giving instructions authorizing payroll detloos to the Administrator in such
manner and form as prescribed by the Administmatolater than 15 days prior to the first day ofGffering Period (unless a later time for
filing such instructions is set by the Committeedtl Employees with respect to a given Offeringi®®#). Payroll deductions for an Employee
shall commence with the first payroll period thaglns at least 15 days following the date suchintibns are received by the Administrator.

3.02 Notwithstanding any provisions of the Plathi contrary, no Employee shall be granted an nptgarticipate 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 value of allssias of stock of the Company (determined underuies of Section 424(d) of the Code); or

(b) immediately after the grant, such Employeghtrio purchase Company Stock under all employaekgiurchase plans (as defined in
Section 423 of the Code) of the Company and anwi8iary Corporation would accrue at a rate whicbeexis $25,000 in fair market value
such Company Stock (determined at the time sudbmofs granted) for each calendar year in whicthsaution would be outstanding at any
time.

ARTICLE IV
OFFERINGS

4.01 The Plan will be implemented by offerings @ingpbany Stock established by the Committee, noxteed 27 months. The Committee
shall have the power to change the beginning éatting date, and duration of Offering Periods wétspect to future offerings without
stockholder approval if such change is announcéshat five days prior to the scheduled beginnihthe first Offering Period to be affected
thereafter, provided that Offering Periods willalh cases comply with applicable limitations un&erction 423(b)(7) of the Code.
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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 Compensatoeived for the payroll period; provided, tHa thaximum amount of payroll
deductions may not exceed $21,250 for each yeath@extent necessary to comply with Section 4Z8}mf the Code and the limitations on
purchase contained herein, a Participant's pagieallictions may be decreased to 0% during any @fféteriod which is scheduled to end
during any calendar year, such that the aggredatt payroll deductions accumulated with respecsuich calendar year is no greater than
$21,250; and provided, further that no Participaay purchase more than 10,000 shares of Compaiy 8twing any offering period. The
Company, in its discretion, may increase and deeréize maximum percentage amount (but not the mawiaollar amount) without
formally amending the plan; provided, however, ieximum percentage amount shall be a uniform p&xgerof Compensation for all
Participants.

5.02 An individual Account shall be maintained hg tAdministrator for each Participant in the Plath payroll deductions made for a
Participant shall be credited to his or her AccoénParticipant may not make any separate cash paimto such account except when on
leave of absence and then only as provided in @eeti03. 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 pgwtition in the Plan or may decrease the rate obhier payroll deductions during the
Offering Period by giving instructions authoriziagchange in payroll deduction rate to the Admiaistrin such manner and form as
prescribed by the Administrator.

(b) A Participant may increase the rate of hisarpgayroll deductions prior to an Offering Perigddiving instructions authorizing a change
in payroll deduction rate to the Administrator viitti5 days prior to the first day of the Offeringr®d in such manner and form as prescr

by the Administrator. The change in rate shall Inee@ffective with the first payroll period that liegjat least 15 days following the date such
instructions are received by the Administrator. &tRipant's payroll deduction authorization agreatrshall remain in effect for successive
Offering Periods until the Participant provides riestructions to the Administrator or terminatespdmgment as provided in Section 7.02.

5.03 If at any time the number of shares of Comtogk available for purchase under the Plan isffitéent to grant to each Participant the
right to purchase the full number of shares to Wiiie otherwise would be entitled, then each Pagidi will have the right to purchase that
number of available shares of Company Stock thegjigl to the total number of available sharesafhany Stock multiplied by a fraction,
the numerator of which is the amount of Compensatiedited to the Participant's Account for theeBiffg Period, and the denominator of
which is the total amount of Compensation creditethe Accounts of all Participants for the OffeyiReriod.

