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CURTISS
WRIGHT

Dear Valued Shareholder:

You are cordially invited to attend therAral Meeting of Shareholders of Curtisight Corporation to be held on Friday, May 5, G0
the Wilshire Grand Hotel, 350 Pleasant Valley Widgst Orange, New Jersey 07052 commencing at 2r0lpcal time.

The Notice of Annual Meeting and Proxyt8taent which follow this letter provide informatieoncerning matters to be considered and
acted upon at the annual meeting. We will provideief report on our business followed by a questiod answer period at the meeting.

We know that many of you are unable teradtthe annual meeting in person. The proxieswkatolicit give you the opportunity to vote
on all matters that are scheduled to come befa@entdeting. Whether or not you plan to attend, yeulme sure that your shares are representec
by promptly voting and submitting your proxy by pleo by internet or by completing, signing, datimgl aeturning your proxy card in the
enclosed postage-paid envelope.

On behalf of your Board of Directors, managemeirt aur employees, | would like to express our apgpteEn for your continued suppc

Sincerely,
M ARTIN R. BENANTE
Chairman and Chief Executive Officer




CURTISS-WRIGHT CORPORATION
4 Becker Farm Road, Roseland, New Jer sey 07068
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the holders of the Common Stock of Curtiss-Wrrighrporation:

Notice is hereby given that the Annual Megtdf Shareholders of Curtiss-Wright Corporatiomeaware corporation (the “Company”),
will be held Friday, May 5, 2006 at the Wilshireg®d Hotel, 350 Pleasant Valley Way, West Orangey Bersey 07052, commencing at
2:00 p.m. local time, for the following purposes:

(1) To elect eight Director:

(2) To consider and vote upon a proposal to approv€tmpany's Incentive Compensation P

(3) To approve the appointment of Deloitte & Touche LldPour independent public accountants for 2
(4) To consider and transact such other business apropgrly come before the Annual Meetil

Only record holders of Common Stock at tlese of business on March 8, 2006, the record fdatine Annual Meeting, are entitled to
notice of and to vote at the Annual Meeting. A tifshareholders will be available for examinatiignany shareholder at the Annual Meeting
and at the offices of the Company, 4 Becker FarmdRrB®oseland, New Jersey 07068, during the ten ple#geding the Annual Meeting date.

All shareholders are cordially invited to attend #innual Meeting in person. Shareholders who meattend the Annual Meeting in per:
are nevertheless requested to sign and returngieeiy cards to make certain that their vote walrepresented at the Annual Meeting should
they be prevented unexpectedly from attending.

By Order of the Board of Director

March 27, 2006 M ICHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

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




CURTISS-WRIGHT CORPORATION
4 Becker Farm Road, Roseland, New Jer sey 07068
PROXY STATEMENT

The enclosed proxy card is solicited byBloard of Directors of Curtiss-Wright CorporationDalaware corporation (the “Company”), for
use at the annual meeting of shareholders (the tiAhMeeting”) to be held on Friday, May 5, 2006240 p.m. local time, at the Wilshire
Grand Hotel, 350 Pleasant Valley Way, West Orahtgay Jersey 07052 and at any adjournments thereof.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and Solicitation. The proxy materials will be first sent to shareleotdon or about March 30, 2006. The cost of thieisation of
proxies will be paid by the Company. The soliciatis to be made primarily by mail but may be sepgnted by telephone calls and personal
solicitation by officers and other employees of @@mpany. We will reimburse banks and nomineesheir expenses in forwarding proxy
materials to our beneficial owners.

Proxies. Whether or not you plan to attend the Annual Megtime request that you date and execute the erkcfysay card and return it
in the enclosed postage-paid return envelope othgstelephone or the internet to submit your prd@elephone and internet proxy instructions
are provided on the proxy card. A control numbecated on the proxy card, is designed to verifyrydentity, allow you to vote your shares
and confirm that your voting instructions have bpewperly recorded.

If your shares are registered in the name ledink, broker, or other nominee, follow the primstructions on the form you receive from the
nominee. The availability of telephone and intempreixy will depend on the nominee's proxy procesBeskers who hold shares in “street
name” for customers are precluded from exercisimtgng discretion with respect to the approval ofisroutine matters such as Proposal Two,
approval of the Incentive Compensation Plan (skeddbroker non-votes”). Accordingly, absent specifistructions from the beneficial owner
of such shares, brokers do not have the powertmothe shares with respect to Proposal Two. Tharatfive vote of a majority of the votes
duly cast at the Annual Meeting for Proposal Tweeiguired for its adoption. Thus, a shareholder dbes not vote will not affect the outcome
of the vote on Proposal Two so long as over 50%h@butstanding shares of Common Stock are votedRroposal Two. With respect to the
election of Directors and the approval of the appoent of the independent public accountants anerabutine matters, a broker will have
discretionary authority to vote the shares of Comi8tock if the beneficial owner has not given instions.

Voting In Accordance With Instructions. The shares represented by your properly completed/ard will be voted in accordance with
your instructions marked on it. If you properlysjglate, and deliver to us your proxy card but yark no instructions on it, the sha
represented by your proxy will be voted for thecgln as Directors of the nominees proposed (sepd3al One) and for Proposals Two and
Three. The Board of Directors is not aware of athepmatters to be presented for action at the Ahkieeting, but if other matters are
properly brought before the Annual Meeting, shaegsesented by properly completed proxies receiyeahail, telephone, or the internet will
be voted in accordance with the judgment of theqes named as proxies.

Sgnaturesin Certain Cases. If a shareholder is a corporation or unincorporatetity, the enclosed proxy should be signed icétporate
or other entity name by an authorized officer arspa and the signatory's title should be indicalieshares are registered in the name of two or
more trustees or other persons, the proxy musigoed by a majority of them. If shares are regexddan the name of a decedent, the proxy
should be signed by the executor or administratdrias or her title should follow the signature.

Revocation of Proxies. Shareholders have the right to revoke their proateny time before a vote is taken (1) by notifyihe Corporate
Secretary of the Company in writing at the Compaagdress




given above, (2) by executing a new proxy cardibgaa later date or by submitting a new proxy bgplone or the internet on a later date,
provided the new proxy is received by American 8fbansfer & Trust Company (which will have a reggetative present at the Annual
Meeting) before the vote, (3) by attending the Aairieeting and voting in person, or (4) by any otimethod available to shareholders by |

Record Date and Outstanding Stock. The close of business on March 8, 2006 has beed fis the record date of the Annual Meeting, and
only shareholders of record at that time will bétésd to vote. The only capital stock of the Compautstanding is the Common Stock, par
value $1.00 per share. As of March 8, 2006, thexe21,838,640 shares of Common Stock outstandingtituting all the capital stock of the
Company entitled to vote at the Annual Meeting.lEsltareholder is entitled to one vote for eacheshatd.

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

Required Vote. A plurality of the Common Stock present in persomepresented by proxy at the Annual Meeting wélcethe Directors.
The approval of Proposal Two requires the affirimatiote of a majority of the votes cast by hold#rshares of Common Stock, and the total
votes must represent over 50% of all shares ethtitleote. The approval of Proposal Three requhiesaffirmative vote of a majority of the
shares of Common Stock present in person or repiexséy proxy. Abstentions and broker non-votes lpélcounted for purposes of
determining the presence or absence of a quorusteAtions and broker non-votes will not be coumtethaving voted either for or against a
proposal.

PROPOSAL ONE: ELECTION OF DIRECTORS
General Information

At the date of this Proxy Statement, therad Directors of the Company consists of nine rhers, eight of whom are non-employee
Directors. However, David Lasky, who is presentBRieector of the Company, has advised the Boattiofiecision to retire from the Board
and his term will expire effective just prior tcetthnnual Meeting. In addition, J. McLain Stewarhanis also presently a Director of the
Company and whose age exceeds the Board's retitemgerf 75, has advised the Board of his decigiantire from the Board and his term
will expire effective just prior to the Annual Mémg. Messrs. Lasky and Stewart have each servedeoBoard with great distinction.

The Committee on Directors and Governandh@Board of Directors has recommended and ouBhard of Directors has nominated
Martin R. Benante, James B. Busey |V, S. MarcedfulCarl G. Miller, William B. Mitchell, John R. Myrs, and William W. Sihler, each
currently serving Directors, and Albert E. Smith pie elected to the Board each for a one-year termiew of the foregoing, the Board of
Directors has fixed the number of Directors at egffective just prior to the Annual Meeting. Eaubminee has indicated his or her willingn
to serve. In the event that any nominee shouldribeasnavailable for election, the persons nameblérptoxy may vote for the election of a
substitute nominee.

Directors will be elected by a plurality\aftes properly cast (in person or by proxy) atAln@ual Meeting. This means that persons will be
elected who receive the first through eighth higinesnber of votes even if they receive less tharagrity of the votes cast. Therefore,
shareholders who do not vote or withhold their vioden one or more of the proposed nominees anddwoate for another person, will not
affect the outcome of the election provided thgtiarum is present at the Annual Meeting. A brokbows the record holder of shares of
Common Stock beneficially owned by a customer hale discretionary authority to vote such sharglerelection of directors if the broker
has not received voting instructions from the biefowner by the 10th day before the meetingyjohed that this Proxy Statement has been
transmitted to the beneficial owner at least 15sdagfore the meeting.
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Information Regarding Nominees

Set forth below is information with resp&zthe nominees. Such information includes thegipil occupation of each Director during at
least the past five years.

Martin R. Benante , age 53, has been the Chairman of the Board efcRirs and Chief Executive Officer of the Compaimge April 2000.
From April 1999 to April 2000, Mr. Benante was Rdesit and Chief Operating Officer of the Companyg &om April 1996 to April 1999 he
was Vice President of the Company. From March 189%pril 1999 he was President of CurtMaight Flow Control Corporation. He has b
a Director of the Company since 1999.

James B. Busey 1V, age 73, has been an aviation safety and seaanityultant since April 1996. Since February 19@5has served on the
Board of Trustees of Mitre Corporation. From Jud92 to May 2003, he served as a Director of Terasuments, Incorporated. From
September 1992 to April 1996, he was PresidentCinidf Executive Officer of the Armed Forces Comnuations and Electronics Associati
He has been a Director of the Company since 198%arves as a member of the Audit and Executivep@éosation Committees and as
Chairman of the Committee on Directors and Goveraan

S MarceFuller , age 45, was the President and Chief Executivie@fbf Mirant Corporation from July 1999 to Octol2905 and a
Director of Mirant Corporation from July 1999 uninuary 2006. Since October 2001 she has seneae®msctor of Earthlink, Inc. From
September 1997 to July 1999, she was Presidenthied Executive Officer of Mirant Americas Energyakketing, LP and from October 1998
to July 1999 she was Executive Vice President agahtiCorporation. From May 1996 to October 1998whe Senior Vice President of Mire
Corporation. She has been a Director of the Comparge 2000 and serves as a member of the Audin@ttee and the Committee on
Directors and Governance.

Carl G. Miller , age 63, served as a consultant to the Company Agril 2003 to June 2003. From January 2002 tg 2002, he served as
a consultant to Textron, Inc. From August 1990 (wil2003, he was employed by TRW, Inc., servingeascutive Vice President and Chief
Financial Officer from February 1996 to July 208tk has been a Director of the Company since 2083arves as a member of the Audit and
Finance Committees.

William B. Mitchell , age 70, has served on the Board of Trustees toé€ [@iorporation since May 1997. From January 199¥anhuary
2001, he served as a Director of Primex Technotpdies. From 1993 to 1997 he was Vice Chairmanexfab Instruments Incorporated. From
1990 to 1997 he served as a Director of Texasumstnts and from 1987 to 1993 he was Executive Fresident of Texas Instruments. From
September 1995 to September 1996 he was Chairntae éimerican Electronics Association. He has teBirector of the Company since
1996 and serves as the Chairman of the Finance @teerand a member of the Executive Compensationritee.

John R. Myers, age 69, served as Chairman and Chief Executifieedbf Tru-Circle Corporation from June 1999 to July 2003.nfrrdune
1994 to August 1996 he served as Executive Chaiwhéme Board of Garrett Aviation Services. Fromrih@005 to the present he has served
as an Operating Director of First Atlantic Capiairporation, a venture capital group, and since3189has been a limited partner of Carlisle
Enterprises, a venture capital group. From 199Mdy 2002 he served as a Director of lomega CorfmraHe has been a Director of the
Company since 1996 and serves as Chairman of theuixe Compensation Committee and a member gEtmemittee on Directors and
Governance.

WilliamW. Shler , age 68, has been the Ronald E. Trzcinski Profegdusiness Administration, Darden Graduate StbbBusiness
Administration, University of Virginia since 1988ince 1992 he has served as Director, PresideshfT@asurer of Southeastern Consultants
Group, Ltd. He has been a Director of the Compamges1991 and serves as Chairman of the Audit Cdteenand a member of the Finance
Committee.

Albert E. Smith, age 56, has served as Vice Chairman of Tetra, Techsince September 2005 and a director of Te#ch since May
2005. From 2002 to 2005 he served as a membee@dbretary of Defense's Science Board. Mr. Smiéth employed at Lockheed Martin
Corp. from August 1985 to January 2005. Mr. Smétved as an Executive Vice President and an oftiteockheed Martin from
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September 1999 until June 2005 leading the Intedr&ystems and Solutions Segment from its incefiétpril 2004 and its Space Segment
from September 1999 until April 2003.

Certain Legal Proceedings

Mirant Bankruptcy . Ms. Fuller was the President and Chief Execufificer of Mirant Corporation from July 1999 to @bier 2005 and a
Director of Mirant Corporation from July 1999 uni&nuary 2006. She also served as a director ocutixe officer of many of Mirant's
subsidiaries during the past 5 years. In July 20808nt Corporation and most of its North Americaubsidiaries filed voluntary petitions for
reorganization under Chapter 11 of the U.S. Bartksu@ode or under the Companies Creditors' ArrargggrAct in Canada. Mirant
Corporation emerged from bankruptcy proceedingkimuary 2006.

Compensation of Directors

Directors who are not employees of the Camae paid an annual retainer of $30,000 plusGflfdr each meeting of the Board of
Directors and committees they personally attendguhdicipated in by telephone conference call. Thairs of the Finance Committee and
Committee on Directors and Governance of the Bo&firectors are paid an additional annual retaofe3,000. The chair of the Audit and
Executive Compensation Committees of the BoardicgdDors are paid an additional annual retaine€$000. Directors who are Company
employees receive no compensation for serving eecfdirs. Pursuant to our 2005 Stock Plan for Norplegree Directors, our non-employee
Directors may elect to receive their annual retamal meeting fees in the form of Common Stockhaasoth and may elect to defer the
receipt of such stock or cash. As of December B052the following Directors held shares of Comnstock in their deferred compensation
accounts in the following amounts: James B. Busg\]234; S. Marce Fuller, 8,338; Carl G. Miller2T6; William B. Mitchell, 1,664; John
Myers, 325; and William W. Sihler, 8,049. Each Riar who is not an employee is also eligible faygy term life insurance coverage in the
amount of $150,000 for which the Company pays teenums.

In addition to the annual retainer and nmgefees described above, under the Company's 2@@% Blan for Non-Employee Directors, the
Company, acting through the Committee on Direcémrd Governance, has the authority to make equitytgrto non-employee Directors.
Effective July 1, 2005, each non-employee Direetas granted 277 shares of Common Stock based @ml@etvalue of $15,000 on the grant
date. The Company grants each newly-appointed firepon appointment a grant of restricted CommimrciSvalued at $25,000 based on the
market value of the Common Stock on the grant déte such shares subject to forfeiture based updimd to remain on the Board for a five
year period. In 2005, the Directors adopted a gdhat each Director accumulate a total positiothenCompany's Common Stock with a ve
of three times the annual retainer.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDSA VOTE FOR THE
ELECTION OF EACH OF THE NOMINEESFOR DIRECTOR
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STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS
Corporate Gover nance Guidelines

The Board of Directors has adopted corpagateernance guidelines that provide the frameworkHe governance of the Company. The
guidelines are available on the Company's websitgvav.curtisswright.com or by sending a request in writing to the Corpofgeretary,
Curtiss-Wright Corporation, 4 Becker Farm Road, é¥asd, New Jersey 07068.

The corporate governance guidelines addaessng other things, standards for Director indepene, meetings of the Board, executive
sessions of the Board, committees of the Board¢dingpensation of Directors, duties of Directorghi® Company and its shareholders, and the
Board's role in management succession. The Boaiewe these principles and other aspects of gomemannually.

Meetings of the Board

The Board has regularly scheduled meetiagh gear and special meetings are held as necelsaddition, management and the
Directors communicate informally on a variety opitss, including suggestions for Board or commitigenda items, recent developments, and
other matters of interest to the Directors. Eaate®or has full access to management.

The Company's non-employee Directors meeketutive session at every regularly schedulgeeison Board meeting without any
employee Directors or members of management preBerning 2005, the non-employee Directors met %etirm executive session. The Board
appoints a lead Director for such executive sessiona rotating basis.

Directors are expected to attend all mestofghe Board and each committee on which theyesén 2005, the Board held 10 meetings,
and committees of the Board held a total of 19 ingst During 2005 each Director attended not leas 75% of the aggregate number of
meetings of the Board of Directors and of the cottemior committees on which the Director served.

The Company does not have a formal polidy wespect to Director attendance at the annuatingeef shareholders. The Company
believes that the potential expense involved wétiuiring all non-employee Directors to attend thewal meeting outweighs the benefit of
such attendance because meeting agenda itemsramljeuncontested, nearly all shares voted atedvby proxy, and shareholder attendance
at the meetings is traditionally very low. Accorgliy, the non-employee Directors did not attend@oeenpany's 2005 annual meeting of
shareholders. Martin R. Benante, the Company'sr@laai of the Board and Chief Executive Officer, wilake a brief statement at the Annual
Meeting and will be available for questions.

Communication with the Board

Shareholders or anyone else wishing to contadBtiad directly may initiate in writing any commuaton with the Board, any committ
of the Board, or any individual Director by sendittp Dr. William W. Sihler, c/o Southeastern Caltants Group, Ltd., P.O. Box 5645,
Charlottesville, Virginia, 22905. The name of apgsific intended Board recipient should be notethexcommunication. Dr. Sihler will
forward such correspondence only to the intendeigpients. However, prior to forwarding any corresgence, Dr. Sihler will review such
correspondence and, in his discretion, not forveartiain items if they are deemed to be of a comialemature or sent in bad faith.

Director Independence

The corporate governance guidelines prowidependence standards consistent with the New SBtokk Exchange listing standards.
These standards specify the criteria by which tidependence of the Company's Directors will berdeteed and require the Board to
determine affirmatively that each independent Doebas no material relationship with the Compatheothan as a Director. The Board has
adopted the standards contained in the corporatergance guidelines and set out in
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Appendix A to this Proxy Statement for its evalaatdf the materiality of Director relationships lwithe Company. The Board has determined
that the following Directors are “independent” aguired by the New York Stock Exchange listing dtads and the Board's corporate
governance guidelines: James B. Busey IV, S. Mauder, Carl G. Miller, William B. Mitchell, John RMyers and William W. Sihler. The
Board similarly determined that Albert E. SmitHiisdependent’as required by the New York Stock Exchange lisstamdards and the Boar
corporate governance guidelines subject to higieleby the Company's shareholders.

All members of the Audit Committee, the Extdee Compensation Committee and the Committee ioecBbrs and Governance are
independent Directors as defined in the New YodcBEXxchange listing standards and in the standartie Company's governance
guidelines.

Code of Conduct

The corporate governance guidelines corgtaiode of conduct that applies to every Directod the Company has a code of conduct that
applies to every employee. The corporate governguaitkelines and the code of conduct are designeddare that the Company's business is
conducted in a consistently legal and ethical manftee corporate governance guidelines includecpsion, among other things, conflicts of
interest, corporate opportunities, and insideritrgudOur code of conduct applicable to employeesinfes policies on, among other things,
employment, conflicts of interest, financial repogt the protection of confidential information,camsider trading and require strict adherence
to all laws and regulations applicable to the cadd our business. The Company will disclose aayvers of or amendments to the codes of
conduct pertaining to Directors or senior finanegécutives on its website atw.curtisswright.com in accordance with applicable law and the
requirements of the New York Stock Exchange corgogavernance standards. To date, no waivers heae tequested or granted. Our Code
of Conduct is available aww.curtisswright.com or by sending a request in writing to the Corpoferetary, Curtiss-Wright Corporation,

4 Becker Farm Road, Roseland, New Jersey 07068.

Board Committees

The Board of Directors has an Audit Comneitten Executive Compensation Committee, a ComnmitteRirectors and Governance and a
Finance Committee. The Board has adopted a wiGttanter for each of these committees. The full edxdach charter is available on the
Company's website locatedvatw.curtisswright.com or by sending a request in writing to the Corpoferetary, Curtiss-Wright Corporation,
4 Becker Farm Road, Roseland, New Jersey 07068.

Audit Committee. The Audit Committee presently consists of William ®ihler, Chairman, James B. Busey IV, S. MarcdefFuand
Carl G. Miller. The Audit Committee met 6 times ohg 2005. The Audit Committee assists the Boarilifilling its oversight responsibility
relating to the integrity of the Company's finahsi@tements and the financial reporting procdsssystems of internal accounting and
financial controls, the performance of the Compsimyternal audit function, the annual independewitaof the Company's financial stateme
the performance, qualifications, and independefids independent public accounting firm, and tr@®any's compliance and ethics
programs.

Each member of the Audit Committee meetdritiependence requirements of the New York StoathBrge, Rule 10A-3 under the
Securities Exchange Act of 1934, and the Comparoyjsorate governance guidelines. In accordanceMatlv York Stock Exchange
requirements, the Board in its business judgmesdetermined that each member of the Audit Commigdinancially literate,
knowledgeable, and qualified to review financialtements. The Board has also determined thatsttdee member of the Audit Committee,
Carl G. Miller, is an “audit committee financialgert” as defined in the rules of the Securities Brdhange Commission.

Executive Compensation Committee. The Executive Compensation Committee presentlyistnsf John R. Myers, Chairman, William B.
Mitchell, J. McLain Stewart, and James B. BuseyTWe Executive Compensation Committee met 6 tinuesd 2005. The Executive
Compensation Committee has overall responsibitityefraluating and approving the Company's electiécko and executive
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compensation plans, policies and programs. Eachbeeof the Executive Compensation Committee méetsndependence requirements of
the New York Stock Exchange and the Company's catp@overnance guidelines.

Committee on Directors and Governance. The Committee on Directors and Governance presentigists of James B. Busey IV, Chairnr
J. McLain Stewart, John R. Myers, and S. Marcedfullhe Committee on Directors and Governance nietés during 2005. The Committee
on Directors and Governance develops policy orsile and composition of the Board, criteria fordabor nomination, procedures for the
nomination process and compensation paid to Direcithe committee identifies and recommends caketidar election to the Board. Each
member of the Committee on Directors and Governameets the independence requirements of the New Stk Exchange and the
Company's corporate governance guidelines.

Finance Committee. The Finance Committee presently consists of WillBnMitchell, Chairman, David Lasky, Carl G. Milleaind
William W. Sihler. The Finance Committee met 3 tgytiring 2005. The Finance Committee, among otfiegs, advises the Board regarding
the capital structure of the Company, the Compattyislend policy, and the investment managers ailigips relating to the Company's
benefit plans.

Shareholder Recommendations and Nominations for Directors

Shareholder Recommendations. The Committee on Directors and Governance will @ersshareholder recommendations for Director
nominees. A shareholder desiring the committeetwsicler a Director recommendation should deliveritten submission to the Committee
on Directors and Governance in care of the CorpdBatretary, Curtiss-Wright Corporation, 4 BeckamfrRoad, Roseland, New Jersey
07068. Such submission must include (1) the nanseidi nominee, (2) the nominee's written consesétee if elected, (3) documentation
demonstrating that the nominating shareholderdseaa a shareholder of the Company including thebmuraf shares of stock owned, (4) a
representation whether the nominating sharehotdends or is part of a group that intends to delavproxy statement to the Company's
shareholders respecting such nominee, or othermiget proxies respecting such nominee and (5)iaformation relating to the nominee and
the nominee's affiliates that would be requireti¢alisclosed in a proxy solicitation for the elentdf Directors of the Company pursuant to
Regulation 14A under the Securities Exchange Adti9¥4. The committee may require additional infatiorafrom the nominee to perform its
evaluation.

Shareholder recommendations for Director inees at the 2007 annual meeting of shareholdess$ beureceived by the Corporate
Secretary no earlier than January 19, 2007 andteo than February 19, 2007. Nominee recommendatiat are made by shareholders in
accordance with these procedures will receive éineesconsideration as recommendations initiatedh&yClommittee on Directors and
Governance.

In its assessment of each potential nomiteCommittee on Directors and Governance willeenvthe nominee's judgment, experience,
independence, and understanding of the Compangiadss; the range of talent and experience alregaigsented on the Board; and such ¢
factors that the committee determines are pertimelijht of the current needs of the Company. Tammittee will also take into account the
ability of a nominee to devote the time and effartessary to fulfill the responsibilities of a Canp Director.

The Committee on Directors and Governaneel tise services of a third-party executive searanto assist it in identifying and
evaluating Albert E. Smith as a nominee for Directo

Shareholder Nominations. A shareholder desiring to nominate a person ascRireshould deliver a written submission in accomawith
the Company's By-laws to the Corporate Secretauytigs-Wright Corporation, 4 Becker Farm Road, Rars#, New Jersey 07068. Such
submission must include the items listed above utfsleareholder Recommendations”. Shareholder sidiams for Director nominees at the
2007 annual meeting of shareholders must be retéyé¢he Corporate Secretary no earlier than Jgrl@r2007 and no later than February
19, 2007.




COMPENSATION AND OTHER BENEFITSOF SENIOR MANAGEMENT

The following table sets forth informatiooncerning the total compensation of the chief etieewfficer of the Company and the four
other executive officers who had the highest indlial aggregates of salary and bonus for the Compéiagal year ended December 31, 2005.
These five persons are hereinafter referred tecillely as the “Named Executive Officers.”