ARTICLE VI
GRANT AND EXERCISE OF OPTION

6.01 On the first day of each Offering Period, eBaiiployee participating in such Offering Periodlsha deemed to have been granted an
option to purchase on the Exercise Date of suckr®dff Period, at the applicable Purchase Pricéo @pnumber of shares of Company Stock
determined by dividing such Employee's payroll ddihis credited to his or her Account as of therEise Date by the applicable Purchase
Price; provided that such purchase shall be sulgetie limitations set forth in Sections 3.02 &¥@ll. Exercise of the option shall occur as
provided in Section 6.02, unless such amount has tistributed to the Participant upon terminatéemployment pursuant to Section 7.02.
To the extent not exercised, the option shall éxpir the last day of the Offering Period.

6.02 A Participant's option for the purchase ofetahall be exercised automatically on the Exerdiste, and the maximum number of
shares (including fractional shares) subject tooibt@on



shall be purchased for such Participant at theiegige Purchase Price with the accumulated pagiezllictions credited to his or her Account.

6.03 During a Participant's lifetime, options hbidsuch Participant shall be exercisable only Iy Barticipant and are not transferable other
than by will or by the laws of descent and distti.

(a) At or as promptly as practicable after the Eisgr Date for an Offering Period, the Company stieliver the shares of Company Stock
purchased to the Administrator for deposit into Btaticipants' Accounts.

(b) Cash dividends on any Company Stock creditetdRarticipant's Account will be automatically ne#sted in additional shares of Comp.
Stock; such amounts will not be available in therf@f cash to Participants. All cash dividends paidCompany Stock credited to a
Participant's Account will be paid over by the Camyp to the Administrator at the dividend paymeneda@he Administrator will aggregate
all purchases of Company Stock in connection withRlan for a given dividend payment date. PurchaB€ompany Stock for purposes of
dividend reinvestment will be made as promptly pcable (but not more than 30 days) after addind payment date. The Administrator
will make such purchases, as directed by the Cota@ieither (i) in transactions on any securitiahange 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 ktarcin connection with a split of the
Company Stock credited to a Participant's Accoulithe credited to such Account. In the event of ather noneash dividend or distributic
in respect of Company Stock credited to a PartitipaAccount, the Administrator will, if reasonalgyacticable and at the direction of the
Committee, sell any property received in such diwdi or distribution as promptly as practicable asel the proceeds to purchase additional
shares of Company Stock in the same manner apeésiover to the Administrator for purposes of dend reinvestment.

(c) Each Participant will be entitled to vote thember of shares of Company Stock credited to higorAccount (including any fractional
shares credited to such Account) on any mattes ahich the approval of the Company's stockholies®ught.

(d) During the first two years from the first dafyam Offering Period, a Participant may sell, biynmot transfer or withdraw, the shares of
Company Stock acquired during such Offering Pesiod credited to his or her Account. During such-fxear period, all sales of shares of
Company Stock acquired during the Offering Perioallonly be effectuated by the Administrator oa articipant's behalf.

(e) Following the completion of two years from first day of an Offering Period, a Participant nedgct to withdraw from his or her Accot
shares of Company Stock acquired during such @ffePieriod or may elect to transfer such shares frisnor her Account to an account of
the Participant maintained with a broldaler or financial institution. If a Participaréets to withdraw shares from his or her accoun¢ or
more certificates for whole shares shall be issng¢khe name of, and delivered to, the Participaith such Participant receiving cash in lieu
of fractional shares based on the Fair Market Value share of Company Stock on the date of witldtalf shares of Company Stock are
transferred from a Participant's Account to a bralealer or financial institution that maintainsasctount for the Participant, only whole
shares shall be transferred and cash in lieu ofraional share shall be paid to such Particifasied on the Fair Market Value of a share of
Company Stock on the date of transfer. A Partidigaeking to withdraw or transfer shares of Compatogk must give instructions to the
Administrator in such form and manner as may bsgiked by the Administrator, which instructionslwe acted upon as promptly as
practicable. Withdrawals and transfers will be sabjo any fees imposed in accordance with Sedtiod5.
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ARTICLE VII
WITHDRAWAL FROM PLAN AND TERMINATION OF EMPLOYMENT