SUMMARY COMPENSATION TABLE

Long-Term

Annual Compensation Compensation

Securities
Name and Fiscal Other Annual LTIP Underlying All Other
Principal Position Y ear Salary(a) Bonus(a) Compensation Payouts(a)(b) Options Compensation(c)

Martin R. Benantt 200t $653,69: $ 592,52 — $ 278,00( 15,00 $ 2,304
Chairman and Chie 200<¢ $593,96: $ 443,98( — $ 232,50( 12,68 $ 1,91(
Executive Officel 200z $557,69: $401,36: — $ 141,31 18,51¢ $ 1,99

George J. Yohrling 200t $ 368,89t $ 243,24 — $ 237,00( 7,100 % 2,12¢
Exec. V.P.; Chairmar 200<¢ $ 338,63. $ 253,27! — $ 104,14( 6,006 $ 1,57¢
Curtiss-Wright 200z $ 324,80¢ $ 266,56¢ — $ 81,95( 8,86z $ 1,64
Controls, Inc

David J. Linton(d] 2005 $336,34¢ $210,80( $ 150,00((e) $ — 6,62: $ 1,94
V.P.; Pres. 2004 $209,23: $ — — $ — 560 $ 1,09¢
Curtiss-Wright 200 $ — $ — — $ — — $ —
Flow Control
Corporatior

Edward Bloonr 200t $318,36¢ $ 230,08: — $ 56,00( 6,13t $ 1,83¢
V.P.; Pres. 200<¢ $292,45: $ 159,60( — $ 47,30¢ 5187 $ 1,361
Metal Improvemen 200z $276,34¢ $ 137,15( — $ — 7,65¢ $ 1,297
Company, LLC

Glenn E. Tynat 200t $286,15: $ 255,40( = $ 41,70( 3,444  $ 1,651
V.P Finance an 200<¢ $246,15: $ 144,54( — $ 31,00( 291 % 1,05(C
Chief Financia 200 $212,03¢ $119,67¢ — $ — 2,83¢ $ 98¢

Officer

(@)

(b)

performance of the Company and its subsidia

(©)

term life insurance and accidental death and disabisurance

(d)
(€)

Mr. Linton joined the Company in May 20C

Represents signing bonus paid to Mr. Linton dug6g5.

Includes amounts deferred under the Company's §aand Investment Plan and Executive Deferred
Compensation Plal

Payments made based upon the maturity of perforenanit grants. Payments are conditioned upon tranéial

Includes premium payments for executive life insgeapaid by the Company during the covered fiseal yor




Options

The following tables set forth informatiooncerning grants of stock options to, and exerai$esock options by, the Named Executive
Officers during 2005, and the number and valuengfxercised options held by each of them at Dece®he2005.

OPTION GRANTSIN LAST FISCAL YEAR

Individual Grants

Number of Per centage of

Securities Total Options

Underlying Granted to

Options Employees Exercise Expiration Grant Date
Name Granted in Fiscal Year Price(a) Date Present Value(b)

Martin R. Benantt 15,00( 10.42% $ 55.8¢ 11/14/1¢ $ 271,80(
George J. Yohrling 7,10z 4.92% $ 55.8¢ 11/14/1¢ $ 128,70t
David J. Linton 6,62: 4.6(% $ 55.8¢ 11/14/1¢ $ 120,00¢
Edward Bloomr 6,13¢ 4.2€% $ 55.8¢ 11/14/1¢ $ 111,16¢
Glenn E. Tynar 3,44¢ 2.3% $ 55.8¢ 11/14/1F $ 62,40t

(a) Fair market value of a share of the Company's Com&tock on the date of grai

(b) Calculated using the Black-Scholes option-pricingdel. Values shown are not intended to reflectittaal values
the grant recipients may eventually realize. Actizlie will depend on the market value of the Conyfs
Common Stock on the date of exercise. The follovasgumptions were used to calculate the valuesrshow
expected dividend yield of 0.86%, the current yi@idhe Company's Common Stock on the grant dafeaed
stock price volatility of 23.21%, the most receaotatility for the monthend stock prices of the Company's Com
Stock for the preceding 3 years, risk-free ratestiirn of 4.52% equal to the yield on a 7-year U1@asury bond
on the option grant date, and expected exercisptidns within 7 years from the date of the gr.

AGGREGATED OPTION EXERCISESIN LAST FISCAL
YEAR AND FISCAL YEAR-END OPTION VALUES

Number of Securities Value of Unexercised

Underlying Unexer cised In-the-M oney Options

Options at Fiscal Year-End at Fiscal Year-End(b)

Shares Acquired Value

Name on Exer cise(#) Realized(a) Exercisable Unexercisable Exercisable Unexercisable
Martin R. Benantt 0 % 0 97,64¢ 29,62¢ $ 3,065,72. $ 212,84l
George J. Yohrling 36,89 $ 1,294,64. 27,77¢ 14,06 $ 750,44! $ 101,43¢
David J. Linton 0 % 0 1,86 10,35¢ $ 6,441 $  36,19(
Edward Bloomr 22,88( $ 1,039,29. 30,917 12,14« $ 914,24 $  87,60¢
Glenn E. Tynar 0 % 0 10,29: 6,33C $ 28454 $ 38,85

(a) Value realized is the aggregate market value, erdttie of exercise, of the shares acquired lessgipeegate
exercise price paid for such shai

(b) Value of unexercised options is the difference leetwthe aggregate market value of the underlyiagesh(based
on the closing price on February 14, 2006, whick $89.36 per share) and the aggregate exercisefprisuch
shares






Performance Units

The Executive Compensation Committee awapdgfbrmance units in November 2005 to the Namegthtive Officers. These
performance units will mature in December 2008 aiitbe paid in early 2009 if applicable. Perfornearunits are denominated in dollars and
payable in cash approximately three years aftér #veard date, contingent upon attaining an aveeagrial return on capital and an average
annual sales growth rate over a three-year perfoceperiod as objectives established by the Exee@dmpensation Committee. Awards are
based on the extent to which these objectivesdriewed by the business units with which the offiseaffiliated. Awards to executives at the
corporate level are based on the extent to whielCiimpany as a whole achieves these objectives.

The values shown below reflect the potemadilie at a target value of one dollar per unitgide at the end of the three-year performance
period if the Company's average return on capitdlaerage annual sales growth rate objectiveattaimed. The chart also reflects the fact
that each unit may prove to be worth a maximumpgiraximately two dollars if both performance tamjate substantially exceeded, or nott
at all, depending upon the extent to which theqrar&ince targets are not met.

Number of Minimum Target Maximum Performance
Name Units Value Value Value Period
Martin R. Benante 2005-634,20( $ O $ 634,200 $ 1,287,422 2006-200¢
2004-634,20( $ O $ 634,20( $ 1,287,42 2005-2007
200:-603,40( $ O $ 603,40( $ 1,224,90: 2004-200¢
George J. Yohrling 2005-300,30( $ O $ 300,30( $ 609,60¢ 2006-200¢
2004-300,30( $ O $ 300,30( $ 609,60¢ 20052007
2002-288,75( $ O $ 288,75( $ 586,16: 2004-200¢
David J. Linton 2005-280,00( $ O $ 280,00( $ 568,40( 2006-200¢
2004£-280,00( $ O $ 280,00( $ 568,40( 20052007
Edward Bloom 2005-259,35( $ O $ 259,35( $ 526,48( 2006-200¢
2004-259,35( $ O $ 259,35( $ 526,48( 2005-2007
2003-249,37! $ O $ 249,37 $ 506,23: 2004-200¢
Glenn E. Tynan 2005-145,60( $ O $ 145,60( $ 295,56¢ 2006-200¢
2004-145,60( $ O $ 145,60( $ 295,56¢ 20052007
200-92,40( $ O $ 92,40( $ 187,57 2004-200¢

Performance Shares

The Executive Compensation Committee awaRkxrbrmance Shares in November 2005 to the NameduEve Officers. Performance
Shares are denominated in shares of and will beedaas Common Stock early in 2009 contingent uperektent to which certain previously
established performance objectives are achievedtbgdhree-year period ending at the close ofrimss on December 31, 2008. Awards to
executives are based on the extent to which thep@agnas a whole achieves these objectives. Thermpeahce objectives that have been set
for the three-year performance period that reladd¢le 2005 grant of Performance Shares are netriagerformance versus approved net
income budget and net income as a percentageabfseles relative to our peer group.

The values shown below reflect the potential valiithe Performance Share grant at the end of tiferpeance period if the Company's
income performance and net income as a percenfdgtabsales relative to our peer group objectiaesattained. The chart also reflects the
fact that each share may prove to be worth upni@emum of 200% of the grant target value if allfpemance targets are substantially
exceeded, or nothing at all, depending upon thengxd which the performance targets are not met.
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Cash

Value of Number of Target Maximum
Shares Shares Minimum Number of Number of Performance
Name Granted Granted Award Shares Shares Period

Martin R. Benantt $ 998,00( 17,87: 0 17,87: 35,74¢ 200e-200¢
George J. Yohrling $ 316,87 5,67¢ 0 5,67¢ 11,35( 200€6-200¢
David J. Linton $ 272,75: 4,88t 0 4,88t 9,77( 200€6-200¢
Edward Bloorr $ 273,00( 4,88¢ 0 4,88¢ 9,77¢ 200€6-200¢
Glenn E. Tynat $ 377,00( 6,752 0 6,752 13,50¢ 200e-200¢

Contractswith Named Executive Officers

Severance Agreements. Pursuant to a policy established by our Board oé&ors in 1977 designed to retain key employdesCompany
has at-will severance agreements with Messrs. Ben&ohrling, Linton, Bloom, and Tynan. In the cadénvoluntary termination of
employment other than for cause, these agreememiilp for the payment of severance pay in an amegual to one year's base salary and
bonus at the time of termination as well as theiinaed availability of certain employee benefits foperiod of one year following termination.
The at-will severance agreements provide that seekrance pay and benefits also would be madeabiaih the case of voluntary retirement
or termination of employment that is the direcutesf a change in the terms or conditions of empient, including a reduction in
compensation or job responsibilities. At the optidrthe employee, the amount of severance pay ragalu over the two-year period
following such termination, in which case the enygle benefits would continue in effect for the sgragod. The agreements further provide
that the payment of severance pay and the availabflbenefits are contingent upon a number ofdittons, including the employee's
performance of his agreements with respect to giogiconsulting services, releasing the Company famy employment related claims, and
not entering into competition with the Company.

Change in Control Agreements. Consistent with our policy designed to retain keypyees, the Company also has Change in Control
severance protection agreements with Messrs. Ben#ohrling, Linton, Bloom, and Tynan. The agreetsemith Messrs. Benante, Yohrling,
Linton, Bloom, and Tynan provide for payment of sgnce pay equal to three times the sum of theutixets base salary and average annual
bonus over a three-year period and the continuadadoility of certain employee benefits for a petiaf three years following termination of
employment, in each case if employment is termohatithin 24 months following a change in controltbé Company. Mr. Benante's
agreement differs from those of Messrs. Yohrlinigtan, Bloom and Tynan in that Mr. Benante may wduily terminate his employment w
the Company for any reason after the first yeaeo¥ice following a change in control and stillabtthe benefits provided under the
agreement.

All Change in Control severance protectigreements provide for the vesting of all benefitsraed through the termination of
employment in our Retirement, Retirement Restonafitans, and our Long-Term Incentive Plans, praVvithat if vesting under any such plan
is not permitted by applicable law an actuariayetmined lump sum will be paid in an amount eaquathe non-vested benefit under the
applicable plan. All Change-in-Control severanoatgetion agreements further provide that upon aghan control any previously awarded
performance units will be paid on a pro-rata basidess the employee is at least 62 years old asdviorked for the Company for at least five
years, in which case such performance units wilpie in full) for the period of employment and tipaeviously awarded stock options v
become fully vested and exercisable. The sevempagand benefits under the ChangeEiontrol severance protection agreements are irofi
any that would be provided under our at-will sememagreements discussed above.

Retirement and Consulting Agreement. Effective March 1, 2006, George J. Yohrling voluiljaresigned from his offices of Executive Vice
President of the Company and Chairman of Curtisggh¥iControls, Inc. Prior to Mr. Yohrling's resigian, we entered into a retirement and
consulting agreement with him that provides forreisrement on March 1, 2006 and the engagemeldtr o¥ ohrling as our consultant
commencing on his retirement date and ending onugep 28, 2007. The agreement may be renewed foatiditional one-year terms by
approval of the Executive Compensation Committegeiision of the agreement beyond the second ren@maalrequires
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approval of the Board. Under the agreement Mr. Yiogmwill be paid an annual consulting fee of $Z8X, payable in monthly installments,
and will be eligible to receive an annual incenfpayment with a target value of $159,000 basedesfopmance goals agreed to by Mr.
Yohrling and the Company's Chief Executive Offideuring the term of the agreement Mr. Yohrling veilso receive medical and dental
benefits on the same terms as other employee @dmpany and will be eligible for reimbursemenfiofncial counseling services up to a
maximum cost of $7,500.

Retirement Plan

Our Retirement Plan is a tax qualified, defl benefit, trusteed plan. The Retirement Planmade up of two separate benefits: a traditional,
final-average-pay formula plan and a cash-balanogponent. Both are non-contributory, and most egg®s participate in one or both of the
benefits, including the Named Executive Officers. 8eptember 1, 1994, we amended the Retirement&tdrany benefits accrued as of
August 31, 1994 were transferred into the amendsdd®nent Plan.

The Retirement Plan as amended providearf@nnual benefit at age 65 of 1.5% times theyfear final average compensation in excess
of social security covered compensation plus 1%heffive year final average compensation up toa@scurity covered compensation, in e
case multiplied by the participant's years of sendfter September 1, 1994, not to exceed 35.ditiad, a participant earns a pay-based cash
balance credit equal to 3% of his or her annualprmmsation.

The Retirement Plan provides a total reteetrbenefit equal to the August 31, 1994 accrueebfite indexed to reflect increases in
compensation, as defined by the plan, from that ftatvard plus the benefit accrued after Septerib&894 under the amended final average
pay formula.

As of August 31, 1994 the following montlgignsion benefits had been accrued: Martin R. Ben&il7; Ed Bloom, $2,922; and George
J. Yohrling, $2,559. Mr. Linton and Mr. Tynan commeed their employment with the Company after Sepea, 1994, and therefore did not
accrue a monthly pension under the Retirement [ftian to September 1, 1994; however, they, alor thie other Named Executive Officers,
continue to accrue a benefit under the amendedeRegnt Plan.

The chart below illustrates the estimated amoumtnofual benefit attributable to service after Smayber 1, 1994 that would be payable ¢
straight life annuity basis, upon retirement at @§eunder the final average pay formula of ther®etent Plan. The compensation covered by
the Retirement Plan is substantially equivalertheocash compensation reported under the headimigjee “Salary”, “Bonus” and “LTIP
Payouts” in the Summary Compensation Table abovthéoNamed Executive Officers. The illustratioake account of the social security
covered compensation amount that would be appkcabh participant retiring at age 65 in 2006. Bitmenounts are not subject to reduction
for any Social Security benefits to which the pap@ant may be entitled. The benefit illustratiomsribt take into account accruals under the
cash balance formula of the Retirement Plan. UtideEmployee Retirement Income Security Act of 13&tticipants may elect to receive
their benefits in a form that provides survivor aity1 payments to the participant's spouse and uwtiech the amount payable to the particif
during his or her life would be less than indicatadve.

Credited Service

Final Average

Compensation 15 (yrs) 20 25 30 35

$ 200,00(C $ 41,15¢ $ 54,87t $ 68,59 $ 82,31 $ 96,03
$ 250,00 $ 52,40¢ $ 69,87t $ 87,34« $ 104,81. $ 122,28:
$ 300,00 $ 63,65¢ $ 84,87t $ 106,09 $ 127,31. $ 148,53:
$ 400,00 $ 86,15¢ $ 114,87 $ 143,59 $ 172,31. $ 201,03:
$ 500,00 $ 108,65¢ $ 144,87 $ 181,09 $ 217,31 $ 253,53:
$ 550,00(C $ 119,60t $ 159,87 $ 199,84 $ 239,81. $ 279,78:
$ 600,00(C $ 131,15¢ $ 174,87 $ 218,59: $ 262,31. $ 306,03:
$ 700,00(C $ 153,65¢ $ 204,87 $ 256,09 $ 307,31 $ 358,53:
$ 800,00 $ 176,15¢ $ 234,87 $ 293,59 $ 352,31. $ 411,03
$ 900,00( $ 198,65¢ $ 264,87 $ 331,09 $ 397,31 $ 463,53:
$1,000,00( $ 221,15¢ $ 294,87 $ 368,59 $ 442,31. $ 516,03:
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Under the Internal Revenue Code (“Code”) apglicable regulations, as effective for 2005, tfeximum allowable annual benefit under
the Retirement Plan is $170,000, subject to adjestrim the event that the participant remains ipleyment after age 65, and the maximum
annual compensation that may be taken into acdouhe determination of benefits under the Retinenfdan is $210,000. The Company
maintains a Retirement Benefits Restoration Pla@ (Restoration Plan”) under which participantshia Retirement Plan whose compensation
or benefits would exceed the limits imposed byQoele will receive a supplemental retirement beregfital to the excess of the amount that
would have been payable under the Retirement Riafobsuch limits over the amount actually paydbben the Retirement Plan after taking
account of such limits. The Restoration Plan anmteliss payable thereunder are not funded. The ats@iown in the above chart are inclus
of amounts that would be payable under the Restor&an. In the event of a change in control, weehagreed to fund a Rabbi trust
agreement between the Company and PNC Bank, Nateddlanuary 30, 1998, which provides for the payrakthe Company's obligation
under the Restoration Plan.

Years of Credited Service under the Retirement Btddecember 31, 2005 are as follows: Martin R.@8@, 27 years; George J. Yohrli
29 years; David J. Linton, 1 year, 8 months; EdwBlabm, 32 years; and Glenn E. Tynan, 5 years.éreefits of each of these persons under
the Retirement Plan and the Restoration Plan, asaf date, would include amounts accrued undepafidbased cash balance credit described
above, during the lesser of his full period of dtedl service or eleven years and four months afitad service. Benefit amounts attributable to
the pay-based cash balance credit are not takemétount in the above chart.

In April 1999, we entered into a supplemental egtient agreement with Mr. Yohrling. The agreemeatigies certain enhanced retirem
benefits on an annual basis for as long as Mr. Mahremains an employee of the Company. As of &atyr 1, 2005, Mr. Yohrling accrued a
monthly benefit of $2,500.
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The following report of the Executive Compensation Committee does not constitute soliciting material and should not be deemed filed or
incorporated by reference into any other Company filing under the Securities Act or the Securities Exchange Act of 1934, except to the extent the
Company specifically incorporates this report by reference therein.

Report of Executive Compensation Committee
on 2005 Executive Compensation

The Executive Compensation Committee ofBbard of Directors (the “Committee”) determines twenpensation of the Chief Executive
Officer and recommends to the full Board the conspéinn levels for the remaining executive officefshe Company. The Committee also
oversees the administration of the Company's ekecabmpensation programs. To assist it in deteingithe proper levels of compensation
for the Chief Executive Officer and the remainingeutive officers, the Committee engaged an indépenexecutive compensation consultant
to provide the Committee with advice on such matt€he Committee is composed entirely of indepenbBéectors.

In 2005, the Company's compensation prodoarthe executive officers consisted of base sakishort-term cash bonus contingent upon
the achievement of annual goals, and long-termmitia® opportunities consisting of stock optionsifpenance units and performance-based
restricted stock contingent upon the achievemettree-year performance objectives. The mix of qgdects the Company's desire to place a
significant portion of executive officer pay atkithereby creating a strong, direct link betweerl®f compensation and Company and
individual performance. The amount of incentive pemsation actually delivered for each of these etemis determined by considering a
number of financial, operational and individualfpemance factors and goals, the relative valudefindividual's position, and external
competitive peer group and general market data.

Compensation Philosophy

The Committee is guided by the following k®inciples in determining compensation for hiringptivating, rewarding, and retaining
executive officers who create both short and l@rgatshareholder value for the Company:

« Compensation should be heavily based on Companyndnddual performance. The Committee believes a
majority of each executive officer's pay packageusth be directly linked to financial, operationahd individual
performance factors and goals. Our compensatiograno is designed: (i) to strike a balance betwéentand
long-term Company objectives; (ii) to build sharieleo value; and (iii) to reward performance at ¢beporate,
business unit, and individual leve

* Incentive goals should foster above-average achiené of specific, business-essential goals. TherGittee
believes that to align pay properly with performanstretch objectives must be established at thmbiag of the
plan year or performance cycle so executives cak wovard the achievement of impactful goals. fpeuaor
performance is achieved, then incentive compensatiould also be in the superior range, 75% ongréldan
those similarly situated executives in the Compapger group. Conversely, if performance is modebelow
acceptable levels, the result should be minimalcoincentive payment

» A reasonable amount of total compensation shoulobised on leveraged equity. The Committee belithadair
market value grants of stock options and perforredrased restricted stock effectively align exe@uitind
shareholder interests and provide proper motivétoenhancing shareholder vali

» Total compensation opportunities should align cattipely with the general industry and the Comparpeer
group. The Committee believes compensation oppibiesrshould reflect the competitive marketplacevhich
we compete for talent and business. This will emskiat we can continue to attract, retain, andvatgitalented
executives needed to drive the growth of our bissirand improve our returns for shareholders. Feosdponents
of pay, such as salary and certain benefits, agetiad between the 50th and 60th percentiles ofelected peer
group. Opportunities from variable components of, gaich as annual cash bonuses and long-term ineent
awards, are targeted to align pay delivery withititeistries in which we compete and the Comparmjécted
peer group
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» Tax deductibility of executive pay should be preser The Committee believes that compensation todide
Company's five most highly compensated officersughqualify as performance-based compensation hodld
be deductible for federal income tax purposes uBeetion 162(m) of the Code. However, it may nopbssible
to satisfy all conditions of the Code for dedudiipiand still meet the Company's compensation abjes, so in



those limited situations, some compensation pattidee executives may not be tax deduct

Salary. Officer salaries are subject to annual review y@ommittee and are adjusted based on analyzingetitive market data
consisting of general industry data in which it getes and the Company's peer group for the positidividual performance, and the officer's
contributions to the Company. The Committee alswsiters the recommendations of the Committee's easgiion consultant as to
appropriate target salary levels for the Companiffisers. The Committee targets our officers' dakbetween the 50th and 60th percentiles of
our selected peer group. A number of objectiverfaia measures of performance, corporate and bssimgit, as appropriate, are also
considered. The Board of Directors acts upon thermenendations of the Executive Compensation Coreends to salary adjustments for all
executive officers other than Mr. Benante's salatyich is established exclusively by the Committeedetermining Mr. Benante's salary, the
Committee took into account the compensation pgithb Company's peer group members to their ciiefutive officers as well as Mr.
Benante's performance and the Company's perforn@ameehe past year, including return on capitapkayed and operating free cash flow,
both for the full years 2004 and 2003 and, on a-y@alate basis, for 2005. In 2005, Mr. Benantaisual salary rate was established to be in
line with the salaries paid by the Company's peeujg to their chief executive officers with similavels of experience.

Bonus. In fiscal 2005, the annual Curtiss-Wright Modifieatentive Compensation Plan (“MICP”) was the pnpaimeans by which short-
term incentive compensation of the Company's electficers was determined. Since 1998, the ComgalyCP has been structured to align
short-term incentive compensation with the Compmaslgbrt-term performance objectives and the skeont-incentive target levels established
in the Company's peer group. Payments under thePMiIi€@ made both to officers and to a broad growgitar key employees. The amount of
the annual bonus paid to each participant, incigidiin. Benante, under the MICP is based on therattant of performance objectives agreed
upon by the Board of Directors, senior managenserd,the Committee by the end of the first quartehe performance year. The 2005 MICP
awards were paid early in the year and were basgrdormance objectives achieved during 2004. Bacticipant in the MICP is notified
early in the plan year of a target bonus and rarfiggportunity based on a percentage of the exeeatearned base salary. In 2004, paid in
early 2005, the target cash bonus ranges were §x88% for the chief executive officer, 50% foe #ach business unit president, and 50% for
the chief financial officer. The potential rangevafue delivered to each participant includes aghold performance level below which no
bonus is paid, a target level of performance attviie full target bonus opportunity is paid, andaimum performance level at which the
maximum bonus is paid. The threshold performaneel is set at approximately 50% of the target prenénce level and the maximum
performance level is set at 200% of the targetquarénce level. A participant is compensated priopaately based on the participant's
individual performance against pre-establishedgaat the Company's performance against its pedledied financial goals.

Sixty percent (60%) of each MICP award isdzhon financial objectives (operating earnings) fanty percent (40%) on individual
objectives, which may include significant otheraintial and operating objectives and personal géatarget level of operating earnings was
proposed by senior management and approved bydher@ttee. With regard to the forty percent (40%jltto a participant's individual
objectives, the Committee considers the succeagafticipant in attaining agreed upon performastigectives for the year. The individual
objectives are generally measurable and weighteghaopriate to relative importance to the sucoésise Company.

Long-Term Incentive Grants and Awards. The long-term incentive (“LTI"plan of the Company was designed to complementti@P anc
to provide long-term equity-based and cash baseghtive
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compensation to the Company's executive officedskaty employees. In 2005, the long-term incentirgnts consisted of performance units,
performance shares and non-qualified stock optibhsse long-term incentive grants are intendedite dehaviors affecting a longer
performance timeframe (currently three years) witipal of increasing the intrinsic value of the wamy and improving the results of the
business units with which they are associated.t@itget long-term incentive grant ranges were bageth competitive practice in the
Company's peer group expressed as a percentage®thlary. In 2005, the value of stock optionsparibrmance units granted to the
Company's executive officers remained constant thitise levels provided in 2004. Increases in trgetavalue of the LTI award were made in
the form of performance-based restricted stock tiehtotal target value for the 2005 LTI award dimgp280% for the chief executive officer
and 195% for all other named executives.

In determining the 2005 LTI awards, the Cdttem considered the effect that the efforts ofré@pients could have on the growth and
value of the Company and their overall contributiorthe business. In awarding part of the total giint in the form of performance units to
its executive officers, the Committee consideregtHjr objectives relating to the average annulssgrowth of the individual business unit,
the segment, or the Company as a whole, as apatepover a three-year period ending December@18,2o the average annual return on
capital as defined, during the same period foréspective organizations. In awarding part of thié ¢rant in the form of performance-based
restricted stock to executive officers, the Comeaittompared specific objectives relating to theaye annual sales growth of the individual
business unit and net income versus budget, otteea-year period ending December 31, 2008, tateeage annual return on capital, as
defined, during the same period for the respeaiganizations. The Committee also considered theuatrof 2005 and 2004 base pay, the
annual cash bonus received by the executive offiteeach of those years, and the 2004 stock aptiad performance unit grants that each
had received.