7.01 If a Participant decreases his or her pagexluction rate to zero during an Offering Pericaphshe shall be deemed to have withdrawn
from participation in the Plan. Any payroll deducts credited to the Participant's account will bedito exercise his or her option for the
purchase of Company Stock on the next followingrEise Date. In the event that the Participant dmegyive proper instructions to the
Administrator in a timely manner, the Participamalé be deemed to have elected to exercise higmojption for the purchase of Company
Stock on the next following Exercise Date. Paydatiuctions shall not resume at the beginning oétlieeeding Offering Period unless the
Participant provides to the Administrator new instions authorizing payroll deductions. A Participavho withdraws from participation in

the Plan may withdraw the Company Stock crediteltigamr her Account only as provided in Section46.0

7.02 Upon a Participant's termination of employmeitth the Company and all Subsidiary Corporatiamrsainy reason (including termination
because of the Participant's death), the payrdilidéons credited to such Participant's Accounirduthe Offering Period but not yet used to
exercise the option shall be returned to such étpatit or, in the case of his or her death, topgneson or persons entitled thereto under Se
10.01, and such Participant's option shall be aatmaily terminated. The Administrator shall coniinto maintain the Participant's Account
until the earlier of such time as the Participaithdraws or transfers all Company Stock in the Astpwhich withdrawal or transfer shall be
permitted only as provided in Section 6.04 or twearng after the Participant ceases to be employdldeb@ompany and its Subsidiary
Corporations. At the expiration of such two-yearni@d, the Administrator shall distribute to the ®apant (or, if the termination of
employment is because of death, to the personreops entitled to the distribution under SectiorD1Pthe shares of Company Stock in the
Participant's Account in certificated form or treerssuch shares of Company Stock from the Partitip@&ccount to an account of the
Participant (or the Participant's beneficiary) nt@iimed with a broker-dealer or financial institutid’he provisions of Section 6.04 shall apply
to a distribution of shares of Company Stock omieation of employment under this Section 7.02.

7.03 If a Participant goes on an authorized led\aeence for any reason, such Participant shed tiee right to elect to: (a) withdraw all of
the payroll deductions credited to the ParticifaAtcount, (b) discontinue contributions to thenFiait have the amount credited to his or her
Account used to purchase Company Stock on thetextcise Date, or (c) remain a Participant in tRluring such leave of absence,
authorizing deductions to be made from paymentthéyCompany to the Participant during such leavabsEnce to the extent that amounts
payable by the Company to such Participant arécserft to meet such Participant's authorized Pkdfudtions. 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 auited leave of absence exceeds 90 days and thieifpant is guaranteed reemployment
with the Company either by statute of by contrtw, Participant shall not be deemed to have teteih@amployment on the ninety-first (91st)
day.

7.04 For the purposes of the Plan, a Participantjsloyment with the Company or a Subsidiary shaltbnsidered to have terminated
effective on the last day of the Participant's alctind active employment with the Company or Suésidwhether such day is selected by
agreement with the Participant or unilaterally by Company or Subsidiary and whether with or witremlvance notice to the Participant.
the avoidance of doubt, no period of notice thafiven or ought to have been given under applicklein respect of such termination of
employment will be taken into account in determgnamtitiement under the Plan.
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ARTICLE VIII
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 500,000. Such shha#ide either authorized and unissued sharesaseshwhich have been reacquired by the
Company. If the total number of shares which watlterwise be subject to options granted during Haring Period exceeds the number of
shares of Company Stock then available under thie @lfter deduction of all shares of Company Sfockvhich options have been exercised
or are then outstanding), the provisions of Sedi@3 shall apply. In such event, the Committed! gfige written notice to each Participant
such reduction of the number of option shares tdtethereby and shall similarly reduce the ratpayfroll deductions, if necessary.