The Executive Compensation Committee magtgrptions to purchase shares of Common Stockeo€thmpany to any officer or other
employee who, in the judgment of the Committedn ig position to contribute significantly to the@pany's success. Options were granted
with an exercise price of 100% of the fair markaiue of the Common Stock on the date of grant.ddgtgranted in 2005 have a ten-year term
and vest in equal amounts over a three-year period.

In 2005, the Committee continued the praatithaving long-term incentive awards bear a i@iahip to base salary, based on the target
percentages suggested by the Committee's outsidpestsation consultant. Target awards for executffieers were adjusted in 2005 basec
recommendations from the Committee's outside cosgi@mn consultant as to what practices and levelg wonsistent with the competitive
practice in the Company's peer group and the inglirsigeneral. Recommendations supplied by the @msgtion consultant also confirmed
that the new target levels for LTI grants were &aid reasonable and consistent with correspondifagds made by other corporations in our
peer group.

In making a grant of long-term incentive gnsation to Mr. Benante, the Committee considxetbrs specific to those of a chief
executive officer. The Committee made the awarlitoBenante to provide a further incentive to couné his efforts to advance the long term
interests of the Company. Mr. Benante's dedicatidhe strategic planning process and the proghegse continues to make in identifying
and exploring growth opportunities were consideesdwas the impact that Mr. Benante's efforts chakk on future growth of the Company.
The Committee also considered the compensationdadather chief executive officers, as reportedhieycompensation consultant advising
the Committee with respect to its overall executisepensation program. A number of objective finahmeasures of corporate performance
were also considered.

In early 2005, an LTI award was made bagmmhuhe 2001 performance unit grants. The amourtteese awards were tied directly to the
measures approved and communicated in 2001. Thels\aee listed in the Summary Compensation Tablieuthe heading “LTI Payouts”.

Employee Stock Purchase Plan. The purpose of the employee stock purchase plaBRFE) is to encourage employees of the Company ant
its subsidiaries to increase their ownership inGbenpany's Common Stock. To achieve this purpbseESPP provides employees with the
opportunity to purchase the Company's Common Stackugh a payroll deduction at a 15% discount effdir market value of the stock,
unless (i) the employee owns more than 5% of oum@on Stock or (i) the
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employee is customarily employed for less than @ir$ per week. The ESPP is offered in six-montlfetaig periods” commencing on
December 1 and June 1. At the end of each offgrémgpd, all participant contributions are used tiochase a number of shares of common
stock, subject to adjustment, in an amount equébg of the lower of the fair market value of tlemenon stock on the first day of such
offering period or the last day of such offeringipd. An employee who elects to participate in B&PP will have payroll deductions made on
each payday during the six-month period. During22@Bree of the Named Executive Officers particgan the ESPP. Mr. Benante purchased
340 shares of Common Stock under the plan, Mr. Blparchased 479 shares and Mr. Linton purchasedit@&s.

Any participants in the Plan who are requiit@ report their beneficial ownership under Setiié of the Exchange Act are 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 they in fact &m possession of such information. With respeetach fiscal quarter, the black-out period
begins two weeks before the end of a fiscal quamerends on (and includes) the second businessffat our earnings are released to the
public. Blackout dates are subject to change friome to time at the discretion of the Board of Diogs.

Summary

The Executive Compensation Committee believestti@atotal compensation for fiscal 2005 of Mr. Betgsaind the other executive offic
of the Company was fair both to them, to the Comypand to the Company's shareholders based orcthal aesults of both their performance
and the Company's financial results. The Execu@ismpensation Committee bases this conclusion diolleving factors:

1. Target cash compensation levels (salary and afrwmls) approximate the marketplace target philogc

2. The grant of stock options has been judicic

3. The Committee made necessary adjustments basedhgerecutive compensation consultant's Janudy 20
report, which revealed that the Company's execuifreers were conservatively compensated in lftits size
relative to peers and its positive financial aratktprice performance; ai

4. The compensation program has enabled the Compaatiract and retain top executive tale

EXECUTIVE COMPENSATION COMMITTEE

OF THE BOARD OF DIRECTORS

JOHNR. M YERS, Chairman

W ILLIAM B. M ITCHELL

J. MCL AIN STEWART

A DMIRAL (RET.) JAMESB. BUSEYIV

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchangeahd the rules thereunder of the Securities anth&@e Commission require the Company's
Directors and officers to file with the Commissiaports of their ownership and changes in ownershipommon Stock. Personnel of the
Company generally prepare these reports on the b&giformation obtained from each Director anficef. Based on such information, the
Company believes that all reports required by acti6(a) of the Exchange Act to be filed by itsdBiors and officers during the year ended
December 31, 2005 were filed on time, except thrapart for George J. Yohrling covering a sale ofrnon Stock made December 7, 2005
was not filed on time and was filed under a Foron®anuary 20, 2006.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatios @f February 15, 2006 for the beneficial ownersifigommon Stock by (a) each shareholder
who, to the Company's knowledge, is the benefmiater of more than 5% of the outstanding shar&somfimon Stock, (b) each nominee for
Director of the Company, (c) each Named Executiffec€ and (d) all nominees for Director and exégribfficers of the Company as a gro
The ownership and percentage of class has beestedjto reflect our 2-for-1 stock dividend paid@ecember 17, 2003. The percentages in
the third column are based on 21,771,201 shar€swfimon Stock outstanding on February 15, 2006ath €ase, except as otherwise
indicated in the footnotes to the table, the shahesvn in the second column are owned directiyndiréctly by the individuals or members of
the group named in the first column, with sole ngtand dispositive power. For purposes of thisstabéneficial ownership is determined in
accordance with the federal securities laws andlagigns. Inclusion in the table of shares not odvdectly by the named Director or
executive officer does not constitute an admis#iam such shares are beneficially owned by thedireor officer for any other purpose.

Number of Shares Per centage of
Name of Beneficial Owner Beneficially Owned(a) Class
Singleton Group LLC 1,881,48i(b) 8.€%
Gabelli Asset Management, Ir 1,715,89(c) 7.6
Neuberger Berman In 1,565,12(d) 7.2
Merrill Lynch & Co., Inc. 1,165,94i(e) 54
Martin R. Benantt 98,64%f)(9) *
Edward Bloormnr 42,22((f)(g) *
James B. Busey I 11,214f)(h) *
S. Marce Fulle 3,80%(f)(h) *
David J. Linton 4,66%(f)(9) *
Carl G. Miller 2,46((f)(h) *
William B. Mitchell 4,891(f)(h) *
John R. Myer: 6,32%f)(h) *
William W. Sihler 3,93%(f)(h) *
Glenn E. Tynar 14,05¢(f)(g) *
George J. Yohrling 39,48¢f)(9) *
Directors and Executive Officers as a group
(16 persons 249,43((i) 1.1

* Less than 1%

(a) Reflects a -for-1 stock dividend paid on December 17, 2(

(b) Addressis 11661 San Vicente Boulevard, Suite B&S,Angeles, California, 90049. The information@she
beneficial ownership of Common Stock by Singletan® LLC was obtained from Amendment No. 1, dated
June 29, 2005, to its statement on Schedule 18, \frith the Securities and Exchange Commissiooh3eport
discloses that at June 29, 2005: (1) the Singlémup LLC possessed shared voting and dispositvwepwith
respect to 1,881,480 shares of Common Stock, (&)lida W. Singleton possessed shared voting anbdisve
power with respect to 1,881,480 shares of Commook${3) William W. Singleton possessed sharedngpéind
dispositive power with respect to 1,881,480 shafésommon Stock and (4) Donald E. Rugg possessa@dh
voting and dispositive power with respect to 1,880,shares of Common Stock and sole voting anasispe
power with respect to 28 shares of Common St

(c) Address is One Corporate Center, Rye, New York800%he information as to the beneficial ownersifip
Common Stock by Gabelli Asset Management Inc. vigined from Amendment No. 28, dated May 31, 2605,
its statement on Schedule 13D, filed with the S&esrand Exchange Commission. Such Schedule 188odies
that at May 31, 2005: (1) Gabelli Funds, LLC poseéssole voting and dispositive power with respeél2,296
shares of Common Stock, (2) GAMCO Investors, Inssessed sole voting power with respect to 9766a6es ¢
Common Stock and sole dispositive power with respeet,096,600 shares of Common Stock, (3) Gabelli
Securities, Inc. possessed sole voting and dispegibwer with respect to 5,000 shares of CommaogiSand
(4) Gabelli Advisers, Inc. possessed sole votindydispositive power with respect to 2,000 shareéSafimon
Stock.
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(d) Address is 605 Third Avenue, New York, New York,158. The information as to the beneficial ownersifip



Common Stock by Neuberger Berman Inc. was obtanmued its statement on Schedule 13G, dated Febrldry
2006, filed with the Securities and Exchange Corsiais Such report discloses that at February 1@620
Neuberger Berman Inc. possessed sole voting powerespect to 10,226 shares of Common Stock, dharéng
power with respect to 1,294,200 shares of Commook&ind shared dispositive power with respect$63,126
shares of Common Stoc

(e) Address is World Financial Center, North Tower, 2&&ey Street, New York, New York, 10381. The infation
as to the beneficial ownership of Common Stock ril Lynch & Co., Inc. was obtained from its statent on
Schedule 13G, dated February 8, 2006, filed wighSkcurities and Exchange Commission. Such resmibdes
that at February 8, 2006, Merrill Lynch & Co., Irfon behalf of Merrill Lynch Investment Managergspessed
shared voting and dispositive power with respedt 165,940 shares of Common Stc

() Address is c/o Curti-Wright Corporation, 4 Becker Farm Road, RoselarelyNersey, 0706:

(9) Includes shares of Common Stock that the NameduEixedOfficers have the right to acquire througé éxercise
of stock options within 60 days of February 15, 2@8 follows: Martin R. Benante, 97,648; Georgéahrling,
27,776; David J. Linton, 1,867; Edward Bloom, 3294nd Glenn E. Tynan, 10,2¢

(h) Includes shares of restricted Common Stock owneithéyirectors as follows: James B. Busey IV, 622\Varce
Fuller, 778; Carl G. Miller, 1,420; William B. Mitell, 1,532; John R. Myers, 622; and William W.I8ih622.

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

Equity Compensation Plan Infor mation

The following table sets forth informaticegarding the Company's equity compensation plan$ Becember 31, 2005, the end of the
Company's most recently completed fiscal year:

Number of Options
Remaining Available for

Number of Weighted Average Future Issuance
Securitiesto be Exer cise Price of Under Equity
Issued Upon Exerciseof Outstanding Options, Compensation Plans
(Excluding Securities
Outstanding Options, = Warrantsand Rights Reflected in the
Plan Category Warrantsand Rights First Column)
Equity compensation plans approved by secur
holders 1,035,65(a) $ 36.4- 3,190,404()
Equity compensation plans not approved by
security holder: None Not applicabl Not applicabl

(a) Consists of 958,018 shares issuable upon exertm&tstanding options under the 2005 Omnibus LoegiT
Incentive Plan and the 1995 Long-Term IncentivenP48,605 shares issuable under the Employee Siocdhase
Plan and 29,027 shares outstanding under the 11@9@& Blan for No-Employee Directors

(b) Consists of 2,257,582 shares available for futpteoa grants under the 2005 Omnibus Long-Term lticerPlan,
882,822 shares remaining available for issuanceruhg Employee Stock Purchase Plan and 50,008sshar
remaining available for issuance under the 2006K3®dan for No-Employee Directors
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The following performance graph does not constitute soliciting material and should not be deemed filed or incorporated by reference into
any other Company filing under the Securities Act or the Securities Exchange Act of 1934, except to the extent the Company specifically
incorporates this information by reference therein.

PERFORMANCE GRAPH

The following graph compares the annual gean the cumulative total return on the Compa@gsmmon Stock and Class B common
stock during the Company's last five fiscal yeaithwhe annual change in the cumulative total retfrthe Russell 2000 index, the S&P
SmallCap 600 Index and the S&P 500 Aerospace & maeféndex. The graph assumes an investment of @ @kcember 31, 2000 and the
reinvestment of all dividends paid during the fallog five fiscal years.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN

$50
$0 T T T T 1 I
12/00 12/01 12/02 12/03 12/04 12/05
-m- Curtiss-Wright -+« S&P Aerospace/Defense=—  Russell 2000 Curtiss-Wrigas<B
—&— S&P SmallCap 600 Index

Company/Index 2000 2001 2002 2003 2004 2005
Curtis-Wright Corporatior 10C 103.8: 140.0¢ 199.3¢ 256.0: 245.1:
Curtiss-Wright Corp—Class B* 10C 104.3( 141.0¢ 205.2: 258.8¢ N/A
S&P SmallCap 60! 10C 106.5¢ 90.9¢ 126.2: 154.8: 166.7
Russell 200( 10C 102.4¢ 81.4¢ 120.0( 142.0( 148.4¢
S&P 500 Aerospace and Defer 10C 82.27 78.0¢ 96.0¢ 111.4: 129.1¢

* The Company's Class B common stock ceased tradiMay 2005.
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PROPOSAL TWO: APPROVAL OF THE INCENTIVE
COMPENSATION PLAN

General Information

The shareholders will be asked at the AnMegting to vote on a proposal to approve the adomf the Curtiss-Wright Corporation
Incentive Compensation Plan (the “PlariThe Board of Directors of the Company adopted the Bn February 7, 2006 and recommended
the Plan be submitted for shareholder approval.Flae will replace the Company's Modified Incent@empensation Plan. The effective date
of the Plan will be January 1, 2006, and no awardg be granted under the Plan prior to such datmpy of the Plan is attached to this Proxy
Statement as Appendix B, and we will furnish a copthe Plan to any shareholder who makes a writgnest to at the address given under
the caption “2005 Annual Report on Form 10-K” below

The affirmative vote of a majority of the votes ylohst at the Annual Meeting on this Proposal Tsveguired for the adoption of the Pl
and the total votes cast on this proposal musessmt over 50% of all shares entitled to vote. Thushareholder who does not vote will not
affect the outcome of the vote so long as over 50%e outstanding shares of Common Stock are vametthis Proposal Two. An abstention
will be counted for purposes of determining whethguorum exists for the Annual Meeting but nottf@ purpose of determining whether
more than 50% of the outstanding shares have hated wn this Proposal Two.