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

ARTICLE IX
CHANGE IN CONTROL

9.01 A 'Change in Control' shall mean the occureturing the term of the Agreement of:

(a) An acquisition (other than directly from therQmany) of any common stock of the Company (‘Com&tmek') or other voting securities
of the Company entitled to vote generally for therton of directors (the 'Voting Securities’) hyydPerson' (as the term person is used for
purposes of Section 13(d) or 14(d) of the Secwriirchange Act of 1934, as amended (the 'Exchactp,Ammediately after which such
Person has 'Beneficial Ownership' (within the megmf Rule 13d-3 promulgated under the Exchangg défdiventy percent (20%) or more
of (i) the then outstanding shares of Common St@igkthe combined voting power of the Company®rtloutstanding Voting Securities or
(iii) the voting power to elect a majority of th@@pany's Board of Directors; provided, howevedétermining whether a Change in Control
has occurred, Voting Securities which are acquimeal Non-Control Acquisition (as hereinafter deipshall not constitute an acquisition
which would cause a Change in Control; providedhtr, however, that with respect to any acquisité Beneficial Ownership Caroline W.
Singleton, as the Sole Trustee of the Singletonilyairust or the Singleton Group, L.L.C. (colleatiy referring to Caroline Singleton,
Singleton Family Trust and Singleton Group L.L.€.8ingleton’), the reference to twenty percen¥{R this

Section 17.6(a) and Section 17.6(c) shall be dedmbd twenty-two percent (22%) for purposes ofyfiton. A 'Non-Control Acquisition'
shall mean an acquisition by (i) an employee bépédin (or a trust forming a part thereof) mainéairby (A) the Company or (B) any
corporation or other Person of which a majoritytefvoting power or its voting equity securitiesemuity interest is owned, directly or
indirectly, by the Company (a 'Subsidiary") (iilet@ompany or its Subsidiaries, or (iii) any Persoconnection with a Non-Control
Transaction (as hereinafter defined); or

(b) The individuals who, as of June 1, 1998, arentrers of the Board (the 'Incumbent Board'), ceasarfy reason to constitute at least a
majority of the members of the Board; provided, buer, that if the election, or nomination for eientby the Company's shareholders, of
any new director was approved by a vote of at leestthirds of the Incumbent Board, such new dimeshall, for purposes of this
Agreement, be considered as a member of the InauinBmeard; provided further, however, that no indival shall be considered a member of
the Incumbent Board if such individual initiallysasned office as a result of either an actual aratemed 'Election Contest' (as described in
Rule 14a-11 promulgated under the Exchange Aat}loer actual or threatened solicitation of proxiesonsents by or on behalf of a Person
other than the Board (a 'Proxy Contest’) includiggeason of any agreement intended to avoid tdesety Election Contest or Proxy
Contest; or

(c) The consummation of:



(1) A merger, consolidation or reorganization taekhthe Company is a party or in which securitiethe Company are issued, unless such
merger, consolidation or reorganization is a 'Nam@l Transaction." A 'Non-Control Transactioralsimean a merger, consolidation or
reorganization with or into the Company or in whegcurities of the Company are issued where (isttaeeholders of the Company,
immediately before such merger, consolidation organization, own directly or indirectly immedigtdbllowing such merger, consolidation
or reorganization, at least sixty percent (60%thefcombined voting power of the outstanding vosegurities of the corporation resulting
from such merger or consolidation or reorganizaftbe 'Surviving Corporation’) in substantially theme proportion as their ownership of
Voting Securities immediately before such mergensolidation or reorganization,

(i) the individuals who were members of the IncenbBoard immediately prior to the execution of #geeement providing for such merger,
consolidation or reorganization constitute at leastajority of the members of the board of dirextirthe Surviving Corporation, or a
corporation beneficially directly or indirectly owng a majority of the combined voting power of theéstanding voting securities of the
Surviving Corporation, and (iii) no Person othaanti{A) the Company, (B) any Subsidiary, (C) any kyge benefit plan (or any trust
forming a part thereof) that, immediately priorsiech merger, consolidation or reorganization, wamtained by the Company, the Surviving
Corporation, or any Subsidiary, or (D) any Perstnomwimmediately prior to such merger, consolidatiomeorganization had Beneficial
Ownership of twenty percent (20%) or more of thentbutstanding Voting Securities or common stocthefCompany, has Beneficial
Ownership of twenty percent (20%) or more of thmbined voting power of the Surviving Corporatiotiien outstanding voting securities or
its common stock.

(2) A complete liquidation or dissolution of the i@pany; or

(3) The sale or other disposition of all or substdly 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); or

(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 distribution to tr@r@any's shareholders);

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because arspR¢the 'Subject Person') acqui
Beneficial Ownership of more than the permitted ammf the then outstanding common stock or VoSegurities as a result of the
acquisition of Common Stock or Voting Securitiestby Company which, by reducing the number of shaf€Common Stock or Voting
Securities then outstanding, increases the prapwitinumber of shares Beneficially Owned by thej&ttPerson, provided that if a Change
in Control would occur (but for the operation oistsentence) as a result of the acquisition ofeshaf Common Stock or Voting Securities by
the Company, and after such share acquisition &y¥thmpany, the Subject Person becomes the Bendéhwiaer of any additional shares of
Common Stock or Voting Securities which increadespercentage of the then outstanding shares oft@onstock 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 @ffgPeriod shall terminate immediately, unless wtiee provided by the Committee.

ARTICLE X
ADMINISTRATION

10.01 The Committee shall administer the Plan. &ilip the express provisions of the Plan, the Citteenshall have full and discretionary
authority to interpret and construe all provisiofishe Plan, to adopt rules and regulations foriadtering the Plan, and to make all other
determinations deemed necessary or advisable foinigtering the Plan. The Committee's determinatiorthe
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foregoing matters shall be final and conclusivee Qommittee may, in its discretion, delegate sonsl®f its authority to one or more
employees or officers of the Company.

10.02 Decisions of the Committee shall be finahaosive 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 1
be personally liable for any action or determinatiaken or made in good faith with respect to tlePand shall, to the extent permitted by
law, be fully indemnified and protected by the Camyp with respect to any such action or determimatio

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 Administrator. The Adstrator will establish and maintain, as agentgfach Participant, an Account and any
subaccounts as may be necessary or desirablesfadthinistration of the Plan.

10.05 The costs and expenses incurred in the askmsition of the Plan and maintenance of Accounlisbgipaid by the Company, including
annual fees of the Administrator and any brokefage and commissions for the purchase of Compawgk$ipon reinvestment of dividends
and distributions. The foregoing notwithstandirigg Administrator may impose or pass through tcPtheicipants a reasonable fee for the
withdrawal of Company Stock in the form of stocktdieates and reasonable fees for other servioeslated to the purchase of Company
Stock under the Plan, to the extent approved itingrby the Company and communicated to Particgpdbder no circumstance shall the
Company pay any brokerage fees and commissiortedasale of Company Stock acquired under the Rlanmarticipant.

ARTICLE XI
MISCELLANEOUS

11.01 Subject to applicable law, a Participant fiilaya written designation of a beneficiary whdasreceive any shares and cash from the
Participant's Account under the Plan in the evéi@psuch Participant's death subsequent to arciseeDate on which the option is exerci
but prior to a distribution to such Participantsbfares or cash then held in the Participant's Adoou(b) such Participant's death prior to
exercise of the option. The Participant may changd designation of beneficiary at any time byternitnotice. In the event of the death of a
Participant and in the absence of a beneficiarglatiesignated under the Plan who is living attihee of such Participant's death, any sh
or cash to be distributed on the Participant'sidehall be delivered to the Participant's estate.