A broker who holds shares of common stoclsireet name” as nominee for customers who ardéneficial owners of such shares will
not have authority to vote such shares on this ¢&aprwo unless the broker receives specific votistructions from such customers. Shares
of common stock represented by proxies duly retlibnea broker holding such shares in nominee oeéstnamewill be counted for purpose
of determining whether a quorum exists for the AalrMeeting, even if such shares are not voted @mnRtoposal Two. Votes which are not
cast by brokers because they have received nadtistns from one or more of their customers arenkmas “broker non-votes” and will not
count as a vote cast on this Proposal Two.

Background

Section 162(m) of the Code disallows a dédndo the Company for any compensation paid ‘tG@avered Employee” in excess of $1
million per year, subject to certain exceptionsgémeral, “Covered Employees” include the chiefcetiee officer and the four most highly
compensated executive officers of the Company wharathe employ of the Company and are officetthatend of the tax year. Among other
exceptions, the deduction limit does not applydmpensation that meets the specified requirementpérformance-based compensation.” In
general, those requirements include the establishofeobjective performance goals for the paymdrsuch compensation by a committee of
the Board composed solely of two or more outsideatiors, shareholder approval of the material tesfregich compensation prior to payment,
and certification by the Committee that the perfante goals for the payment of such compensatioa hegn achieved.

The Board believes that the Company's fusueess would be enhanced by its ability to reroaimpetitive with other companies in
attracting, retaining and motivating officers arey lemployees through the use of performance-basedtive compensation. Accordingly, the
Board and management believe that approval of il iB in the best interest of the Company andhitgeholders. In the event that the reqt
shareholder approval is not obtained, the Committe@ld then consider alternative incentive compgasarrangements that may or may not
qualify as performance-based compensation undeioBel62(m) of the Code.

Purpose

The purpose of the Plan is to encouragerendrd participants for superior levels of Compang individual performance; link
compensation opportunities to performance andoeiefa pay-for-performance culture; support the gamy's executive recruitment and
retention objectives; and be consistent with mapkattices and the Company's executive compensgalidosophy.
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Participation

The Executive Compensation Committee ofBbard of Directors (the “Committee”) will determitiee participants (“Participants”) to
receive incentive awards for the preceding yearatinount and form of each award and the terms emditions applicable to it, all at the sole
discretion of the Committee. The Committee may giale authority to the Company's Chief Executivadeff(“CEQ”) regarding
determinations applicable to non-officer particifgarselection as a participant for one Plan yeavegs no right to participate in any
subsequent Plan year. Approximately 403 individuwdlsbe eligible for awards under the Plan to laédoin 2007.

Target Awards

The Committee, based on input from the CliD establish guidelines for a potential incentmgportunity based on the achievement of
target goals (a “Target AwardBxpressed as a percentage of annual base salagdoParticipant, provided, however, that the Catamwill
maintain sole responsibility for annually determupithe specific Target Awards for the CEO and odfficers of the Company. Target Awards
below CEO and officer level may be delegated toGE® and will be established based on each Patitgrole within the organization,
consistent with guidelines established and apprdawetthe Committee based upon competitive markettipes, the Company's compensation
philosophy, and other relevant considerations.

Annual Awards

At the beginning of each fiscal year, the Commitipproves and the Board of Directors ratifies penBnce measures, standards, and ¢
for the CEO and officers for the year. The CEO wafiprove performance measures, standards, andfgo&articipants below the officer lev
The degree of achievement of those goals will deitez the award earned at the end of the year. ffioers, performance achievement will be
based on one or more of the following performaneasuares: (i) operating income, net earnings, omaeime (before or after taxes);

(i) earnings growth; (iii) earnings per share)) (et sales (including net sales growth); (v) gnosdits or net operating profit; (vi) return
measures (including, but not limited to, returnassets, capital, equity and sales); (vii) cash fimeluding, but not limited to, operating cash
flow, free cash flow, and cash flow return on cajt(viii) revenue growth; (ix) earnings beforeaiter taxes, interest, depreciation, and/or
amortization; (x) productivity ratios; (xi) shareqe (including, but not limited to, growth meassignd total shareholder return); (xii) expense
targets; (xiii) margins (including, but not limited, gross or operating margins); (xiv) operatiffgcency; (xv) customer satisfaction or
increase in the number of strategic or operatignitives; (xvi) attainment of budget goals; (Bvattainment of strategic or operational
initiatives; (xviii) market share; (xix) cost comanent or reductions; (xx) working capital targetssi) economic value added or other value-
added measures; and (xxii) individual goals disertlated to business performance. Any performaneasure may be used to measure the
performance of the Company and/or any of its ati#s as a whole, any business unit thereof or ampmation thereof or compared to the
performance of a group of comparable companiea,published or special index, in each case thaCtmmittee, in its sole discretion, deems
appropriate. In no event may awards for Participéetincreased on a discretionary basis.

Company Minimum Performance Requirements

At the beginning of each fiscal year, ther@uttee will establish a threshold level of finaalgberformance for the Company representing
the lowest acceptable level of performance forytber below which no awards will be made to anyiBigent for that specific financial
performance target.

Individual Qualification

Each Participant must remain an employdkectual payment date for an award and in gaottlgtg with the Company and satisfy the
overall standards of performance generally estadtidor the Participant's position throughout teanto qualify for an award for that Plan
year.
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Payment of Awards

Incentive awards for any year may be madmagh. The Committee will review and approve award$advise the Board of Directors of
the awards for the Company's officers.

In the discretion of the Committee, awards may did pither promptly after the award is made or @arer period of time, or in any numt
of payments, which need not be uniform in amoumbo@ints not paid at the time of an award may benedaby the Company and its
subsidiaries (without liability for interest) pendi payment in accordance with the terms and camditof such award.

Voluntary Deferral of Awards and Forfeiture of Deferred Awards

A Participant may choose to defer paymernhefearned portion of the award according to wieatprovisions the Company may make for
deferral of compensation from time to time. Forfegt of any deferrals will be determined in accomtawith the terms of the plan or conditions
under which the deferrals were made.

Termination of Employment

A Participant must continue to be an emptogethe Company through the actual payment datarf@award or such other date as may be
specified by the Committee on which a Participdtatias a vested interest in all or a portion of élaeard to receive payment for an award. Any
Participant who terminates employment (except éndaise of death, disability or retirement) with @@mpany before the right to an award
becomes vested will forfeit such unvested awardsmthe CEO approves the payment, in whole orrin foa a Participant below the officer
level, and the Committee approves the paymenthiolevor in part, for a Participant who is or was @EO or an officer. Upon approval, an
award may be paid as part of a separation agredmeénnly if the employee signs the Company releasksettlement. In no event may a
payment be made to an employee terminated for cause

Death or Disability

In the event that any Participant's employmvéth the Company terminates by reason of deatligability, that Participant's prorata
unvested award will immediately vest at the timéisfor her termination and will become payablé Participant or the Participant's estate
or beneficiary at the same time other awards utidePlan are paid. Any right to receive an awartinvait be transferable other than by will or
the laws of descent and distribution.

Retirement

If a Participant's employment with the Companyeigrtinated by reason of retirement before any alwambmes vested, the Committee
the CEO and officers) and the CEO (for all othettiBipants) may, at its sole discretion, accelethéevesting of all or a portion of the
Participant's unvested award(s) and direct that award(s) be paid to the Participant at the same &as other awards under the Plan are paid.

Promotions, Transfers, Hires

To the extent that an individual becomegilelé to participate in the Plan, either througtesv hire process or through promotion or
transfer, after the commencement of a Plan yea€CH#@ has the discretion to allow such individuabé@zome a Participant. Participant right
such an award, if any, shall be prorated basett@partion of the Plan year during which the Paréint held the position qualifying them as
eligible for participation in the Plan. Converseafythrough demotion or job change, an individsi@liosition with the Company changes
substantially such that the individual would ndiartvise be eligible to participate in the Plan tsimdividual may be removed from
participation in the Plan, and the CEO may awapdoarata award to that individual. If the individira either case described above is the CEO
or an officer, the Committee must approve the piition and award.
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Restatement of Financial Statements

If the Company is required to prepare an accouréstatement as a result of misconduct with argriaial reporting requirement under
securities laws, and if a Participant knowinglygoossly negligently engaged in the misconduct awkingly or grossly negligently failed to
prevent the misconduct as determined by the Coraqjitir if the Participant is one of the individusibject to automatic forfeiture under
Section 304 of the Sarbanes-Oxley Act of 2002, therParticipant must reimburse the Company theuainaf any award earned or accrued
during the 12-month period following the filing thfe financial document that violates such finan@glorting requirement.

Effective Date and Term

The Plan is effective as of January 1, 2006 anbreshain in effect and renew automatically annualijess discontinued by the Commi
and subject to periodic review by the shareholdéthe Company for purposes of Section 162(m) efGode.

New Plan Benefits

The Company cannot currently determine tivalmer or amount of awards that may be granted tiicients under the Plan in the future.
Such determinations will be made by the Committeacicordance with the terms of the Plan. In 2086 Qommittee approved awards to the
Named Executive Officers under the incentive conspéan plan currently in effect, which awards aoé conditioned on shareholder appro
of the Plan. See “Compensation and Other Bendfi&aior Management”. The Committee has not apgt@rg awards that require
shareholder approval of the Plan to be effective.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSA VOTE FOR
APPROVAL OF THE INCENTIVE COMPENSATION PLAN
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PROPOSAL THREE: APPROVAL OF APPOINTMENT OF THE
INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Directdras appointed the firm of Deloitte & Touche LldRatt as the Company's independent
registered public accounting firm for its fiscalyeending December 31, 2006, subject to the appoithe Company's shareholders as req
by the Bylaws of the Company. The Board of Directors requésit shareholders approve such appointmente I§llareholders fail to appro
the appointment of Deloitte & Touche LLP, our Au@idmmittee will appoint another independent acdogrfirm to perform such duties for
the current fiscal year and submit the name of $uchfor approval by our shareholders.

Representatives of Deloitte & Touche LLP expected to be present at the Annual Meeting teensach statements and answer such
guestions as are appropriate.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS APPROVAL
OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP ASINDEPENDENT
ACCOUNTANTSFOR THE FISCAL YEAR ENDING DECEMBER 31, 2006

Disclosure About Fees

The following table presents the aggregeés hilled by our independent accountants, Del&iff@uche LLP, and their respective
affiliates for the audit of our annual financiaht&ments for the calendar years ended Decemb@08%,and 2004, as well as other services
provided during those periods:

2005 2004
Audit Fees(a $ 1,733,00! $ 1,668,00!
Audit-Related Fees(t 14,91( 52,00(
Tax Fees(c 257,45: 217,00(
All Other Fees(d — —
Total $ 2,005,36: $ 1,937,001

(@) Audit Fees consist of fees billed for services mrd for the annual audit of our consolidated foi@nstatements,
audit of management's assessment of the effecgesfats internal controls over financial repogtias required
by Section 404 of the Sarbanes-Oxley Act, reviewarfdensed consolidated financial statements iedma the
Company's quarterly reports on Form 10-Q and sesuicat are normally provided in connection witktgiory
and regulatory filings or engagemer

(b) Audit-Related Fees consist of fees billed for assoe and related services that are reasonablgddiathe
performance of the audit or review of our consdakddainancial statements that are not reported utindecaption
“Audit Fee”.

(c) Tax Fees consist of fees billed for services regdiéor tax compliance, tax advice and tax planr

(d) All Other Fees would consist of fees billed for gmots and services other than fees as reportdx iatiove three
categories

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policgre-approve audit and permissible non-audit sesvizevided by the independent
accountants. The Audit Committee will consider aailyuand, if appropriate, approve the scope ofatheit services to be performed during the
fiscal year as outlined in an engagement lettep@sed by the independent accountants. To facilikeggrompt handling of certain matters, the
Audit Committee delegates to the Chief Financididgef the authority to approve in advance all aaditl non-audit services below $25,000 to
be provided by the independent accountants. Fonigsible non-audit services, we submit to the A@titmmittee, at least quarterly, a
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list of services and a corresponding budget esértiat we recommend the Audit Committee engagénttependent auditor to provide. We
routinely inform the Audit Committee as to the eattef services provided by the independent accaustia accordance with this pre-approval
policy and the fees incurred for the services peréal to date. During fiscal 2005, all of the AuRiélated Fees, Tax Fees and All Other Fees in
the table above were pre-approved by the Audit Citraen

The following report of the Audit Committee does not constitute soliciting material and should not be deemed filed or incorporated by
reference into any other Company filing under the Securities Act or the Securities Exchange Act of 1934, except to the extent the Company
specifically incorporates this report by reference therein.