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

11.03 The Company or any designated Subsidianytisoaized to withhold from any payment to be maala Participant, including any
payroll and other payments not related to the Rlamgunts of withholding and other taxes due in estion with any transaction under the
Plan, including any disposition of shares acquireder the Plan, and a Participant's enrollmertiénRlan will be deemed to constitute his or
her consent to such withholding. At the time ofaatieipant's exercise of an option or dispositibstwares acquired under the Plan, the
Company may require the Participant to make othr@ngements 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 reggiito advise the Company of sales and
other dispositions of Company Stock acquired utiderlan in order to permit the Company to complwax laws and to claim any tax
deductions to which the Company may be entitleth veéspect to the Plan.
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11.04 All payroll deductions received or held bg ttompany under this Plan may be used by the Coprfpaiany corporate purpose, and the
Company shall not be obligated to segregate sugtolbaeductions.

11.05 Changes in Capitalization. In the event gf merger, reorganization, consolidation, recatdion, stock dividend, extraordinary cash
dividend, or other changes in corporate structéfecang the Company Stock, such adjustment stalhlade in the aggregate number of
shares of Company Stock which may be delivered uth@ePlan, and in the number of Company Stockesut outstanding options granted
under the Plan as may be determined to be apptefyethe Committee, in its sole discretion.

11.06 The Committee shall have the complete poweraaithority to amend the Plan from time to timéhi® extend that such amendments
necessary and appropriate for the efficient adrmatisn of the Plan; however, in no event shallhsaathority extend to any amendment that
would increase the cost of the Plan for the Compa&hg Board shall have the complete power and aitgtto terminate the plan. Further, to
the extent necessary to comply with Section 42B@fCode (or any other successor rule or provisibe) Company shall obtain stockholder
approval in such a manner and to such a degreras|sired. No termination, modification, or amermghinof the Plan may, without the
consent of an employee then having an option utidePlan to purchase stock, adversely affect titegiof such employee under such opt

11.07 The Plan does not, directly or indirectlygate in any employee or class of employees anywih respect to continuation of
employment by the Company, and it shall not be dgkto interfere in any way with the Company's righterminate, or otherwise modify,
employee's employment at any time. Any benefitaigc hereunder are not part of the Participanse kalary, and shall not be considered as
part of such salary for purposes of any other eygad@lan, program, policy or arrangement maintalmethe Company or in the event of
severance, redundancy or resignation. If the Rpatit's employment is terminated for whatever reasdether lawfully or unlawfully, the
Participant shall not be entitled by way of damafgedreach of contract, dismissal or compensdtiohoss of office or otherwise to any su
shares or other benefits to compensate him ordneghé loss or diminution in value of any actuapeospective right, benefits or expectation
under or in relation to the Plan. Benefits granieder the Plan are entirely at the grace and disaoref the Company.

11.08 All notices or other communications by a iegoéant to the Company shall be deemed to have delngiven when received in the fo
specified by the Company at the location, or bygleson, designated by the Company for the retegpéof.

11.09 The Company shall not be obligated to istiaees of Company Stock with respect to an optidassithe exercise of such option and
the issuance and delivery of such shares purshardgtb shall comply with all applicable provisiasfdaw, domestic or foreign, including,
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 wharh the shares may then be listed
or quoted.

11.10 The Plan shall continue in effect throught exeluding October 1, 2013, unless terminatedrghereto pursuant to Section 11.07
hereof, or by the Board or the Committee, eachta€Elwshall have the right to extend the term ofRiten. Upon any discontinuance of the
Plan, unless the Committee shall determine othervaisy assets remaining in the Participant's Acisosimall be delivered to the respective
Participant (or the Participant's legal represérgas soon as administratively practicable.

11.11 To the extent permitted under Section 42B®fCode, the Committee may provide for such spesmims for Participants who are
foreign nationals, or who are employed by the Camypa Subsidiary Corporation outside of the UniBtdtes of America, as the Committee
may consider necessary or appropriate to accommaliféérences in local law, tax policy or customondover, the Committee may approve
such supplements to or amendments, restatemerakenrative versions of, this Plan as it may codeishecessary or appropriate for such
purposes without thereby affecting the terms of Bian as in effect for any other purpose; provithedvever, that no such supplements,
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amendments, restatements or alternative versidhgalude any provisions that are inconsistentwiie terms of this Plan, as then in effect,
unless this Plan could have been amended to elienfuech inconsistency without further approvalliy shareholders of the Company, or
which would cause the Plan to fail to meet the mequents of Section 423 of the Code.

11.12 For the reasons described below, the Compiaayts affiliates may process sensitive persoatd dbout each Participant. Such data
may include but is are not limited to: (a) persaetia (e.g., name, address, telephone numberpufaber, e-mail address, family size, marital
status, sex, beneficiary information, emergencytaiis, age, language skills, and employee num@@rgmployment information (e.g., C.V.
(or resume), wage history, employment referencastifle, employment or severance contract, plabemefit enroliment forms and elections,
and option or benefit statements), and

(c) financial information (e.g., wage and benefformation, personal bank account number, taxedlatformation, and tax identification
number). The Company may from time to time pro@sstransfer this or other information for internampensation and benefit planning
(specifically, participation in the Plan). The Iégarsons for whom the Participant's personal dataended are the Company, and any
outside Plan administrator or Administrator as &elé by the Company from time to time, and any off@eson that the Company may find in
its administration of the Plan appropriate. The @any shall ensure that all personal data and/@itbendata transmitted shall be kept
confidential and used only for legitimate Companygmses as described above.

The Plan, all options granted hereunder, and &b taken in connection herewith shall be govetme and construed in accordance with
laws of the state of New Jersey without referenahé principles of conflict of laws, except asawgeded by applicable federal law.
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ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION
May 23, 2003

Please date, sign and mail
your proxy card in
the envelope provided as soon
as possible.

Please detach and mail in the envelope provided.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE.

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE x

1. & 2. Election of Class B and Common Directors:

NOMINEES:

[]1 FOR ALL NOMINEES oM. R.Benante C lass B

0J.B.BuseylV C lass B

[]WITHHOLD AUTHORITY o D. Lasky C lass B

FOR ALL NOMINEES o W. B. Mitchell C lass B

0J. R. Myers C lass B

[] FOR ALL EXCEPT oW.W. Sihler C lass B

(See instructions below) o J. M. Stewart C lass B
0S. M. Fuller C ommon

INSTRUCTION: To withhold authority to vote for amydividual nominee(s), mark "FOR ALL EXCEPT" andl fin the circle next to each
nominee you wish to withhold, as shown here:

Only those votes cast by Class B Common Stock bktadkrs shall be considered for the election o6€B directors, and only those votes
cast by Common Stock stockholders shall be consitfar the election of the Common director.

FOR AGAINST ABST AIN
(3) PROPOSAL TO AMEND THE CORPORATION'S 1995 LONG- TERM INCENTIVE PLAN to [1 1[1 [ ]
include Members of the Board of Directors as p articipants under the Plan.

(4) PROPOSAL TO AMEND THE CORPORATION'S AMENDED AND RESTATED CERTIFICATEOF [] [] [ ]
INCORPORATION to increase the amount of author ized Common Stock.

(5) PROPOSAL TO ADOPT THE CORPORATION'S 2003 Emplo  yee Stock Purchase Plan.  [] [] I ]

(6) PROPOSAL TO APPROVE THE APPOINTMENT OF PRICEWATERHOUSE-COOPERS LLPas  [] [] | ]

independent public accountants of the Corporat ion.
Signature of Shareholder Date:
Signature of Shareholder Date:

Note: This proxy must be signed exactly as the nappears hereon. When shares are held jointly, lealder should sign. When signing
executor, administrator, attorney, trustee or giaarchlease give full title as such. If the sigigea corporation, please sign full corporate n
by duly authorized officer, giving full title as sl If signer is a partnership, please sign inmghip name by authorized person.