Audit Committee Report

The Audit Committee of the Company's Bodr@ivectors consists of four non-employee directeech of whom the Board has
determined (i) meets the independence criteriaispedy the Securities and Exchange Commissionthadequirements of Sections 303A.07
(a) and applicable sections of the New York Stog&Hange listing standards and (ii) is financialtgriate in accordance with the requirements
of Section 303A.07(b) of the NYSE listing standartise Audit Committee annually reviews and reasse#s written charter, as well as sel
and retains the Company's independent registerglic@ccounting firm.

Management is responsible for the finan@gbrting process, including its system of interaitrols, and for the preparation of
consolidated financial statements in accordanclke agtounting principles generally accepted in thded States of America. Our independent
accountants are responsible for auditing thosen€iizh statements. The Audit Committee is resporditt monitoring and reviewing these
processes. The Audit Committee does not have thyeatuesponsibility to conduct auditing or accdangtreviews or procedures. None of the
members of the Audit Committee are employees oftwporation and may not be employees of the Catpmr. Additionally, the Audit
Committee members may not represent themselves d@dpuntants or auditors for the Corporationpaetrve as accountants or auditors by
profession or experts in the fields of accountinguaditing for the Corporation. Therefore, the Audommittee has relied, without independent
verification, on management's representation thafihancial statements have been prepared wiglgiity and objectivity and in conformity
with generally accepted accounting principles m thmited States of America and on the representatid the independent accountants
included in their report on our financial statensent

The oversight performed by the Audit Comagttoes not provide it with an independent basietermine that management has
maintained appropriate accounting and financiabripg principles or policies, or appropriate imt&rcontrols and procedures designed to
assure compliance with accounting standards aniitapfe laws and regulations. Furthermore, theudisons that the Audit Committee has
with management and the independent accountamstdassure that the financial statements are piexdémaccordance with generally
accepted accounting principles, that the audibeffinancial statements has been carried out iardaace with generally accepted auditing
standards, or that our independent accountanis &et “independent.”

As more fully described in our charter, thedit Committee is responsible for overseeing titerinal controls and financial reporting
processes, as well as the independent audit dirnttiecial statements by the independent accountBetpitte & Touche LLP. As part of
fulfilling its responsibilities, the Audit Committereviewed and discussed the audited consolidataddial statements for fiscal 2005 with
management and discussed with management theyqumalitjust the acceptability, of the accountinmgiples, the reasonableness of
significant judgments, and the clarity of disclesuin the financial statements, in addition to éhogtters required to be discussed by State
on Auditing Standards No. 61 (Communication withdkiWCommittees), with the independent accountartte. Audit Committee discussed and
considered the independence of Deloitte & TouchP klith representatives of Deloitte & Touche LLRjiesving as necessary all relationships
and services which might bear on the objectivitpefoitte & Touche LLP, and received the writtesaddsures and the letter required by
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committee) from Dido& Touche LLP. The Audit
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Committee provided to Deloitte & Touche LLP fulless to the Audit Committee to meet privately artbidte & Touche LLP was
encouraged to discuss any matters they desiredtégtihudit Committee and/or the full Board of Ditecs.

The opinion of Deloitte & Touche LLP is fileseparately in the 2005 Annual Report on Form 18K should be read in conjunction with
the reading of the financial statements.

Based upon the Audit Committee's review and disonsgeferred to above, the Audit Committee recomaeel that the Board of Directc
include the audited consolidated financial statesand footnotes in its Annual Report on Form 1fbKthe year ended December 31, 2005,
filed with the Commission.

AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

W ILLIAM W. SIHLER , Chairman

A DMIRAL (RET.) JAMESB. BUSEY IV
S. MARCEF ULLER

CARL G. MILLER

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission tagted rules governing the delivery of annual disste documents that permit us to send a
single set of our annual report and proxy staterteeatly household at which two or more shareholoesisle if we believe that the shareholt
are members of the same family. This rule benbfith shareholders and the Company. It reducesdluene of duplicate information received
and helps to reduce our expenses. Each sharelalteontinue to receive a separate proxy cargolir household received a single set of
disclosure documents for this year, but you woulkfgr to receive your own copy, please contacti@nsfer agent, American Stock Transfe
Trust Company, by calling their toll-free numbet810-937-5449 or through their website at www.arcistoom.

If you would like to receive your own setafr annual disclosure documents in future yedesse follow the directions below. Similarly,
if you share an address with another shareholditagether both of you wish to receive only a srggt of our annual disclosure documents,
please contact our transfer agent, American StoaksFer & Trust Company, and inform them of youquest by calling 1-800-937-5449,
accessing their website at www.amstock.com, oringrito them at 6201-15th Avenue, Brooklyn, New Y&d@19.

DEADLINE FOR RECEIPT OF SHAREHOLDER
PROPOSALS FOR 2007 ANNUAL MEETING

Pursuant to regulations of the SEC, shadgslwho intend to submit proposals for inclusimour proxy materials for the 2007 Annual
Meeting must do so no later than December 5, 2008. requirement is separate from the SEC's otgrirements that must be met to have a
shareholder proposal included in our proxy statemaraddition, this requirement is independent@rftain other notice requirements of our
Amended and Restated By-laws described below.hdteholder proposals and notices should be sulthtdt€orporate Secretary, Curtiss-
Wright Corporation, 4 Becker Farm Road, RoselarelyNersey 07068. The attached proxy card grantsrthe holder discretionary authority
to vote on any matter raised and presented at tima&@ Meeting. Pursuant to amended SEC Rule 14¢%4(eve will exercise discretionary
voting authority to the extent conferred by proxighwespect to shareholder proposals received Bétbruary 19, 2007.

If a shareholder of record wishes to nongrairectors or bring other business to be consalbyeshareholders at the 2007 Annual
Meeting, such proposals may only be made in acooelaith the following procedure. Under our currdnmtended and Restated By-laws,
nominations of Directors or other proposals by shalders must be made in writing to our officeseadier than January 19, 2007 and no later
than February 19, 2007. However, if the date of2B@7 Annual Meeting is advanced by
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more than 30 days or delayed by more than 70 days the anniversary date of the 2006 Annual Meetingn such nominations and propo:
must be delivered in writing to the Company noieathan 120 days prior to the 2007 Annual Meeting no later than the close of busines
the later of (i) the 90th day prior to the 2007 AahMeeting, or (ii) the 10th day following the dag which public announcement of the dat
the 2007 Annual Meeting is first made.

Please note that these requirements retdyet@ matters proposed to be considered for tlg¥ Zhnual Meeting. They are separate from
the SEC's requirements to have shareholder praposdlided in the Company's 2007 proxy statement.

2005 ANNUAL REPORT ON FORM 10-K

Any shareholder wishing to receive, withoharge, a copy of the Company's 2005 Annual RepoRorm 10-K (without exhibits) filed
with the Securities and Exchange Commission, sheuilg to the Corporate Secretary, Curtiss-Wrightgoration, 4 Becker Farm Road,
Roseland, New Jersey 07068.

OTHER MATTERSWHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend tespnt for action at this Annual Meeting any madtler than those specifically set forth in the
Notice of Annual Meeting. If any other matter imperly presented for action at the Annual Meetihig, the intention of persons named in
proxy to vote thereon in accordance with their juégt pursuant to the discretionary authority caeféby the proxy.

By Order of the Board of Directo
M ICHAEL J. DENTON
Corporate Secretary

Dated: March 27, 2006
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APPENDIX A

CURTISSWRIGHT CORPORATION
STANDARDS FOR DIRECTOR INDEPENDENCE

A majority of the Directors must meet thamstards for independence set forth in applicablediad regulation. In determining whether a
Director is independent, the Board will apply tbddwing standard:

To be deemed independent, a Director must haveaterial relationship with the Company, either dieor as a
partner, shareholder or officer of an organizattmat has a material relationship with the Compdine term
“material relationsh” includes:

« Employment by the Company of the Director or an edmte family member within the last five yee

* The receipt by the Director or any immediate familgmbers of compensation in any form from the Caomjpa
other than as compensation for service as a Dire

* Being or having an immediate family member who aener, shareholder or employee of an organizdhiat is
a supplier, customer, creditor or service provideriuding but not limited to the independent aadiof the
Company and/or its subsidiaries, except wherehiheehioldings represent less than 2% of the outstgrsthares
of a publicly traded company, where the supplisales to the Company are not and have no potéatedcome
material to the supplier's annual revenues ornugme, or where the customer's purchases fromdhg@ny are
not and have no potential to become material taCii@pany's annual revenues or net incc

» The affiliation with or employment by a past or ggat independent auditor of the Company withinlaisefive
years by the Director or an immediate family mem

» Employment within the last five years by the Digrabr an immediate family member at another compaingse
compensation or equivalent committee of its boddirectors includes any executive of the Comp:
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APPENDIX B

CURTISSWRIGHT CORPORATION
INCENTIVE COMPENSATION PLAN
(Effective January 1, 2006)

1. General
1.1 Purpose. The purpose of the Curtiss Wright Corporation's @ompany) annual Incentive
Compensation (IC) Plan is t
» Encourage and reward Participants for superiodevecompany and individual performan:
 Link compensation opportunities to performance, i@naforce a pe-for-performance culture
» Support the Company's executive recruitment arehtiein objectives
» Be consistent with market practices and the Compaxecutive compensation philosophy; .
» Comply with all applicable regulatory requiremel
2. Déefinitions
2.1 Award. “Award” shall mean an amount payable to the paéiot as determined by the Plan provisions on
completion of a Plan Yea
2.2 Cause. “Cause” shall mean the following: has been conddga felony; or intentionally engaged in
illegal conduct; or willful misconduct that is dengtrably and materially injurious to the Companyor
employing affiliate; or intentionally and continbiafailed to perform his or her reasonably assigdeties
with the Company or an Employing Affiliate (othéan a failure resulting from the Executive's incaiya
due to physical or mental illness) which failuretioued for a period of at least thirty (30) dafteaa
written notice of demand for substantial perforngritas been delivered to the Executive specifjneg t
manner in which the Executive has failed substtytia perform.
2.3 CEO. “CEC” shall mean the Chief Executive Officer of the Compi
2.4 Committee. “Committee” shall mean the Executive Compensatiom@ittee (ECC) of the Board of
Directors of the Company consisting of two or mouside directors
2.5 Company or Corporation. “Company or Corporation” shall mean Curtiss Wriglrporation and its
affiliates and subsidiarie
2.6 Disability. “Disability” shall mean total disability as detemeid in accordance with the Company's long-
term disability policy.
2.7 Effective Date. “Effective Dat” shall mean January 1, 20(
2.8 Eligible Employee. “Eligible Employee” shall mean an active, full-tireenployee of the Company that is
employed for part or all of the Plan Ye
2.9 Maximum Award. “Maximum Award” shall mean the greatest amount th&®articipant may receive as an
Award under the Plan, not to exceed $3,500,
2.10 Officer. Shall mean any employee duly elected by the Cotjoora Board of Directors to a position listed
as an officer under the Corporation's-laws.
211 Participant. “Participant” shall mean any Eligible Employee stéel by the CEO and the Committee to
participate in the Plan for a particular Plan Yeaaccordance with the procedures described in@edt2
212 Plan. “Plar” shall mean the Company Incentive CompensationRI&).
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2.13 Plan Year. “Plan Year” shall mean the one-year period comnmeneach January 1 and running through
December 31; such Plan Year is intended to correspmthe Company's fiscal ye.

2.14 Target Award. “Target Award”shall mean the potential incentive opportunityAarard, for each Participa
if target goals are achieve

2.15 Threshold. “Threshold” shall mean a base or minimum level @ffprmance, established by the Committee
for each Participant, below which no Award shalhiede.

2.16 Vested. “Veste(” shall mean that a Participant has a nonforfeitatdégest in his or her Awar:

2.17 Vesting Date. “Vesting Date” shall mean the actual payment datshe/ear, or such other date as may be
specified by the Committee, on which a Particiggtdins a Vested interest in all or a portion af dn her
Award.

3. Administration
3.1 Administration. The Committee shall have full power and authowtynterpret and administer this Plan



adopt rules and regulations (and to alter, ameddevoke any of the same) and to establish termds an
conditions, not inconsistent with the provisiongto Plan, for the administration of its businass
implementation of this Plan. Decisions of the Cotteai shall be conclusive and binding upon all pesso
(including the Corporation, stockholders and emeé&s). Election to membership on the Committee shall
render a person ineligible for an award of incenttempensatior

3.2 Amendment, Modification or Termination. The Board of Directors reserves the right at ametto amend,
modify, suspend or terminate the Plan in wholenguart for any reason and without the consent of
Participants in the Plan but may not revise or ahtbe Plan without the approval of the holders ofmthon
Stock of the Corporatiol

4. Eligibility and Participation

4.1 Participation. The Committee shall, at such time or times durirgdurrent year as it shall elect, determine
the participants to receive incentive awards fergheceding year, the amount and form of each aaadd
the terms and conditions applicable to it, allh&t $ole discretion of the Committee. The Committey
delegate such authority to the CEO as it appliemteOfficer participants. The CE&X officio shall be an
eligible employee for purposes of selection toipgrate in the Plan. Selection as a participanoioe Plan
Year conveys no right to participation in any sujst Plan Yeal

4.2 Effect of Participation on Other Bonus Plans. An employee may not participate or receive creglitservice
under any other annual incentive plan while pgréiting in and/or receiving credit for service unttes
Plan.