CURTISS-WRIGHT CORPORATION
4 Becker Farms Road, Roseland, New Jersey 07068
This Proxy Solicited on Behalf of the Board of Diretors

The undersigned hereby appoints MARTIN R. BENANTGEENN E. TYNAN and MICHAEL J. DENTON and each ot as proxies wit
power of substitution to vote all shares of theg@oation which the undersigned is entitled to \attéhe Annual Meeting of Stockholders on
May 23, 2003, at the Sheraton Parsippany Hotel Srfih Road, Parsippany, New Jersey at 2:00 p.cal time, or any adjournment or
postponement thereof, with all the powers the usigaed would have if personally present, as sptifiespecting the following matters
described in the accompanying Proxy Statementiartbeir discretion, on other matters which comftethe meeting.

This proxy will be voted in accordance with stockier specifications. The Board of Directors of @giWright Corporation recommends a
vote "FOR" each of Proposal One, Proposal Two, &sapThree, Proposal Four, Proposal Five and Pab&is. Unless directed by this
proxy to vote otherwise, this proxy will be vote@R Proposals 1, 2, 3, 4, 5 and 6. A majority (amfy one, then that one) of the proxies or
substitutes acting at the meeting may exercis@dleers conferred herein. Receipt of the accompaniiotice of Meeting and Proxy
Statement is hereby acknowledged.

(To be signed on Reverse Side)



ANNUAL MEETING OF SHAREHOLDERS OF
CURTISS-WRIGHT CORPORATION
May 23, 2003
PROXY VOTING INSTRUCTIONS
MAIL - Date, sign and mail your proxy card in thevelope provided as soon as possible.
-OR -

TELEPHONE - Call toll-free 1-800-PROXIES from amuth-tone telephone and follow the instructionsvétgour control number and
proxy card available when you call.

-OR -
INTERNET - Access "www.voteproxy.com" and followetlon-screen instructions. Have your control nunalveilable when you access the

web page.

COMPANY NUMBER
ACCOUNT NUMBER
CONTROL NUMBER

Please detach and mail in the envelope providaalFare not voting via telephone or the internet.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE.
PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]

1. & 2. Election of Class B and Common Directors:

NOMINEES:

[]1 FOR ALL NOMINEES o M. R. Benante Class B
0J. B. Busey IV Class B
[1WITHHOLD AUTHORITY o D. Lasky Class B
FOR ALL NOMINEES o W. B. Mitchell Class B
0J. R. Myers Class B
[] FOR ALL EXCEPT o W. W. Sihler Class B
(See instructions below) o J. M. Stewart Class B

0 S. M. Fuller Common

Only those votes cast by Class B Common Stock btaidkrs shall be considered for the election o6€R directors, and only those votes
cast by Common Stock stockholders shall be conesidfar the election of the Common director.

FOR AGAINST ABST AIN
(3) PROPOSAL TO AMEND THE CORPORATION'S 1995 LONG- TERM INCENTIVE PLAN to [1 11 [ ]
include Members of the Board of Directors as p articipants under the Plan.

(4) PROPOSAL TO AMEND THE CORPORATION'S AMENDED AND RESTATED CERTIFICATE OF [1 11 [ ]
INCORPORATION to increase the amount of author ized Common Stock.

(5) PROPOSAL TO ADOPT THE CORPORATION'S 2003 Emplo  yee Stock Purchase Plan. [1 1] [ ]
(6) PROPOSAL TO APPROVE THE APPOINTMENT OF DELOITT E & TOUCHE LLP as [1 11 [ ]

independent public accountants of the Corporat ion.

INSTRUCTION: To withhold authority to vote for anmydividual nominee(s), mark "FOR ALL EXCEPT" andl fin the circle next to each
nominee you wish to withhold, as shown here:

To change the address on your account, please thedox at right and indicate your new addreghénaddress space above. Please note [ ]
that changes to the registered name(s) on the atomay not be submitted via this meth



Signature of Shareholder Date:

Signature of Shareholder Date:

Note: This proxy must be signed exactly as the nappears hereon. When shares are held jointly, lealdier should sign. When signing
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 innmghip name by authorized pers