5. Incentive Awards

5.1 Target Awards. The Committee, based on input from the CEO, sissdildish Target Award guidelines
expressed as a percent of annual base salarydioiReaticipant, provided, however, that the Coneritha
maintain sole responsibility for annually determopthe specific Target Awards for the CEO and @ffsc
Target Awards below CEO and Officer level may biegated to the CEO and shall be established based ¢
each Participant's role within the organizatiomsistent with guidelines established and approyethé®
Committee based upon competitive market practibesCompany's compensation philosophy and other
relevant consideration
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5.2 Annual Awards —At the beginning of the Plan Year, the Committppraves and the Board of Directors
ratifies performance measures, standards and fyalse CEO and Officers for the Plan Year. The GEO
approve performance measures, standards and go&articipants below the Officer level. The degoée
achievement of those goals will determine the Awearthed at the end of the Plan Year. For Officers,
performance achievement will be based on one oembthe following performance measures: (i) opegat
income, net earnings or net income (before or &ders); (i) earnings growth; (iii) earnings péaee; (iv) ne
sales (including net sales growth); (v) gross psadr net operating profit; (vi) return measuregl{iding, but
not limited to, return on assets, capital, equitgaes); (vii) cash flow (including, but not lirad to, operatin
cash flow, free cash flow, cash flow return on tapi (viii) revenue growth; (ix) earnings beforeadter
taxes, interest, depreciation, and/or amortizatignproductivity ratios; (xi) share price (inclundj, but not
limited to, growth measures and total shareholegmrn); (xii) expense targets; (xiii) margins (inding, but
not limited to, gross or operating margins); (@perating efficiency; (xv) customer satisfactiorirarease in
the number of strategic or operational initiativesj) attainment of budget goals; (xvii) attainnheh
strategic or operational initiatives; (xviii) matksghare; (xix) cost containment or reductions; @wyking
capital targets; (xxi) economic value added or otladue-added measures; and (xxii) individual gaoectly
related to business performance. Any performanaesare may be (i) used to measure the performante of
Company and/or any of its affiliates as a wholg, lamsiness unit thereof or any combination thecgof
(i) compared to the performance of a group of caraple companies, or a published or special inidesach
case that the Committee, in its sole discretioppteappropriate. In no event may Awards for Paeiais be
increased on a discretionary ba

5.3 The Company Minimum Performance Requirements. At the beginning of each Plan Year, the Committee
shall establish a Threshold level of financial parfance for the Company representing the lowes#Hable
level of performance for the Plan Year, below whioh awards shall be made to any Participant fatr th
specific financial performance targ

5.4 Individual Qualification. Each Participant must remain an employee at théngeBate and in good standing



with the Company and satisfy the overall standafgserformance generally established for the Fpgit's
position throughout the Plan Year to qualify forAamard for that same Plan Ye:

5.5 Payment of Awards. Incentive awards for any year may be made in cBsd.Committee shall review and
approve awards and advise the Board of DirectotseoAwards for the Company's Office
In the discretion of the Committee, awards may dod pither promptly after the award is made or @arer
period of time, or in any number of payments, wheled not be uniform in amount. Amounts not paithat
time of an award may be retained by the Corporatmmhits subsidiaries (without liability for intestg pendin:
the payment thereof in accordance with the terndscanditions of such awar
The Committee may also in its sole discretion dsalarrangements, terms and conditions under which
portions of awards payable in the future may bested in securities or other suitable or approppabperty
or earn fair market rate of interest subject oolyhie approval of the Board of Directors. The amswf such
future payments shall be subject to increase aredse to reflect income earned on, and gains se$osf
principal of, the funds so invested, all withowihility on the part of any Director or the Corpavatexcept
when such losses are judicially determined to leetduhe gross negligence or willful misconductraf
respective partie:
When payments are to be made in installments, tdmerttee shall fix the time or times of paymenti an
impose such terms and conditions with respecta@tdyment and forfeiture of the installments, assin
judgment will best serve the interests of the Coxpon and the purposes of the Plan. Each awal
installment thereof, forfeited under the terms aadditions imposed by the Committee, shall be nethiby
the Corporation
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6. Deferral of Awards

6.1 Voluntary Deferral. A participant may choose to defer payment of threez portion of the Award according
to whatever provisions the Company may make foemlaFf of compensation from time to tin

6.2 Forfeiture of Deferred Awards. Forfeiture of any deferrals shall be determineddonordance with the terms
of the plan or conditions under which the defervedse made

7. Change of Employment Status

7.1 Termination of Employment. A Participant must continue to be an employee ef@ompany through the
Vesting Date to receive payment for an Award. Aaytieipant who terminates employment (except as
provided for in Sections 7.2 and 7.3) with the Camypbefore his or her right to an Award becomegéates
shall forfeit such unvested Award unless the CE@raes the payment, in whole or in part, for aipgrant
below the Officer level, and the Committee appravespayment, in whole or in part, for a Participaho is
or was the CEO or an Officer. Upon approval, anrdvspaid as part of the separation agreemenoalydf
the employee signs the Company release and settlemano event may a payment be made under this
section for an employee terminated for Cau

7.2 Death or Disability. In the event that any Participant's employment withCompany terminates by reason of
death or Disability, that Participant's pro rataested Award shall immediately vest at the timéisfor her
termination and shall become payable to the Ppatittior his or her estate or beneficiary at theestame
other awards under this Plan are paid. Any rigleteeive an Award shall not be transferable othan ty
will or the laws of descent and distributic

7.3 Retirement. If a Participant's employment with the Companyersritinated by reason of retirement before any
Award becomes Vested, the Committee (for the CEDQiIficers) and the CEO (for all other participants
may, at its sole discretion, accelerate the vesifrajl or a portion of the Participant's unvestedard(s) and
direct that such Award(s) be paid to the Particidrthe same time as other awards under thisdPapaid

7.4 Promotions, Transfers, Hires. To the extent that an individual becomes an EleggBinployee, either through
a new hire process, or through promotion or transfiéer the commencement of a Plan Year, the G&EO,
his/her discretion, may allow such individual tacbme a Participant and such Participant's righintéward,
if any, shall be prorated based on the portiohefRlan Year during which he or she held the positi
gualifying them as an Eligible Employee. Convers#lythrough demotion or job change, an individsial
position with the Company changes substantiallyxgbat the individual would not otherwise be ellgiln
participate in the Plan, such individual may beaeed from participation in the Plan, and the CEQyma
award a pro rata Award to that individual. If tinglividual in either case described above is the GE@n
Officer, the Committee must approve the particgpatind Award



8. General Provisions

8.1 Not a Binding Contract. Nothing in this document or in any other mater@l®xplanations pertaining to the
Plan shall be construed as creating a binding achbretween the Participant and the Comp

8.2 No Guarantee of Employment. Nothing contained in this Plan shall give an empyhe right to be retained
in the employment of the Company. The right of TGQmmpany to terminate the employment of any of its
employees shall not in any way be affected by apleyee's participation in this Pla

8.3 Withholding Taxes. The Company shall have the right to deduct fronpajiments under this Plan an amount
necessary to satisfy any Federal, State, or legalithholding requirement
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8.4 No Alienation of Benefits. Except insofar as otherwise required by law, noampayable at any time unc
the Plan shall be subject in any manner to aliendiy anticipation, sale, transfer, assignmentkhagicy,
pledge, attachment, charge or encumbrance of amy &khd any attempt to so alienate, whether prigsant
thereafter payable, shall be vo

8.5 Restatement of Financial Statements. If the Company is required to prepare an accounmgstatement due
to the material noncompliance of the Company, @&salt of misconduct, with any financial reporting
requirement under the securities laws, if the Bigdnt knowingly or grossly negligently engagedhia
misconduct, or knowingly or grossly negligentlyléai to prevent the misconduct, as determined by the
Committee, or if the Participant is one of the indisals subject to automatic forfeiture under Sec804 of
the Sarbanes-Oxley Act of 2002, the Participanti seianburse the Company the amount of any paynrent
settlement of an Award earned or accrued durind. Bamonth period following the first public issuanar
filing with the Securities and Exchange Commisgiwhichever occurred first) of the financial docurhen
embodying such financial reporting requirems

8.6 Plan Renewal. This Plan is effective as of the Effective Date ghdll remain in effect and renew
automatically annually unless discontinued by then@ittee and subject to periodic review by Shardés
for purposes of Section 162(m) of the Internal RexeCode

8.7 Governing Law. This Plan and all Awards made hereunder shall beaag actions taken hereunder shall be
governed by and construed in accordance with the & the State of New Jerse¢

8.8 Unenforceable Provisions. If any provision of the Plan is held invalid or urierceable, such invalidity or
enforceability shall not affect any other proviswithe Plan

8.9 Administrative Guidelines. The Committee may establish a set of administragiudelines which identify
the rules, procedures and processes accordingith wiintends to administer the Plan. These gui@sl do
not supersede any of the provisions of the Planispe herein. The Committee may, at its sole dison,
modify these guidelines from time to time withobtaging this document governing the P

8.10 Committee Liability. No member of the Committee shall be liable for anlyor omission in connection with
the execution of his duties or the exercise ofdigsretion hereunder, except when due to his owagyr
negligence or willful misconduct. The Corporatidrab indemnify and hold harmless each member of the
Committee from any and all claims, loss, damaggserese (including counsel fees) and liability (udihg
any amounts paid in settlement with the approvahefBoard of Directors of the Corporation) arisfram
any act or omission of such member, except whesdhee is judicially determined to be due to thesgro
negligence or willful misconduct of such memt

Approved: November , 2005
Chairman, Executive Compensation Committee
Curtiss-Wright Corporatior
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Appendix |
CURTISS-WRIGHT CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTISSWRIGHT CORPORATION FOR
THE ANNUAL MEETING OF SHAREHOLDERSTO BE HELD ON FRIDAY, MAY 5, 2006

The undersigned hereby constitutes and appoints MRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENTRQ, and
each of them, as proxies of the undersigned, wittpbwer to appoint his substitute, and authorizash of them to represent and to vote all
shares of common stock, par value $1.00 per shafeyrtiss-Wright Corporation (the “Company”) whitte undersigned is entitled to vote at
the Annual Meeting of Shareholders (the “Annual kiteg) to be held on May 5, 2006, at the Wilshirea®d Hotel, 350 Pleasant Valley Way,
West Orange, New Jersey 07052, commencing at 2B0lgcal time, or any adjournment or postponentieeiteof, with all the powers the
undersigned would have if personally present, retipgthe following matters described in the accamyng proxy statement and, in their
discretion, on other matters which come beforentieeting.

When properly executed, this proxy will be votedtia manner directed herein by the undersignedehbéder(s). If no direction is
given, this proxy will be voted FOR the Directommioees listed in Proposal One and FOR Proposalsansidr hree. In their discretion, the
proxies are each authorized to vote upon such tilginess as may properly come before the Annuatibigand any adjournments or
postponements thereof. A shareholder wishing te iroticcordance with the Board of Directors’ recaenadations need only sign and date this
proxy and return it in the enclosed envelope.

The undersigned hereby acknowledge(s) receipttops of the accompanying Notice of Annual Meetifigshbareholders, the proxy
statement with respect thereto and the CompanytaiAnReport to Shareholders and hereby revokegspaoxy or proxies heretofore given.
This proxy may be revoked at any time before @srcised.

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

VIA TELEPHONE: Call toll-free 1-800-PROXIES from mmouch-tone telephone and follow the instructidPiease have your
control number and proxy card available when ydu ca

OR

VIA INTERNET: Access "www.voteproxy.com" and follothe on-screen instructions.
Have your control number available when you actiessveb page.

COMPANY NUMBER:
ACCOUNT NUMBER:
CONTROL NUMBER:
IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET, PLEASE VOTE, DATE AND SIGN
ON REVERSE AND RETURN PROMPTLY IN THE ENCLOSED ENVEL OPE

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




The Board of Directorsrecommends a vote FOR the Director nominees
listed in Proposal One and FOR Proposals Two and Three.

1. Election of Directors.

£ FOR all nominees listed belc £ WITHHOLD AUTHORITY
(except as marked to the contra to vote for all nominees listed belc

Martin R. Benante, James B. Busey |V, S. MarcedfuCarl G. Miller,
William B. Mitchell, John R. Myers, William W. Siat and Albert E. Smith

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANYINDIVIDUAL, WRITE THAT NOMINEE' S NAME(S) IN
THE SPACE PROVIDED BELOW:
2. Proposal to approve the Company’s 2006 Incei@mmpensation Plan.
£FOR £ AGAINST £ ABSTAIN
3. Proposal to approve the appointment of Delditfeouche LLP as the Company’s independent accotmfan 2006.
£FOR £ AGAINST £ ABSTAIN

To change the address on your account, please ¢hisdhox £and indicate your new address in the address dpow. Please no
that changes to the registered name(s) on the atomay not be submitted via this method.

SIGNATURES
This proxy must be signed exactly as the name apegieon. When shares are held jointly, each hslueuld sign. When signing
as executor, administrator, attorney, trustee ardjan, please give full title as such. If the gigis a corporation, please sign full corporate
name by duly authorized officer, giving full tites such. If signer is a partnership, please sigraitnership name by authorized person.

Signature of Shareholder Date:

Signature of Shareholder Date:




