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CURTISS
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nrepbf stockholders of Curtiss-Wright Corporatiantte held on Friday, May
7, 2010 at the Sheraton Parsippany Hotel, 199 SRotd, Parsippany, New Jersey 07054, commencih@:@0 a.m. local time.

The Notice of Annual Meeting and Proxy StatemenicWifollow this letter provide information concemngi matters to be
considered and acted upon at the annual meetingvilMerovide a brief report on our business folleavby a question and answer
period at the annual meeting.

We know that many of you are unable to attend theial meeting in person. The proxies that we ddjigie you the
opportunity to vote on all matters that are schedtb come before the annual meeting. Whether toyawplan to attend, you can
sure that your shares are represented by promgtilygrand submitting your proxy by phone, by intgrar by completing, signing,
dating, and returning your proxy card in the enetbpostage-paid envelope.

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

M arTIN R. B ENANTE
Chairman and Chief Executive
Officer




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

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

Notice is hereby given that the annual meetingadidolders (the “Annual Meeting”) of Curtiss-WrigBorporation, a Delaware corporation (the
“Company”), will be held on Friday, May 7, 2010,theé Sheraton Parsippany Hotel, 199 Smith Roadizny, New Jersey 07054, commencing at 10:00
a.m. local time, for the following purposes:

(1) To elect nine Director:

(2) To ratify the appointment of Deloitte & Touche LIaB the Compar's independent registered public accounting firm2f@t0
(3) To approve the amendment to the Com|'s 2005 Omnibus Lor-Term Incentive Plan; ar

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

Only record holders of the Company’s common stddke close of business on March 1, 2010, the cedate for the Annual Meeting, are entitled to
notice of and to vote at the Annual Meeting. A iéstockholders will be available for examinatimnany stockholder(s) at the Annual Meeting anthat
offices of the Company, 10 Waterview Boulevard,@etcFloor, Parsippany, New Jersey 07054, duringethelays preceding the Annual Meeting date.

All stockholders are cordially invited to attena tAnnual Meeting in person. Stockholders who ptaattend the Annual Meeting in person are
nevertheless requested to sign and return thekyprards to make certain that their vote will bpresented at the Annual Meeting should they beqguied
unexpectedly from attending.

By Order of the Board of Directors,

March 26, 2010 M IcHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

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

Important Notice Regarding the Availability of PrgxMaterials for the Stockholder Meeting to be Hebth Friday, May 7, 2010This Proxy
Statement, our 2009 Annual Report on Form 10-K, anéhformational brochure to security holders are avalable on our website:
www.curtisswright.com.




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

PROXY STATEMENT

This Proxy Statement is being furnished in conmectiith the solicitation of proxies by the BoardRifectors of Curtiss-Wright Corporation, a
Delaware corporation (the “Company”), for use @& #mnual meeting of stockholders of the Comparg ‘#mnual Meeting”) to be held on Friday, May 7,
2010, at 10:00 a.m. local time, at the Sheratosipaany Hotel, 199 Smith Road, Parsippany, Newe§ed3054, and at any adjournments thereof.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationThis Proxy Statement and accompanying form of pratyl set forth in Appendix A hereto will be fissnt to stockholders
entitled to vote at the Annual Meeting on or albidatrch 26, 2010. For information about stockholdefgjibility to vote at the Annual Meeting, pleasee
“Record Date and Outstanding Stock&low. The cost of the solicitation of proxies vii# paid by the Company. The solicitation is tovizle primarily by
mail but may be supplemented by telephone callspansbnal solicitation by officers and other empley of the Company. The Company will reimburse
banks and nominees for their expenses in forwargdingy materials to the Company’s beneficial owners

Annual Report on Form 10-K copy of the Company’s 2009 Annual Report on FAOK filed with the Securities and Exchange Commisdian bee!
mailed or sent simultaneously with this Proxy Staat to all stockholders entitled to vote at thendal Meeting.

Proxies.Whether or not you plan to attend the Annual Megtthe Company requests that you date and exdwitniclosed proxy card and return it in
the enclosed postageid return envelope, or use the telephone onieeriet to submit your proxy. Telephone and intepmexy instructions are provided
the proxy card. A control number, located on thexgrcard, is designed to verify your identity aidwa you to vote your shares, and confirm that your
voting instructions have been properly recorded.

If your shares are registered in the name of a danmdker, or other nominee, follow the proxy instians on the form you receive from the nomineee
availability of telephone and internet proxy witgknd on the nominee’s proxy processes. Undeutbe of the New York Stock Exchange (“NYSE”),
brokers who hold shares in “street name” for cusienare precluded from exercising voting discretigth respect to the approval of non-routine mat{so
called “broker non-votes”) where the beneficial @vhas not given voting instructions. EffectiveyJu) 2009, the NYSE amended its rule regarding
discretionary voting by brokers on uncontestedtilas of directors such that any investor who dugsinstruct the investor’s broker on how to vaten
election of directors will cause the broker to In@lie to vote that investor’'s shares on an elecifatirectors. Previously, the broker could exexéts own
discretion in determining how to vote the invest@hares even when the investor did not instrigcbthker on how to vote. Accordingly, with respicthe
election of Directors (see Proposal One) and tipeoyal of the amendment to the Company’s 2005 Oomitong-Term Incentive Plan (see Proposal 3), a
broker is not entitled to vote the shares of Comggaimmon stock unless the beneficial owner hasnginstructions. With respect to the ratificationtioé
appointment of Deloitte & Touche LLP as the Compaiirydependent registered public accounting firee(Proposal 2), a broker will have discretionary
authority to vote the shares of Company commorksfdbe beneficial owner has not given instrucon

Voting In Accordance With InstructioriBhe shares represented by your properly completed/pvill be voted in accordance with your instioas
marked on it. If you properly sign, date, and dalito us your proxy but you mark no instructionstothe shares represented by your proxy will bied for
the election as Directors of the nominees prop¢see Proposal One), for the ratification of Det# Touche LLP as the Company’s independent regidte
public accounting firm for 2009 (see Proposal Tvar)l for the amendment to the Company’s 2005 Onsrilomg-Term Incentive Plan




(see Proposal Three). The Board of Directors isamatre of any other matters to be presented fasraat the Annual Meeting, but if other matters are
properly brought before the Annual Meeting, shaepsesented by properly completed proxies receyeahail, telephone, or the internet will be votad i
accordance with the judgment of the persons namgucxies.

Signatures in Certain Casd$.a stockholder is a corporation or unincorporagetity such as a partnership or limited liabitgmpany, the enclosed
proxy should be signed in its corporate or othéityename by an authorized officer or person argddniher title should be indicated. If shares amgstered
in the name of 2 or more trustees or other pergbagroxy must be signed by a majority of thenshiéires are registered in the name of a deceterproxy
should be signed by the executor or administratdrtas or her title should follow the signature.

Revocation of Proxiestockholders have the right to revoke their proxieany time before a vote is taken (1) by notiflyihe Corporate Secretary of
the Company in writing at the Company’s addressmgiabove, (2) by executing a new proxy bearindea date or by submitting a new proxy by telephone
or the internet on a later date, provided the newypis received by American Stock Transfer & TrGsmpany (which will have a representative pres¢nt
the Annual Meeting) before the vote, (3) by attengdhe Annual Meeting and voting in person, ortliany other method available to stockholders ly la

Record Date and Outstanding Stotke close of business on March 1, 2010 has beed fis the record date of the Annual Meeting, amg on
stockholders of record at that time will be entitte vote. The only capital stock of the Companistanding is the common stock, par value $1.0Ghare
(the “Common Stock”). As of March 1, 2010, therer&vd5,819,669 shares of Common Stock outstandingtitating all the capital stock of the Company
entitled to vote at the Annual Meeting. Each stat#tér is entitled to one vote for each share of @am Stock held.

Quorum.The presence, in person or by properly executexlypaf the holders of a majority of the outstandgigres of Common Stock entitled to vote
at the Annual Meeting is necessary to constitiga@um at the Annual Meeting.

Required VoteA plurality of the Common Stock present in persomepresented by proxy at the Annual Meeting wékéas Directors the nominees
proposed (see Proposal One). The ratification dbie & Touche LLP as the Company’s independegtstered public accounting firm for 2009 (see
Proposal Two) and the approval of the amendmetiite@ompany’s 2005 Omnibus Long-Term Incentive Ré&e Proposal Three), each requires the
affirmative vote of a majority of the shares of Goon Stock present in person or represented by prxstentions and broker non-votes will be courited
purposes of determining the presence or abserzguodrum. Abstentions and broker non-votes willlmtounted as having voted either for or against a
proposal.

Appraisal RightsUnder the Delaware General Corporation Law, théédmsl of Common Stock do not have appraisal righitts nespect to the matters to
be voted on at the Annual Meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS

General Information

At the date of this Proxy Statement, the Board iné&ors of the Company (the “Board” or “Board afé&xtors”) consists of nine members, eight of
whom are non-employee Directors.

The Committee on Directors and Governance of ther@of Directors has recommended and our full Bedidirectors has nominated Martin R.
Benante, S. Marce Fuller, Dr. Allen A. Kozinski,rC&@. Miller, William B. Mitchell, John R. Myers,ahn B. Nathman, Dr. William W. Sihler, and Albert E
Smith, each currently serving Directors, to be eldto the Board for a one year term. Each nomieendicated his or her willingness to servehimevent
that any nominee should become unavailable fotieleahe persons named in the proxy may votelferalection of a substitute nominee.

Directors will be elected by a plurality of voteperly cast (in person or by proxy) at the Anraleting. This means that a person will be electad w
receives the first through ninth highest numbevaigs, even if he or she receives less than a itya@iiithe votes cast. Therefore, stockholders @wbmot
vote or withhold their vote from one or more of gireposed nominees and do not vote for
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another person, will not affect the outcome ofdlextion provided that a quorum is present at theual Meeting. Unlike in years past, a broker whidlk
shares of common stock in “street name” as nonfimeeustomers who are the beneficial owners of s@res will not have authority to vote such shares
the election of directors unless the broker recepecific voting instructions from such custom¥istes that are not cast by brokers because they ha
received no instructions from one or more of tleestomers are known as “broker non-votes” andmatlcount as a vote cast on the election of dirscto
Shares of common stock represented by proxiesrdtuyned by a broker holding such shares in nomiméstreet name” will be counted for purposes of
determining whether a quorum exists for the Aneéting, even if such shares are not voted onldwtien of directors. In order to avoid a brokenno
vote on the election of directors in this situatistockholders must send voting instructions tar th@nk, broker, or nominee.

Information Regarding Nominees

Set forth below is information with respect to tieminees for Directors. Such information includas principal occupation of each nominee for
Director during, at least, the past five yearsyall as a brief description of the particular expece, qualifications, attributes or skills thattify the
nominee to serve as a Director of the Company.

Martin R. Benante age 57, has been the Chairman of the Board efcRirs and Chief Executive Officer of the Compaimge April 2000. He has been
a Director of the Company since 1999.

Mr. Benante has been an employee of the Comparthégoast 30 years, serving at times in increasingls of managerial responsibility, beginning v
general manager at the Company’s Target Rock divishen President of the Company’s Flow Contrghsent, then Vice President of the Company, and
then as President and Chief Operating Officer efGompany before serving in his present capacity Bdnante’s ability to lead and grow the Compang a
in-depth knowledge of the Company’s business setgrard industries in which they operate, as evideiy the Company’s strong growth during his
tenure as Chief Executive Officer will provide tBempany a competitive advantage in continuing torowe long-term performance and increase
stockholder value.

S. Marce Fuller, age 49, was the President and Chief Executive@fbf Mirant Corporation from July 1999 to Octot2905 and a Director of Mirant
Corporation from July 1999 until January 2006. 8idictober 2001, she has served as a Director tffillks Inc. She has been a Director of the Company
since 2000 and serves as a member of the Audit Gibeenthe Executive Compensation Committee, aral@sairman of the Committee on Directors and
Governance.

Ms. Fuller has an in-depth understanding of thegyayeneration industry, evidenced by her past eypnpémt at Southern Energy and Mirant
Corporation, both leading power generation comparié these companies, Ms. Fuller served at timésdreasing levels of managerial responsibility,
beginning with Vice President at Southern Energy taien as President and Chief Executive Officdsath Southern Energy and Mirant Corporation. Ms.
Fuller’s ability to lead a company at the highesill of management, coupled with her in-depth keogé of the power generation industry, one of the
Company'’s largest markets, will provide the Compargpmpetitive advantage in seeking new opporesaind platforms for its power generation industry
products and services.

Dr. Allen A. Kozinskj age 68, served as Group Vice President, GlobfhiRg of BP PLC from 1998 through 2002. He hasrbadirector of the
Company since 2007 and serves as a member of #mufixe Compensation Committee and the CommitteRimttors and Governance.

Mr. Kozinski has an irdepth understanding of the oil and gas industrigesced by his past employment at Amoco Corporatitth BP, both leading ¢
and gas companies. At these companies, Mr. Kozsekied at times in increasing levels of manageesponsibility, beginning with business unit magrag
and then Vice President, Technology, Engineerirdylaternational Development at Amoco, and Groupe\Reesident, Global Refining at BP. Mr.
Kozinski’s ability to lead a company’s businessraegt at a high level of management, coupled wighirhidepth knowledge of the oil and gas industng o
of the Company’s largest markets, will provide @@mpany a competitive advantage in seeking new rypiies and platforms for its oil and gas indystr
products and services.




Carl G. Miller , age 67, served as a consultant to the CompanyAmril 2003 to June 2003. From January 2002 tg 20D2, he served as a consultant
to Textron, Inc. From August 1990 to April 2003,Wwas employed by TRW, Inc., serving as Executivee\Rresident and as Chief Financial Officer from
January 1996 to July 2001. He has been a Dire€tinecCompany since 2003 and serves as a memibee éfudit and Finance Committees.

Mr. Miller has an in-depth understanding in thegamation and analysis of financial statements armnsidered an “audit committee financial expast”
defined in the rules of the Securities and Excha®g@mission based on over 40 years as a CPA pragficiblic accounting and over five years as Chief
Financial Officer of TRW, Inc. Mr. Miller's extengt accounting and financial knowledge will be avalnable asset to the Board in its oversight of the
integrity of the Company’s financial statements #malfinancial reporting process.

William B. Mitchell, age 74, has served on the Board of Trustees & I@orporation since May 1997. From January 189¥ahuary 2001, he served as
a Director of Primex Technologies, Inc. He has ke®irector of the Company since 1996 and servésea€hairman of the Finance Committee and a
member of the Executive Compensation Committee.

Mr. Mitchell has an in-depth understanding of tleéethse industry, evidenced by his past associasandirector of Primex Technologies and
employment at Texas Instruments (Defense Grouph, tmmpanies with business segments serving trendefmarkets. At these companies, Mr. Mitchell
served at a high level of managerial responsibiigrving as director of Primex Technologies anceMChairman of Texas Instruments, Inc. as well as
Executive Vice President, Texas Instruments (DeféBioup). Mr. Mitchell's prior experience as a digg and ability to lead a company at a high lexfel
management, coupled with his in-depth knowledgthefdefense industry, one of the Company’s langeskets, will provide the Company a competitive
advantage in seeking new opportunities and pladonits defense industry products and services.

John R. Myers age 73, served as Chairman and Chief Executifiee®bf Tru-Circle Corporation from June 1999 tdyJ2003. Since 1993 he has been
a limited partner of Carlisle Enterprises, a prvatjuity group and since 2005 he has served aparatthg Partner of First Atlantic Capital Corparat a
private equity group. From 1994 to May 2002 he séras a Director of lomega Corporation. He has beBitector of the Company since 1996 and serv
Chairman of the Executive Compensation Committeeeamember of the Committee on Directors and Garare.

Mr. Myers has extensive managerial experience @raing a business at both the officer and dirdetgel, evidenced by his service at both Tru-Circle
Corporation and lomega Corporation. In addition, Myers has an in-depth understanding of the aamsmdustry gained while employed by Tru-Circle
Corporation and Garrett Aviation Services, onehef Company’s major markets. Furthermore, Mr. Myers extensive experience in evaluating new
business opportunities gained while working atgévequity investment companies. Mr. Myer's abildylead a company at the highest level of manageme
and his knowledge of the aerospace industry angeriequity investing will provide the Company wétltompetitive advantage in seeking new oppores
and platforms for its aerospace industry productsservices, as well as strengthening the abifith@ Company to select strategic acquisitions.

Admiral (Ret.) John B. Nathmamage 61, served as commander of U.S. Fleet F@oesnand from February 2005 to May 2007. From Aug@08§4 to
February 2005 he served as Vice Chief of Naval éjmrs in the U.S. Navy. From August 2002 to Audi®24 he served as Deputy Chief of Naval
Operations for Warfare Requirements and Progrartieead®entagon. From October 2001 to August 2002heed as Commander, Naval Air Forces. From
August 2000 to October 2001 he served as Commafidéaival Air Forces, U.S. Pacific Fleet. He hasrbadirector of the Company since 2008 and serves
as a member of the Finance Committee and the Cae®oh Directors and Governance.

Admiral Nathman'’s strong leadership, coupled withiradepth understanding of U.S. defense spendidgnalitary products, evidenced by 37 years of
service in high-level commands in the United Statasy, will provide the Company a competitive ackeaye in seeking new opportunities and platforms for
its defense industry products and services.

4




Dr. William W. Sihler, age 72, has been the Ronald E. Trzcinski Profegd€dusiness Administration, Darden Graduate Stbb8usiness
Administration, University of Virginia since 1988ince 1992 he has served as Director, PresidenhiT@asurer of Southeastern Consultants Group Hed.
has been a Director of the Company since 1991 anes as Chairman of the Audit Committee and a neemmbthe Finance Committee.

Dr. Sihler’s in-depth understanding of financiabbssis and financial management, and his abilitgssess risk, developed over 40 years from teaching
financial analysis and financial management couasgsaduate school, will be an invaluable assétedBoard in order for it to effectively evaluaigk and
oversee financial management for the Company.

Albert E. Smith age 60, served as Chairman of Tetra Tech, Inm flarch 2006 to January 2008 and has been aalirecTetra Tech since May 2005.
He has been a director of CDI Corp. since OctoB@B82From 2002 to 2005, he served as a membee@dlaretary of Defense’s Science Board. Mr. Smith
was employed at Lockheed Martin Corp. from Aug@g5.to January 2005. Mr. Smith served as an Exexiice President and an officer of Lockheed
Martin from September 1999 until June 2005. Hebleen a Director of the Company since 2006 and sexs@ member of the Audit Committee and Fin
Committee.

Mr. Smith has an in-depth understanding of the gmace industry, evidenced by his past employmenbekheed Martin, a leading aerospace company.
At Lockheed, Mr. Smith served in high level manaajguositions. In addition, Mr. Smith has extensimanagerial experience in operating a businedweat t
director level, serving as a current director ofrddech and CDI Corp., both public companies. $mnith’'s experience as a director at other public
companies and ability to lead a company at onb@highest levels of management, coupled withriideipth knowledge of the aeropsace industry, one of
the Company'’s largest markets, will provide the @any a competitive advantage in seeking new oppities and platforms for its aerospace industry
products and services.

Directorships at Public Companies

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

Name of Director Company

S. Marce Fuller Mirant Corporation
Earthlink, Inc.

Albert E. Smith Tetra Tech Inc.

CDI Corporation

Certain Legal Proceedings

Mirant BankruptcyMs. Fuller was the President and Chief Executivic®f of Mirant Corporation from July 1999 to Oc&rt2005 and a Director of
Mirant Corporation from July 1999 until January B08he also served as a director or executiveasf6€ many of Mirant’s subsidiaries during suchiper
of time. In July 2003, Mirant Corporation and mosits North American subsidiaries filed voluntgtitions for reorganization under Chapter 11 eflthS
Bankruptcy Code or under the Companies Creditdngingement Act in Canada. Mirant Corporation eradrffjom bankruptcy proceedings in January 2

Compensation of Directors
For information concerning compensation of our Blioes, please see “Compensation of Directors” below
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RECOMMENDATION OF THE BOARD OF DIRECTORS

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

STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS

Corporate Governance Guidelines and Compliance

The Board of Directors has adopted corporate gaverm guidelines that provide the framework forgheernance of the Company. In February, 2010,
the Board of Directors amended its corporate gaveea guidelines to reflect regulatory changes.cdiporate governance guidelines, as amended, are
available on the Company’s websitenatw.curtisswright.conor by sending a request in writing to the Corpofgeretary, Curtiss-Wright Corporation, 10
Waterview Boulevard, Second Floor, Parsippany, Newsey 07054.

The corporate governance guidelines address, aotheg things, standards for Director independenmeeetings of the Board, executive sessions of the
Board, committees of the Board, the compensatiddirafctors, duties of Directors to the Company asdtockholders, and the Board’s role in managemen
succession. The Board reviews these principleo#imer aspects of governance annually.

Meetings of the Board

The Board has regularly scheduled meetings eaahayebspecial meetings are held as necessaryditicad management and the Directors
communicate informally on a variety of topics, inding suggestions for Board or committee agendasiteecent developments, and other matters ofeistter
to the Directors. Each Director has full accessiémagement.

A meeting of the Company’s non-employee Directarexecutive session without any employee Direaorsembers of management present is
scheduled at every regularly scheduled Board mgelimring 2009, the non-employee Directors met&8 in executive session. The Board appoints a lead
Director for such executive sessions on a rotaiasjs.

Directors are expected to attend all meetings®@Bbard and each committee on which they serv200®, the Board held 13 meetings and committees
of the Board held a total of 17 meetings. Durin@20each Director attended not less than 75% ohgigeegate number of meetings of the Board of Dore
and of the committee or committees on which henerserved, which were held during the period teadhshe served.

The Company does not have a formal policy with eespo Director attendance at the annual meetirgjaakholders. The Company believes that the
potential expense involved with requiring all nanggoyee Directors to attend the annual meetingarfkdolders outweighs the benefit of such attendanc
because meeting agenda items are generally unteshtegarly all shares voted are voted by proxg,stackholder attendance at the meetings is toeditiy
very low. Accordingly, no non-employee Directorteatled the Company’s 2009 annual meeting of stddehe Martin R. Benante, the Company’s
Chairman of the Board and Chief Executive Offickd, attend the Company’s 2009 annual meeting ak$tolders and will attend the Company’s 2010
annual meeting of stockholders where he will bélalke for questions.

Communication with the Board

Stockholders, employees, and other interestedeggastishing to contact the Board directly may inéian writing any communication with: (i) the Board
(if) any committee of the Board, (iii) the non-emypée Directors as a group, or (iv) any individuahremployee Director by sending the communication t
Dr. William W. Sihler, c/o Southeastern Consulta@teup, Ltd., P.O. Box 5645, Charlottesville, Vi@, 22905. The name of any specific intended Board
recipient should be noted in the communication. Eeav, prior to forwarding any correspondence, Bhile® will review such correspondence and, in his
discretion, not forward certain items if they aeethed to be of a commercial nature or sent in &itlal f
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Director Independence

The corporate governance guidelines provide indégece standards generally consistent with the Nerk Btock Exchange listing standards. These
standards specify the criteria by which the indeleace of the Company’s Directors will be determijreedl require the Board to determine affirmativéigt
each independent Director has no material relatipnsith the Company other than as a Director. Bbard has adopted the standards set out in the
corporate governance guidelines, which are posteti@ Company’s website aivw.curtisswright.comfor its evaluation of the materiality of Director
relationships with the Company. The Board has datexd that the following Directors are “independeat required by the New York Stock Exchange
listing standards and the Board’s corporate goveraguidelines: S. Marce Fuller, Dr. Allen A. Koglkin, Carl G. Miller, William B. Mitchell, John R.

Myers, John B. Nathman, Dr. William W. Sihler, afitbert E. Smith. Mr. Benante does not meet the arafe governance guidelines independence test and
NYSE independence listing standards due to hisotiposition as Chairman and Chief Executive Offafethe Company. In making the determination
Albert E. Smith is “independent,” the Board consédethe fact that Mr. Smith is presently a direcbietra Tech Inc., which the Company has engaged
perform certain environmental site investigatiod awaluation at a newly acquired subsidiary. TharBaletermined that this relationship was not niter
and, thus, did not affect his independence, bedslus&mith does not participate in providing theviees to the subsidiary, does not currently paréte in

the day-to-day management of Tetra Tech, and doier®eceive any remuneration as a result of therenmental site investigation and evaluation sesvice
being provided. Moreover, the engagement involveghgents that are immaterial to the revenues ofaTetch and the expenses of the Company. In making
the determination that S. Marce Fuller is “indepamtd the Board considered the fact that Ms. Fldlsister-in-law works for Deloitte & Touche LLhe
Company'’s independent registered public accourfiing The Board determined that this relationshigsmot material and, thus, did not affect Ms. Fidle
independence, because Ms. Fuller’s sister-in-lagsdwmt work on the Company’s audit, is not an effidirector, or partner in Deloitte & Touche, ataks

not receive remuneration as a result of the aeditices being provided.

All members of the Audit Committee, the Executiven@pensation Committee, the Finance Committee, la€bmmittee on Directors and Governance
are independent Directors as defined in the Nevk Yatock Exchange listing standards and in the stalsdin the Company’s corporate governance
guidelines.

Code of Conduct

The corporate governance guidelines contain a obdenduct that applies to every Director. The Campalso maintains a code of conduct that applies
to every employee, including the Company’s Chie¢é&ixive Officer, Chief Financial Officer, and Cariter. The Company designed the corporate
governance guidelines and the code of conductgarerthat its business is conducted in a conslgtiegfal and ethical manner. The corporate goverean
guidelines include policies on, among other thirogmflicts of interest, corporate opportunitiesd amsider trading. The Company’s code of conduct
applicable to its employees includes policies emplag other things, employment, conflicts of intéréieancial reporting, the protection of confidiat
information, and insider trading and requires stitherence to all laws and regulations applicibtee conduct of the Company’s business. The Campa
will disclose any waivers of the codes of conduertaining to Directors or senior financial execatwn its website atww.curtisswright.conmn accordance
with applicable law and the requirements of the [E¥®rporate governance standards. To date, no msdiaxe been requested or granted. The Company’s
code of conduct is availablewatvw.curtisswright.conor by sending a request in writing to the Corpoferetary, Curtiss-Wright Corporation, 10
Waterview Boulevard, Second Floor, Parsippany, Newsey 07054.

Board Committees

The Board of Directors has an Audit Committee, andtitive Compensation Committee, a Committee orddirs and Governance, and a Finance
Committee. The Board has adopted a written chéotezach of these committees. In February, 20XBibard of Directors amended its Audit

7




Committee Charter to reflect regulatory change® flifi text of each charter, as amended (if appleg is available on the Company’s website located
www.curtisswright.conor by sending a request in writing to the Corpofgeretary, Curtiss-Wright Corporation, 10 WatemwBoulevard, Second Floor,
Parsippany, New Jersey 07054.

Audit CommitteeThe Audit Committee presently consists of Dr. VHitli W. Sihler, Chairperson, S. Marce Fuller, CarMaler, and Albert E. Smith.
The Audit Committee met 5 times during 2009. ThalhCommittee assists the Board in fulfilling itgessight responsibility relating to the integritytbe
Company'’s financial statements and the financiabriéng process; the systems of internal accourgimgjfinancial controls; the performance of the
Company'’s internal audit function; the annual inglegient audit of the Company’s financial statemehtsperformance, qualifications, and independefice
its independent registered public accounting firisk assessment and management; and the Compamgjdiance and ethics programs.

Each member of the Audit Committee meets the indégece requirements of the New York Stock ExchaRgée 10A3 under the Securities Exchat
Act of 1934, and the Company’s corporate governguidelines. In accordance with New York Stock Exuhe requirements, the Board in its business
judgment has determined that each member of thé amnmittee is financially literate, knowledgeahded qualified to review financial statements.
Board has also determined that at least one meatfitee Audit Committee, Carl G. Miller, is an “atidommittee financial expert” as defined in theegubf
the Securities and Exchange Commission. For infaoman Mr. Miller's relevant experience, please Simformation Regarding Nominees” above.

Executive Compensation Committ&he Executive Compensation Committee presentlyistmnsf John R. Myers, Chairperson, S. Marce Fulber
Allen A. Kozinski, and William B. Mitchell. The Exaitive Compensation Committee met 5 times durir@@2&ach member of the Executive Compensation
Committee meets the independence requirementeMéwv York Stock Exchange and the Company’s cotpayavernance guidelines.

The Executive Compensation Committee determinesdhgensation of the Chief Executive Officer antbramends to the full Board the
compensation levels for the remaining executivecefs of the Company. The Executive Compensatiami@ittee also oversees the administration of the
Company’s executive compensation programs. Totdssietermining the proper levels of compensatmrthe Chief Executive Officer and the remaining
executive officers, the Executive Compensation Cittemengages an independent external executivp@asation consultant to provide the Executive
Compensation Committee with advice on such matausing 2009, the Executive Compensation Committtained Towers Perrin as an independent
external executive compensation consulting firmdweise on executive and director compensation nsaftecluding market trends in executive and doect
compensation, proposals for compensation progrprosjde advice and guidance on how to appropriatetypensate officers and directors, and other &«
as the Executive Compensation Committee deemeapippte. Towers Perrin is directly accountablehim Executive Compensation Committee. Towers
Perrin provided other nominal services to the Camgphut such amount was less than $120,000 duffg.2Although senior management periodically
provides executive compensation recommendatiotiset&xecutive Compensation Committee for consideratnd review, the Executive Compensation
Committee makes independent determinations orxetigive compensation issues, considering, amdmgy ¢hings, (1) the recommendations of its
independent external executive compensation camul2) information concerning practices at peenganies and other relevant market data, and (3)
management’s recommendations. The Company’s CagpG@mpensation & Benefits Department also suppbet&xecutive Compensation Committee’s
activities.

Committee on Directors and Governantee Committee on Directors and Governance presentigists of S. Marce Fuller, Chairperson, Dr. Alfe
Kozinski, John R. Myers, and John B. Nathman. Then@ittee on Directors and Governance met 3 timeing2009. The Committee on Directors and
Governance develops policy on the size and composif the Board, criteria for Director nominatigerocedures for the nomination process, and
compensation paid to Directors. The committee ifiestand recommends candidates for election td@therd. Each member of the
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Committee on Directors and Governance meets thepentence requirements of the New York Stock Exghamd the Company’s corporate governance
guidelines.

Finance Committeelhe Finance Committee presently consists of WillBinMitchell, Chairperson, Carl G. Miller, John Bathman, Dr. William W.
Sihler, and Albert E. Smith. The Finance Committest 4 times during 2009. The Finance Committee,repudher things, advises the Board regarding the
capital structure of the Company, the Company’&ddind policy, and the investment managers andipslielating to the Company’s defined benefit plans
Each member of the Finance Committee meets th@amtkence requirements of the New York Stock Exchamgl the Company’s corporate governance
guidelines.

Board Leadership Structure

The Company is focused on strong corporate govempractices and values independent Board overaggah essential component of strong corporate
performance to enhance stockholder value. The Copipaommitment to independent oversight is denmatest! by the fact that, as discussed above, all of
our directors, except our Chairman, are independerstddition, as discussed above, all of the membgthe Board’s Audit Committee, Finance Comnaitte
Executive Compensation Committee, and CommitteBiogctors and Governance are independent.

The Chairman and Chief Executive Officer rolestareeside in one individual. Martin R. Benantehise Company’s Chairman and Chief Executive
Officer. The Board believes at this time it is fre tbest interests of the Company and its stocki®lde one person to serve as Chairman and Chie¢iive
Officer. The Company believes this leadership stmecis the most appropriate for it because Mr.23¢@ is able to utilize the in-depth focus and pecsve
gained in running the Company as Chief Executiviic®f for the past 10 years to guide the Boardagiffely and efficiently in managing the property,
affairs, and business of the Company.

Mr. Benante fulfills his responsibilities in chaig the Board through close interaction with thellBérector. The Board appoints a lead Directordfach
non-employee Director executive session on a rdiasis. This Board leadership structure workscgiffely for the Company as demonstrated by the
Company’s growth and performance. The Board haststred the role of its lead Director to strikeagpropriate balance to the combined Chairman and
Chief Executive Officer role and to fulfill the iroptant requirements of independent leadership eBtrard. The lead Director serves as the focaltfoin
independent Directors regarding resolving confhetih the Chief Executive Officer, or other indegent Directors, and coordinating feedback to thefCh
Executive Officer on behalf of independent Direstorgarding business issues and Board managentenkedd Director is expected to foster a cohesive
Board that supports the Chief Executive Officeltimate goal of creating stockholder value. In tlégard, the lead Director’s responsibilities imgu
convening and presiding over executive sessiors@et only by non-employee Directors, communicatintgpe Chief Executive Officer the substance of
discussions held during those sessions to the erdguested by the participants, serving as aolieizetween the Chairman and the Board'’s independent
Directors on sensitive issues, consulting with@mairman on meeting schedules and agendas incltiggniprmat and adequacy of information the Diresto
receive and the effectiveness of the meeting peoaed presiding at meetings of the Board in theeskthe Chairman’s unavailability.

Board Role in Risk Oversight

The Board of Directors is responsible, among othielgs, for appraising the Company’s major riskd ansuring that appropriate risk management and
control procedures are in place. The Board is kdptmed by various reports provided to it on auleg basis, including reports made at the Board and
Committee meetings by management. The Audit Coremitf the Board, acting pursuant to its writtenrtdraserves as the principal agent of the Board in
fulfilling the Board’s oversight of risk assessmantd management. The CompanZhief Risk Officer and internal audit functionimtain oversight over tr
key areas of the Company’s business and finanoiglgsses and controls, and report periodicallyctiréo the Audit Committee for the purpose of asseg
and evaluating major strategic, operational, régwya information management, and external risthin Company’s business. The Audit Committee then
reviews with management such risks and the stepsigesnent




has taken to monitor, mitigate, and control susksi The practice enhances the Board’s leadershigtisre as it strengthens the Company’s overall
commitment to independent Board oversight as aengisé component of strong corporate performanantmance stockholder value.

Stockholder Recommendations and Nominations for Dactors

Stockholder Recommendatiofitle Committee on Directors and Governance will @ersstockholder recommendations for Director na@em A
stockholder desiring the committee to consideohiser Director recommendation should deliver g@temi submission to the Committee on Directors and
Governance in care of the Corporate Secretaryj<SeMright Corporation, 10 Waterview Boulevard, @t Floor, Parsippany, New Jersey 07054. Such
submission must include:

(1) the name and address of such stockho

(2) the name of such nomine

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

4 docurgentation demonstrating that the nominatingkstolder is indeed a stockholder of the Compargiuiting the number of shares of stock
owned,

(5) a representation (i) that the stockholder is aérotd record of the stock of the Company entitleadte at such meeting and whether he or she
intends to appear in person or by proxy at the mgeand (ii) whether the stockholder intends quast of a group that intends to deliver a proxy
statement to the Compe’s stockholders respecting such nominee or othesuiliit proxies respecting such nomin

(6) a description of any derivative instruments theldbolder owns for which the Company’s shares ageutiderlying security or any other direct or
indirect opportunity the stockholder has to préfitm any increase or decrease in the value of tirafiany’'s stock,

(7) a description of the extent to which the stockholus entered into any transaction or series os#etions, including hedging, short selling,
borrowing shares, or lending shares, with the éffeintent to mitigate loss to or manage or shissteor benefit of changes in the value or price
of share of stock of the Company for, or to incesasdecrease the voting power or economic intefestuich stockholder with respect to any
shares of stock of the Compa

(8) a description of any proxy, contract, arrangemenderstanding, or relationship under which theldtolder has a right to vote any of shares of
stock of the Company or influence the voting owgy such share:

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

(10) a description of any performance-related fees (dtien asset-based fee) the stockholder is entiblé@sed on any increase or decrease in the
value of the shares of stock of the Company otedlderivative instrument

(11) to the extent known, the name and address of drer stockholder supporting the nomination on thte déthe stockholder’s submission of the
nomination to the Committee on Directors and Goapoe,

(12) any information relating to the nominee and hisier affiliates that would be required to be disetbin a proxy solicitation for the election of
Directors of the Company pursuant to Regulation L#héer the Securities Exchange Act of 1934,

(13) a description of all direct and indirect compermatiand other material monetary agreements, armaages and understandings during the past
three years, and any other material relationshipeden such nominating stockholder or beneficiad@wif any, on the one hand, and the
nominee and his or her respective affiliates oocisses, or others acting in concert therewithtrenother hanc

In addition, such submission must be accompaniea Wyitten questionnaire with respect to the basckgd and qualification of the nominee and the
background of any other person or entity on whegealf the nomination is being made. Further, th@inee must also provide a written
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representation and agreement that such nomineen@t and will not become party to (x) any agreetnarrangement or understanding as to how such
prospective nominee will act or vote on any issuguestion that has not been disclosed to the Coynpe (y) any agreement, arrangement or understgnd
as to how such prospective nominee will act or woteny issue or question that could limit or ifeges with such nominee’s ability to comply with suc
nominee’s fiduciary duties, (ii) is not and willtneecome party to any agreement, arrangement arstashding with respect to any direct or indirect
compensation, reimbursement or indemnificationdnnection with service or action as a directort tigs not been disclosed to the Company, andrfiii)
such person’s individual capacity and on behalmf beneficial owner on whose behalf the nominasdmeing made, would be in compliance with all
applicable corporate governance, conflict of indgreonfidentiality, and stock ownership and trgdilicies and guidelines of the Company. The Cottemi
may require additional information from the nomiriegerform its evaluation.

In its assessment of each potential nominee, tmenditiee on Directors and Governance will reviewtbeninee’s judgment, experience, independence,
and understanding of the Company’s business; thgeraf talent and experience already representédeoBoard; and such other factors that the coramitt
determines are pertinent in light of the currergdseof the Company. The committee will also take account the ability of a nominee to devote theet
and effort necessary to fulfill his or her respbiigies as a Company Director.

The Committee on Directors and Governance doebanat a formal written policy with regard to considg diversity in identifying nominees for
directors, but when considering director candidéteseks individuals with backgrounds and qualitieat, when combined with those of the Company’s
other directors, provide a blend of skills, expecie, and cultural knowledge that will further enbauthe Board'’s effectiveness. Diversity consideratifor a
director nominee may vary at any time accordintheparticular areas of expertise being soughtasrglement to the existing Board composition. When
the need arises, the Company engages independeah $igms to identify potential director nominesecording to the criteria set forth by the Comneittac
assist the Committee in identifying and evaluatndjverse pool of qualified candidates.

The Committee on Directors and Governance anneabyuates the performance of the Board, each afdghenittees, and each of the members of the
Board. It also reviews the size of the Board anétiér it would be beneficial to add additional mensband/or any new skills or expertise, taking into
account the overall operating efficiency of the Bband its committees. If the Board has a vacaoicif,the Committee determines that it would bedfamial
to add an additional member, the Committee wiletako account the factors identified above anatér factors which the Committee in its best gt
deems relevant at such time.

Stockholder Nomination# stockholder desiring to nominate a person asdboreshould deliver a written submission in accaaawith the Company’s
By-laws to the Corporate Secretary, Curtiss- Wrightporation, 10 Waterview Boulevard, Second Fl®arsippany, New Jersey 07054. Such submission
must include the items listed above under “StoatbioRecommendations and Nominations for Directd@$s3ckholder submissions for Director nominees at
the 2011 annual meeting of stockholders must beived by the Corporate Secretary of the Companiateo than February 6, 2011 and no earlier than
January 6, 2011. Nominee recommendations that ade oy stockholders in accordance with these proesdvill receive the same consideration as
recommendations initiated by the Committee on Diecand Governance.

The following report of the Audit Committee doesaumstitute soliciting material and should notdeemed filed or incorporated by reference into any
other Company filing under the Securities Act @ Securities Exchange Act of 1934, except to ttenethe Company specifically incorporates thisartp
by reference therein.

Audit Committee Report

The Audit Committee of the Company’s Board of Digs consists of four non-employee directors, ed#alihom the Board has determined (i) meets
the independence criteria specified by the Seesrdnd Exchange Commission and the requireme@satifons 303A.07(a) and applicable sections of the
New York Stock Exchange listing standards andgifjnancially literate in accordan:
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with the requirements of Section 303A.07(b) of Me&wv York Stock Exchange listing standards. The AGdimmittee annually reviews and reassesses its
written charter, as well as selects and retain€timapany’s independent registered public accouriiing

Management is responsible for the financial repgrprocess, including its system of internal cdstrand for the preparation of consolidated finahci
statements in accordance with accounting princigéarally accepted in the United States of Amefu& independent accountants are responsible for
auditing those financial statements. The Audit Cattam is responsible for monitoring and reviewihgde processes. The Audit Committee does not have
the duty or responsibility to conduct auditing ocaunting reviews or procedures. None of the membethe Audit Committee may be employees of the
Company. Additionally, the Audit Committee membaray not represent themselves to be accountantsditoes for the Company, or to serve as
accountants or auditors by profession or expertiérfields of accounting or auditing for the ComypaTherefore, the Audit Committee has relied, with
independent verification, on management’s represient that the financial statements have been peepaith integrity and objectivity and in conformit
with generally accepted accounting principles m thited States of America and on the representgtif the independent accountants included in their
report on the Company’s financial statements.

The oversight performed by the Audit Committee doasprovide it with an independent basis to deteenthat management has maintained appropriate
accounting and financial reporting principles oligies, or appropriate internal controls and praged designed to assure compliance with accounting
standards and applicable laws and regulationsh&uriore, the discussions that the Audit Commiteeewith management and the independent accountants
do not assure that the financial statements aepted in accordance with generally accepted adioguprinciples, that the audit of the financiatsments
has been carried out in accordance with generallg@ted auditing standards, or that our indeperatmduntants are in fact “independent.”

As more fully described in its charter, the Auddrimittee is responsible for overseeing the intecoatrols and financial reporting processes, a$ agel
the independent audit of the financial statementhb independent registered public accounting,fDloitte & Touche LLP. As part of fulfilling its
responsibilities, the Audit Committee reviewed astussed the audited consolidated financial setésifor fiscal year 2009 with management and
discussed with management the quality, not jusatteeptability, of the accounting principles, teasonableness of significant judgments, and thiéyct
disclosures in the financial statements, in additimthose matters required to be discussed bei8tatt on Auditing Standards No. 61 (Communicatiéh w
Audit Committees) with the independent accountarte Audit Committee discussed and consideredrtiependence of Deloitte & Touche LLP with
representatives of Deloitte & Touche LLP, reviewagjnecessary all relationships and services thgttthear on the objectivity of Deloitte & Touché&R,
and received the written disclosures and the lettguired by Independence Standards Board StaiNtardl (Independence Discussions with Audit
Committee) from Deloitte & Touche LLP. The Audit @mittee provided to Deloitte & Touche LLP full asseto the Audit Committee to meet privately and
Deloitte & Touche LLP was encouraged to discussraatters they desired with the Audit Committee anttie full Board of Directors.

The opinion of Deloitte & Touche LLP is filed septaly in the 2009 Annual Report on Form 10-K anousth be read in conjunction with the reading of
the financial statements.

Based upon the Audit Committee’s review and disomssreferred to above, the Audit Committee recomuee that the Board of Directors include the
audited consolidated financial statements and fitesin its Annual Report on Form 10-K for the yeaded December 31, 2009, filed with the Securities
and Exchange Commission.

AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS

Dr. William W. Sihler,Chairman
S. Marce Fuller

Carl G. Miller

Albert E. Smith
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&Acdsses the Compasytompensation philosophy and policies and descabenaterial elemen
of compensation awarded in 2009 to Martin R. BemaBhief Executive Officer, Glenn E. Tynan, Chi@iancial Officer, David J. Linton, Co-Chief
Operating Officer, David C. Adams, Co-Chief OpergtOfficer, and Michael J. Denton, General CouriBeése five individuals are also occasionally
referred to collectively hereinafter as the “Nankeecutive Officers”.

Objectives of the Executive Compensation Program

The Company bases its executive compensation prograprinciples designed to align executive compgos with Company business strategy,
management initiatives, financial objectives, ardfigrmance. The Committee believes that a signifieanount of compensation must be linked to the
measurable success of the business. A strong ditvkden compensation and individual and Companypagnce provides incentives for achieving short-
and long-term financial and business objectivedeymioviding value to the Company’s shareholdersigating a strong nexus for stock price appremati
and total shareholder returns. The Committee atfie\es that performance-oriented compensatioacstiperformance-oriented individuals. The Committe
further believes that it must set compensatioeatls that will be competitive with the compensatidfered by those companies against whom the Coynpa
competes for executive talent so that the Companycontinue to attract and retain talented andrexpeed executives.

In applying these principles, the Committee haaldisthed an executive compensation program designédl) attract and retain key executives critical
to the success of the Company by offering comp@rsand benefits that are competitive with indugteers; and (2) motivate executives by providing
incentives that focus efforts on the attainmerghadrt-term and strategic long-term performancegthat align with shareholder interests and value.

In an effort to balance the need to retain exeeutent while focusing the executive on the addieent of superior performance and the creation of
long-term shareholder value, the Committee adoateaimpensation philosophy that contains both fexed variable (performance based) elements of
compensation. Given its commitment to motivating delivery of superior business results, the Cotesitavors elements of compensation that closey
with the business results of the Company.

The Committee believes that a significant amouriot#l direct compensation (“TDC”), i.e. base splannual incentive compensation, and long-term
incentive compensation should be based on shamhedplity to align the interests of the Companyscaitives with those of the Company’s shareholders.
To this end, the Company provides compensationdoasestock-price appreciation through stock optiatignment with stock price through time-based
restricted stock, and alignment with financial periance through performance-based restricted sbo@ddition, the Company provides a long-term cash
incentive that is not directly aligned with equibyt incorporates financial drivers of shareholddue.

The Committee believes the components of the Cogip@xecutive compensation program provide an gmate mix of fixed and variable pay;
balance short-term operational performance witlyitarm increases in shareholder value; reinforperformance-oriented environment; and encourage
recruitment and retention of key executives. Axdbsd in more detail below, the material elemafthe Company’s executive compensation program for
the Named Executive Officers include a base satamgual cash incentive opportunity, long-term ins@nopportunities, retirement benefits, perqusaad
other benefits, and severance protection for aeeeiual or constructive terminations of the NarBadcutive Officers’ employment, including change-in
control severance protection. As described in ndetail below, the Committee believes that each efgrof the Companyg’ executive compensation progr
helps the Company to achieve the executive compiensabjectives noted above.

Finally, when considering the structure of Nameeédtrive Officers’ compensation, in addition to thedance above, it is the Committee’s policy to
consider the deductibility of executive compensatiader applicable income tax rules as one of s¢¥a&ctors used to make specific compensation
determinations consistent with the goals of the Gamy’s executive compensation program. Given the
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highly leveraged compensation philosophy, the Catemibelieves that the performance based compengaid to the Company’s five most highly
compensated officers should be deductible for #dacome tax purposes under Section 162(m) ofrtte¥nal Revenue Code of 1976, as amended (the
“Code”).

Determining the Amount and Mix of Compensation

In determining both the amount and mix of compeansathe Committee, with assistance from its indefemt external compensation consultant,
compared each Named Executive Officer’s TDC toowgimarket data points and peer group data folNaated Executive Officer’s position. For fiscal
2009, the Committee has recommended to the Boddireftors that fixed components of pay such ag Isatary and certain benefits should be targeted at
the 50th (median) to 60th percentile levels of@mnpany’s relevant market data. By contrast, then@idtee recommends that variable components of pay,
such as cash incentives and certain componentsgfterm incentive grants be linked to aggressamégpmance measures so that, if these performance
measures are achieved, the Company’s executiveseaedlive TDC that approximates the 75th percenfildhe Company’s relevant market data (the
Committee also considers peer group compensatiatslén this assessment). Thus, a large percewofatpe Named Executive Officers’ TDC is significhnt
at risk. As a result, the Named Executive Offic8'C could be either significantly more or lessrilthe median TDC of the Company’s relevant market
data depending on the level of performance attaiRedfiscal 2009, the Committee reviewed all comguts of compensation for each Named Executive
Officer, including base salary, annual incentivenpensation, long-term incentive compensation,aetent benefits, perquisites and other benefits, and
severance protection. Based on this review, ther@itiee determined that the Named Executive Offidetsl compensation opportunities were competitive
reasonable, appropriate, and not excessive.

For 2009, the TDC of all Named Executive Officermswconsistent with the market data reviewed byCimmittee, and did not exceed the 75th
percentile of such data. Therefore, the Commitemdid that no changes in short-term annual ineewti long-term incentive target awards were neagss
for 2009.

Establishing a baseline for the Executive Compeoisd&rogram

To assist the Committee in establishing executbrapensation policies and programs for 2009, the i@itt®e considered compensation and other
benefits provided to corporate positions within gamable companies. Specifically, the Committee ymddished data from surveys from Towers Perrin,
Hewitt, and Mercer. The Committee also analyzed gata, but due to the small database size anttingsuolatility, the Committee places more focus o
larger survey populations. This data representtetiding manufacturing companies in the variousketarand industries within which the Company
competes for talent. One source of data, the peeipgis representative of competitors with simgasduct lines and in the same markets and indgstAee
group performance is also used as a relative medsusome long-term incentive plan metrics. Duthtloss of three companies in the prior peer grou
2009, the Committee, with guidance from its indefsam external compensation consultant and memlbeenor management, selected several additions to
the remaining peer group, which is set forth belbased upon consideration of various market drjvevestor peers, financial peers and peers ofspddre
original peer group criteria incorporated orgariaat with broad manufacturing operations, simitranue size, growth, and performance; corporatiuets
had historical five-year performance similar tottbfithe Company; and corporations that utilizedtsgic acquisitions as a driver of high growthrabhe
past five years. The Committee then agreed to ayghd additional companies to form the new peer grdthe final peer group selected by the Committee
consists of the following companies:
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AAR Corp. Ametek Inc.

Circor International Inc. Crane Co.

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

Gibraltar Industries, Inc. Griffon Corp.

Hexcel Corp. Idex Corp.

Kaman Corp. Moog, Inc.

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

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

Triumph Group Inc. Woodward Governor Co.

The Committee’s policy is to review the compositafrithe peer group with its compensation consulpemiodically and to adjust the members of the
group in response to changes in the characteristitee Company and/or members of the peer grauaddition to the peer group data provided by the
Committee’s compensation consultant, the Compasty @nsiders additional relevant market data, sgmting a broader and larger labor market in which
the Company competes for executives, including etvez compensation surveys provided by major cdimgufirms. The Committee’s compensation
consultant also provides additional market analysiag proprietary survey data. In establishingcetge compensation, the Committee considers ahede
sources of data with an emphasis placed on the eoogprehensive and reliable to fit the structure positions of the Company.

Equity Ownership and Other Requirements for SelBi@cutives

To further align the linkage between the interesthe Named Executive Officers and those of imsholders, the Company requires the Named
Executive Officers to use the shares obtained titrats long-term incentive plans (except pre-20@8lsoption grants) as discussed further belowrérur
plans began in 2006) to establish a significarelle¥ direct share ownership. All share-based Irgi incentive plan grants, including any vestedist
options (post-2005 grants) are subject to the Giniee and 50% of the net proceeds of a stock optia@ncise (current market value of shares exerdessd
the costs of exercise) must be retained in Comptogk. The Company’s Stock Ownership Guidelines {tuidelines”) require the CEO and all other
Named Executive Officers to own Company stock danated as a multiple of their annual salaries #evie: five times annual salary for the CEO ancet
times annual salary for other Named Executive @fcGiven the performance-based variability inutienate value of the performantased stock, there
no fixed timeframe to achieve the Guidelines. Hogreuntil the Guidelines are satisfied, the Namgeditive Officers are only permitted to sell 50% of
their value to accommodate the cost of taxes. @meewnership thresholds are fully met and mairijthe holding limits are removed on any and all
earned and vested shares. Shares owned outsi@ethygany grants of equity are not subject to thedgirng restrictions but count toward the total amioof
equity held. If a Named Executive Officer leaves @ompany for any reason, the Guidelines immedgidaplse. The compensation consultant for the
Committee reviewed these Guidelines in 2010 andrdehed them to be fair and consistent with the petitive practice of the Company’s peer group and
general industry, while ensuring good corporatesgoance.

The Committee reviews Named Executive Officer hagdiannually in advance of longrm incentive grants and awards. Current markieievaf earnet
and purchased shares and the net value of vestedn@xercised “in the money” options held (at tirae) by the Named Executive Officer are used nathe
than paid-in value to be consistent with prevailimgdustry practice. In addition to the Guidelines2005, the Committee implemented a policy thathie
event the Company restates the financial resudtisftmm the basis for incentive compensation, then@ittee may, in its sole discretion, revoke aniaiy
mandate the return of any payment, make a downadjtstment in any calculation, or reduce the sfzzng grant resulting from the calculation as iechs
appropriate.
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Insider Trading Policy

The Company also maintains an insider trading pdtic all its employees, including the Named ExaauOfficers. The policy specifically prohibits
employees from engaging in any transaction in wkiigly may profit from short-term speculative swimgshe value of the Company’s securities. This
includes “short sales” (selling borrowed securitlest the seller hopes can be purchased at a lorieer in the future) or “short sales against the’l{eelling
owned, but not delivered securities), and hedgiagsactions such as zero-cost collars and forwadedcentracts. In addition, the policy containgrics
black-out period during which all executive offiseare prohibited from trading in the Company’s s#ies. The black-out period commences two weeks
prior to the close of every financial quarter and®two business days after the issuance of thep@oy's earnings release.

Elements of Compensation

Base SalaryBase salary is intended to compensate the NametlEwxe Officers for performance of core job respbitiies and duties. The Company
seeks to attract and retain executive talent bgrioff competitive base salaries. The Company rezegnhat similar rates of base salary are almost
universally provided at other companies or the gamaarkets with which the Company competes faralBase salary is an essential part of the Cogipan
executive compensation program because it provdgesutives with a consistent and predictable lef’elhsh compensation that does not fluctuate with
annual performance and is generally market conipetiKeeping base salary at or above market isyddator in retaining our executives. Base salafgtes
to other components of the Company’s executive @rsgtion program in that it is included in the fafae used to determine annual incentive
compensation, long-term incentive compensatioireraent benefits, severance protection, and chamgentrol benefits (each described below).

The Committee evaluates executive officer salaiesially and makes recommendations to the Boatadfiact competitive market data, the Named
Executive Officer’s individual performance, and ttege responsibilities within the Company. The Cdtter also considers the recommendations of its
compensation consultant as to the appropriatettaegary levels for the Company’s Named Executificérs and the acceptable range of salaries around
that target. As discussed above, the Committe@ntlyrtargets the Named Executive Officers’ basargs within the 50th and 60th percentiles of the
Company'’s relevant market data. For 2009, nonb®Named Executive Officers were paid base salaiside this range. The Board of Directors acts upon
the recommendations of the Committee as to baaeysadjustments for all of the Named Executive €2ifs except Mr. Benante, whose base salary is
established exclusively by the Committee. In deteimg Mr. Benante’s 2009 base salary, the Committe& into account both Chief Executive Officeralat
of the relevant market and peer group as well apérformance of Mr. Benante and the Company dwepast year, including operating earnings, overall
growth rate, and free cash flow.

The Committee considered the base salaries of émeeld Executive Officers in May 2009. At that tinteyas decided to take no action relative to the
pay of Mr. Benante and to not recommend any adjeistento the other Named Executive Officers pay¢oBoard. In making this determination, the key
considerations were the amount and date of theithgil’s last increase, their relative positiorthie market, and general economic conditions.

Annual Incentive CompensatidDonsistent with the principle that the Named ExiseuDfficers should be motivated to achieve resthlés improve
stockholder value, the Company believes that amitapt portion of the overall cash compensatiortierNamed Executive Officers be contingent upen th
successful achievement of certain annual corpdirsdacial and individual goals and objectives.

Annual incentive compensation is an essential gfatie Company’s compensation program becausvinds the Named Executive Officers for
achievement of short-term corporate and indivighgaformance goals. Unlike base salaries, annuehiine compensation awards are not predictable and
vary with performance as measured against goald.uhlike long-term incentive equity awards, the @airincentive compensation is intended to motivate
executives to accomplish annual objectives thapsrip strong annual operating performance for the@any. Annual incentive compensation relates
directly to certain other components of the Compmayecutive
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compensation program. For example, annual inceotivepensation is included in the formulae usecetertnine some retirement benefits and change-in-
control benefits (each described below). The acunablial payment of incentive compensation doeslinettly influence the Committee decisions with
respect to current base salary, equity compensati@mnds, or severance protection.

For 2009, the Named Executive Officers participatethe 2005 Curtiss-Wright Modified Incentive Coemsation Plan (“MICP”) approved by the
Company stockholders in May 2006. As discussed ahie Named Executive Officers incentives areet@d) at the 75th percentile of the relevant market
data, and payout is tied to the attainment of parémce goals that approximate a comparable levye¢dbrmance within our peer group. These perfogaan
goals are developed through an iterative procetsdimg the Company'’s five year strategic plan,wmimudgeting, and the Company’s compensation
structure. Performance targets are established irsitustry norms, historical trend information, ieais economic and market data, and profit margis a
sales forecasts. Individual goals are developeepaddently between the respective Named Execuffiee®©and the CEO, and then presented along with
their rationale to the Committee for approval. TTEO's individual goals are established with the @Guttee’s input and approval while the Board appeove
the other Named Executive Officer’s individual goahn individual’'s goals are tied to strategic Imesis needs for the coming year.

Early each year, Mr. Benante submits his proposesigmal goals and objectives to the Committeehfat year for discussion and approval. The
Committee then reviews these goals and objectivesnnection with the Company’s short term objagias set forth in the Company’s strategic plae. Th
Committee provides Mr. Benante with his approvedigiovhich are then flowed down to the other NafBrecutive Officers, and subsequently submitted
and approved by the Committee and the Board by Matst of the performance year. The Committee betiehat this approach provides consistency and
continuity in the execution of the Company'’s shertn goals as well as a strategic tie to the actishpent of the Company’s long-term objectives.

In regard to the corporate performance goals, hram@ittee reviews a number of performance measu@s &s: operating income, net earnings or net
income (before or after taxes); earnings growtmiegs per share; net sales (including net salestly); gross profits or net operating profit; célshv
(including, but not limited to, operating cash floinee cash flow, cash flow return on capital, ceshversion on earnings); revenue growth; attairtroén
strategic or operational initiatives; and cost eiment or reductions. Any performance measure meaysed to measure the performance of the Company
and any of its affiliates as a whole, to measuselarsiness unit thereof or any combination therenfp measure the performance of any of these acedp
to the performance of a group of comparable congsamir a published or special index, in each destethe Committee, in its sole discretion, deems
appropriate. In no event may awards for participd®t increased on a discretionary basis; howaveiCommittee does have the discretion to decréase t
amount of any award paid to any participant underMICP.

For 2009, the Committee selected adjusted operatomme as the sole financial performance goatlferMICP because it believes this measure is a key
indicator of the Company’s year-over-year finangiaiformance. The Committee approves adjustmeritset€ompany’s operating income, including
removal of expenses for amortization for certabamgibles as well as the current year’s incentikmgease.

Sixty percent (60%) of the award is based on tterahent of a pre-approved adjusted operating ircgoal and forty percent (40%) is based on the
above-mentioned individual performance-based objestwhich may include significant other finanaald operating objectives and personal goals. The
individual objectives are generally measurablewaijhted as appropriate to their relative imporéattcthe success of the Company. Individual objesti
while more subjective, reflect management’s stiatedacilitate short-term objectives of profitabiland growth. The Committee reviews each Named
Executive Officer’s performance against his or ¢y@als and objectives. Each Named Executive Offeeprovided a rating between “1” and “5” for each
stated goal and objective, with a “3” equating @% achievement, while a “5” represents 200% aement and a “2” represents 50% achievement. A
participant is given 0% achievement for any rategs than a “2”. Each rating is multiplied by iteighting and then averaged for an overall ratifge T
overall rating is then multiplied against 40% of tdamed Executive Officer’s target award to dedvygayout.
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The potential range of value delivered to eachi@pént is based on a threshold performance legkeb which no incentive is paid, a target level of
performance at which the full target incentive @dp and a maximum performance level at which tlha&imum incentive is paid. The threshold performance
payout level is set at approximately 65% of thgeaperformance payout level and the maximum pagerformance level is set at 200% of the target
performance level. Payouts are proportional tgpdticipant’s individual performance against hier pre-established goals and the Company’s
performance against its pre-established finan@algy

In 2009, the target incentive was fixed at 105%ade salary for the Chief Executive Officer or $8,606; 90% for Messrs. Linton and Adams or
$521,031 and $506,561, respectively; 80% for Mmaryor $412,892; and 70% for Mr. Denton or $293 84KCP participation also includes a broader
group of other management and key employees). gadltipant in the MICP is notified early in theaplyear of a target incentive award and range of
opportunity based on a percentage of the partitipaarned base salary.

In February and March 2009, the Committee revieamdlapproved the CEO’s and the other Named Exex@fficers’ goals for performance of the
Company and their own individual goals.

For 2009, Mr. Benante’s individual goals and thespective weighting and rating were as follows:

Goal Weight Rating
Increased cash flow 25% 45
Consolidated profit improvement 25% 2
Market improvements 20% 4
Increased organic growth 20% 4
Conduct management training at each division fecatves 10% 4

For 2009, Mr. Tynan'’s individual goals and theispective weighting and rating were as follows:

Goal Weight Rating
Increased cash flow 40% 4
Leadership development 20% 4
Evaluate shared services 20% 3
Profit improvement 10% 3
Evaluate pension plans 10% 4

For 2009, Mr. Linton’s individual goals and theéspective weighting and rating were as follows:

Goal Weight Rating
Financial Improvement—Increased operating incontecash flow 50% 3.4
Operational excellence 30% 4
Leadership development 10% 35
Operation—Safety 10% 4
For 2009, Mr. Adams’ individual goals and theirgestive weighting and rating were as follows:
Goal Weight Rating
Profit improvement 25% 3
Increased cash flow 25% 5
Market improvements 20% 5
Increased organic growth 20% 3
Management Development 10% 4
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For 2009, Mr. Denton’s individual goals and th&ispective weighting and rating were as follows:

Goal Weight Rating
Provide preventive law training courses 20% 35
Professional development 20% 35
Update corporate legal policies 30% 35
Enhance Code of Conduct certification process 30% 35

The 2009 MICP awards were paid early in 2010 base(i) the financial performance of the Companyieehd during 2009, as compared with the
targets set, and (ii) achievement of individualeatives for the Named Executive Officers. The firiahtargets are intended to represent achievaidésgn
order to keep the Named Executive Officers motidalédreshold payout is set at 65% of target peréoree reflecting the Committee’s philosophy of payin
out only for substantial performance against thaggets. The amounts paid with respect to perfoomgear 2009 reflect the Company’s strong overall
operational and financial performance during tharye

The adjusted operating income (“AOI") target fol020vas $250,586,000. The Company fell below itspBrate AOI target by 5% for a payout at 95%
of target. In assessing the Named Executive Officadividual performance, the Committee is provideéth detailed quantitative documentation
substantiating individual performance against eadlvidual objective. In awarding a rating to ead¢amed Executive Officer, the Committee analyzes thi
documentation and also takes into account the Coypaverall financial performance and individuabassments from the Chief Executive Officer. In
assessing Mr. Benante’s performance against higichuél goals, the Committee considered the role B&mante played in selecting and leading the
management team in its 2009 strategic, operatianal financial performance. The Committee attridutee Company’s success to Mr. Benante’s leadership
skills within the Company. The Committee creditésléffort to develop leaders for the Company inftitare. In assessing Mr. Tynan’s performance aiain
his individual goals, the Committee consideredGoenpany’s improved financial performance as welMasTynan'’s role in achieving the Company’s
financial results such as by evaluating and implaing a global shared services plan, involvememtisnrdepartments’ career development, and evalyiatin
the Company'’s pension plans. In assessing Mr. Dénfmerformance against his individual goals, tleengittee considered the Company’s compliance with
applicable laws and regulations and Mr. Dentonls o achieving this compliance such as by proddineventive legal compliance training to senior
management and updating corporate legal policiestiaply with regulatory changes. In assessing Me&snton and Adams’ performance against their
respective individual performance goals the Conaaittonsidered the strategic, operational, and diabperformance of the respective business units
managed by these Named Executive Officers. The Atieerconsidered the magnitude of the financialrmpment in profit and cash flow realized at each
individual business unit and the content and qualithe management development programs develap@ell as the number of employees trained through
the programs. In addition, the Committee also aersid the extent Mr. Linton developed and implermemians to improve workplace safety and achieve
cost reductions, and the extent Mr. Adams devel@metimplemented strategic plans to broaden pradieuth and breadth. Based on their achievements anc
corporate performance, the Committee determinedMihaBenante achieved 131.125% of his individuaifprmance objectives or an overall rating of 3;¢
Mr. Tynan achieved 135% of his individual perforroambjectives or an overall rating of 3.7; Mr. ldntachieved 135% of his individual performance
objectives or an overall rating of 3.7; Mr. Adanthigved 150% of his individual performance objeesiwr an overall rating of 4.0; and Mr. Denton achil
125% of his individual performance objectives oroaerall rating of 3.5.

MICP Formula

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

Accordingly, based on the above formula, each Namextutive Officers’ individual performance factogmbined with the corporate target, resulted in
Mr. Benante receiving a total payout of 9% abowetaiget incentive or $1,104,424; Mr. Tynan recgiagayout of 10% above his target incentive or
$458,310; Mr. Linton received a payout of 9% abbigetarget incentive or $566,621; Mr. Adams
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received a payout of 22% above his target incen&649,664; and Mr. Denton received a payout¥éfabove his target incentive or $314,095.

Long-Term Incentive Prograrithe Company’s long-term incentive plan (“LTIP”) waasigned to ensure the Company’s executive offiaad key
employees are focused on long-term value creatimugh equity and cash-based incentive compenstitaanewards for longer term (i.e. three years or
more) performance. The amounts of grants were didyecompetitively based compensation data. In 20@9long-term incentive grants for Named
Executive Officers consisted of four componentshebhased performance units, performance-basedttedtstock, time-based restricted stock, and non-
qualified stock options. The Company chose thesedomponents to balance internal performance deraiions, compound annual growth rates and return
on capital versus external shareholder considemtior example, share price. On the one end, malifi@d stock options are purely market based, and
the other end, cash-based performance units arendby internal financial measures to the exclusibstock price movement. The other two components,
performance-based restricted stock and time-bastdated stock, bridge those two ends by combieriegients of both internal performance and/or ®nur
with external share price values.

The performance-based components of the long-tecentive grants are intended to drive behaviowscéifig a longer performance timeframe (currently
three years) with a goal of increasing the intdnailue of the Company and improving the resulthefbusiness units with which the Named Executive
Officers are associated. The target long- termritice grant value ranges are based upon compefitagtice in the Company’s market data and pearmgro
and is managed as a percentage of base salaryidumali grants reflect both market and individuatfpemance. Each component is described in greatild
below.

All share-based components of the LTIP grant, idiclg stock options, performance-based restricteckstand time-based restricted stock, are
historically approved at the Company’s NovemberrBa# Directors meeting. The meeting date for #ris all other regularly scheduled Board of Direstor
and Committee meetings are selected and approyrdxamately 18 months in advance, at the May BadrDirectors meeting in the preceding year. The
establishment of a grant date approximately 18 hmimt advance precludes the ability to “time” gsatat coincide with a historically low share price.

In determining the 2009 LTIP grants, the Committeasidered the competitive levels of grants prodittesimilarly situated executives of the peer
group and general industry, the effect that ther&ffof the recipients could have on the growth ealde of the Company, and their overall contribatio the
business. In 2009, the total value of the LTIP tgdthe value of non-qualified stock options, titresed restricted stock, performance-based restrittek,
and cash-based performance units combined) grémtbeé Company’s Named Executive Officers equalé&sPB of the salary for the CEO, 250% of the
salary for the CFO, 260% for Messrs. Linton and mdaand 185% for Mr. Denton. If the Named Execu@fficers deliver performance that achieves target
levels, these percentages will result in vestedegthat approximate the 75th percentile of LTliZ7mpents made by the Company’s peer group and general
industry for comparable performance. LTIP grantiealfor the Named Executive Officers were allocatettie following manner: 20% in najualified stocl
options, 30% in performance-based restricted st2@% in time-based restricted stock, and 30% ih-d@sed performance units. The Committee estallishe
this allocation with the advice of the independexgcutive compensation consultant, to align the &thxecutive Officers’ long-term interests with
stockholder interests while at the same time batgnihe need to reward the Named Executive Offi@rsichieving targeted long-term Company
performance and to provide time-based retentiontgra

Long-term incentive compensation does have a oglat the other components of the Company’s exeewdmpensation program in that the
Committee looks at TDC in determining market basgthipensation levels. However, the amount of lomgri@centive compensation paid to a Named
Executive Officer is not included in retirementaadations. Awards of long-term incentive comperwatio vest in the event of a change-in-control (as
described below).
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The Company uses a balanced set of LTIP compotebtlance correctly the multiple interests of shafders and internal performance. The four
components chosen each accomplish a different fom$é terms of incentivizing Named Executive @#r performance. The four components are:

Stock Options

Stock options are an effective tool to focus exieeston increasing total shareholder value andmstaver the long term by concentrating on keyeaid
of share price; encourage executives to take reddetong-term business investment risks by meagyrérformance over multiple years; and encourage
profitable growth and effective use of assets medng growth objectives. It is also an effecttwel in recruiting and retaining top talent by piding an
opportunity to be rewarded for growth in the Compamarket value. Stock options are granted aba@maise price that is 100% of the closing price as
reported on the New York Stock Exchange for the @amy’'s Common Stock on the date of grant. Stocloopthave a ten-year term and vest in equal
amounts over a three-year period. The number oksiption shares granted is calculated by multigythe total value of the Named Executive Officer’s
LTIP target by the percentage of the grant allat&bestock options (20%) and dividing this valuethg stock option value (determined by the Blachebes
methodology of pricing options).

Based on the advice of the Company’s independdatred executive compensation consultant, a bathh@éP portfolio consists of 20% of the market
based LTIP target (see above) for a Named ExecQiffieer structured as non-qualified stock optioRer example, Mr. Benante’s total LTIP target {002
was $3,468,800. Accordingly, 20% of this amoun$@®3,760 is set aside for the stock option grahé dctual number of shares is determined by tatkiisg
value and dividing by the Black Scholes value andhte of grant.

Performance-Based Restricted Stock (Performance i¢hRlan-“PSP”)

Performance-based restricted stock is also delivier¢he Named Executive Officers and focuses memagt on specific objectives relating to the
Company'’s three year average annual net incomée’Y\drsus target and three year average annuahceme as a percent of sales as compared to the sam
measure of performance in our peer group. Thederpgaince-based restricted stock awards have a-jfe@eperformance period attached to them and vest
upon the conclusion of the performance period, idiexy performance is within an acceptable range.tatget annual income for the performance period
2007-2009 is set forth in the following table:

2007 2008 2009
Entity Target Target Target
Motion Control $ 38,000,000 $ 41,000,000 $  51,000,00!
Flow Control $ 41,000,000 $ 64,000,000 $ 66,000,001
Metal Treatment $ 30,000,000 $ 35,000,000 $  28,000,00!
Total Corporate $ 96,000,000 $ 118,000,000 $ 116,000,00

The number of shares granted is calculated by piyiltig the total dollar value of the LTIP grant the percentage of the grant allocated to the
performance-based restricted stock and dividing@®32b of the closing price of the Company’s Commtotisas reported on the New York Stock Exchange
on the date of the grant. The payout for theseopmidnce-based restricted stock for the performarcded 20072009 shall take place in May 2010. As of
date of this Proxy Statement, the Company is nigt ibcalculate the amount of performance-basedatesl stock to be paid to each Named Executive
Officer for the performance period 2007-2009 asliplybdisclosed information of the performance bétCompany’s peer group is not yet available.

Performance-based restricted stock awards canahagkie from 0% to 200% of the target grant. A 2Qif%arget payout means achievement of 150%
NI versus target and achievement of 90th perceotiNl as a percent of sales versus the Com'’s peer group, and 50% payout results for achievioe
50% NI versus target and achievement of 50th péteef NI as a percent of sales versus the Comiggmer group. 100% of the grant target is earoed f
achievement of 100% NI versus target and achievenfefbth percentile of NI as a percent of saleswe the Company’s peer
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group. Payouts in between these levels are sul@tatinear. There is no payout for performancéolethe 50th percentile of the Company’s peer group
Unearned shares are forfeited. No dividends am gagredited until awards are earned and shaeeacually issued for the earned awards. There is n
I.R.C. Section 83 (b) elections available for theegormance-based restricted stock awards bethegeare performance based.

Based on the advice of the Company’s independédatred executive compensation consultant, a bathh@éP portfolio consists of 30% of the market
based LTIP target (see above) for a Named Exec@ifieer structured as PSP, as illustrated below:

CEO Total LTIP Grant PSP Value on
(November 2009) PSP % Grant Date
$3,468,800 30% $ 1,040,65(

In May 2009, a PSP payout was made on the 20053R8®s covering performance for the period 2006820hie amount of these awards was tied
directly to the measures approved and communigat2d05. The following table sets forth the Compariliree-year average annual net income versus
target for the performance period 2006-2008:

2006 2007 2008
(in thousands, (in thousands, (in thousands,
except %) except %) except %)
Entity Actual Budget % Actual Budget % Actual Budget % Avg. %
Motion Control 42,00(¢ 36,00( 118.7 45,00(¢ 38,00( 120.2 45,00( 41,00( 109.¢ 116.2
Flow Control 38,00( 34,00( 113.€ 45,00( 41,00( 109.€ 64,00( 64,00( 99.C 107.t
Metal Treatment 26,00( 24,00( 106.2 30,00( 30,00( 100.€ 34,00(¢ 35,00( 95.¢ 101.C
Total Corporate 84,00( 80,00( 105.4 103,00(¢ 96,00( 107.c 118,00( 118,00(¢ 100.2  104.c

The measure for NI as a percentage of sales vérsymeer group NI as a percentage of sales is sguleas a percentile and performance is showrein th
following table:

2006 2007 2008 Average
Percentile Corporate versus Peers 71.1 69.2 51.7 64.C

The results of the three year average annual netrie versus target and three year average anriuiatoene as a percent of sales as compared to the
same measure of performance in the Company’s peapa@re then compared to a payout matrix and aygagsult (%) is determined. Payout percentages
that result are as follows:

3 YR Avg. NI vs. NI as % of Sales
Budget % vs. Peers Payout %
Motion Control 116.2% 64.C% 101.2¢%
Flow Control 107.5% 64.C% 95.0¢%
Metal Treatment 101.C% 64.C% 89.81%
Total Corporate 104.2% 64.C% 92.6€%

Messrs. Benante, Tynan, and Denton are tied todhsolidated totals of NI as a percent of targétedhile Messrs. Linton and Adams are tied to NI as
a percent of targeted NI for their respective beissnunits. Since peer proxy data are only availabdicly for the consolidated NI and sales dalla, a
participants are tied to consolidated corporata®\h percent of sales versus the peer group.

As set forth in the table above, actual performdncéhe Company as a whole was 104.3% NI as aepéaf targeted NI and 64th percentile NI as a
percent of sales versus the peer group, resutimgpayout of 92.66% of target for Messrs. Benahgean, and Denton. Actual performance for the Flow
Control Business Unit was 107.5% of NI as a peroémdargeted NI resulting in a payout of 95.09%anfjet for Mr. Linton; and actual performance foe t
Controls Business Unit was 116.2% of
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NI as a percent of targeted NI resulting in a paydud01.28% of target for Mr. Adams. Shown belavitie PSP payout table for the performance pe
2006-2008:

2006-2008 Target

US Dollar Value Number of Shares (1) Payout % Payout Shares
Benante $ 998,00( 35,74¢ 92.6€% 33,12¢
Tynan $ 377,00( 13,50¢ 92.6€% 12,51:
Denton $ 285,00( 11,692 92.6€% 10,834
Adams $ 470,00( 16,83/ 101.2&% 17,05(C
Linton $ 272,752 9,77C 95.0€% 9,291

(1) Adjusted for stock split after date of gr

Time-Based Restricted Stock

Executive officers are granted time-based resttisteck under the 2005 LTIP. The purpose of thétrieted stock grant is also two-fold. It provides
vehicle for stock ownership and a means to engieation of the individual. These grants vest 1@d®the third anniversary of the date of grant. The
number of shares granted is calculated by multiglyhe total dollar value of the LTIP grant by fecentage of LTIP grant allocated to time-based
restricted stock and dividing by 100% of the clgspmice of the Company’s Common Stock as reportethe New York Stock Exchange on the date of the
grant.

Based on the advice of the Company’s independédatred executive compensation consultant, a bathh@éP portfolio consists of 30% of the market
based LTIP target (see above) for a Named Exec@ifieer structured as time-based restricted stéok.example, using Mr. Benante's total LTIP target
number above ($3,468,800), 30% of the total LTI&#gior $1,040,650 is set aside for the time-basstlicted stock grant. The calculation of the dctua
number of time-based restricted stock granted ssriteed above.

Non-equity (Cash-Based) Based Performance Units

Part of the total LTIP takes the form of cash-bgseddormance units. These units tie payout to tam@any’s long-term financial performance relating
to sales growth and return on capital. The perfegeaunits have specific objectives relating to agerannual sales growth targets and to averagaklnnu
return on capital targets of the Company as a watkits operating segments, as appropriate, otheea-year period.

Cash-based performance units are an effectivaaadiive performance outside of equity market ieflaes that may or may not be related to actual
company performance. By utilizing cash-based peréarce units, the Company balances long-term retegtals for senior management by providing a
portion of long-term financial incentives tied tct@al Company performance but removed from thediation in stock price performance. Thus, cash-dbase
performance units maintain their incentive valueewlthe Company performs well irrespective of stoekket volatility. We further believe that sales\gth
and a return on capital exceeding the cost of abgit long term drivers of shareholder value.

In early 2010, an LTIP performance unit payout wesle on the 2006 performance unit grants covemmfppnance for the period 2007-2009. The
amounts of these awards were tied directly to thasures approved and communicated in 2006. Thelawee listed in the Summary Compensation Table
under the heading “Non-Equity Incentive Plan Congagion.” Awards were based upon achievement oétacgaverage compound annual sales growth
(“CAG”") of 15% and 12% average return on capit®@C”) targets. Messrs. Benante, Tynan, and Denton atedithe consolidated totals of CAG and k
while Messrs. Linton and Adams are tied to CAG R@IC for their respective business segments. Thekbgayout is illustrated below.
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Business Unit

2006 Target Performance Payout Calculation
Performance Payout Performance
Units “CAG” “ROC” Percent Unit Payout

Benante $ 630,00( 13% 13% 102% $ 642,60(
Tynan $  196,56( 13% 13% 102% $ 200,491
Denton $ 163,13t 13% 13% 102% $ 166,39¢
Adams $ 201,82t 11% 11% 89% $ 179,62«
Linton $  222,30( 21% 15% 139% $ 308,991

Cash-based performance unit payout is tied to asba® matrix that defines specific percentage afghpayout levels at various level of ROC and CAG
performance. Minimum payout is achieved at 9% ofR&hd 6% of CAG while maximum (200%) payout is agkd at greater than 24% of CAG and
greater than 19% of ROC. Payouts in between tteesdsl are substantially linear.

Employee Stock Purchase Plan

The Company’s Named Executive Officers, along withstantially all other full time Company employea® eligible to participate in the Curtiss-
Wright Employee Stock Purchase Plan (“ESPP”). Timppse of the ESPP is to encourage employees @dhgany and its subsidiaries to increase their
ownership in the Company’s Common Stock. To achthispurpose, the ESPP provides all participa¢imployees with the opportunity to purchase the
Company’s Common Stock through a payroll deductiba 15% discount of the market value of the staoless (i) the employee owns more than 5% of the
Company’s Common Stock or (ii) the employee is austrily employed for less than 20 hours per wedle ESPP is offered in six-moritbffering
periods” commencing on December 1 and July 1. At the erehoh offering period, participant contributions ased to purchase a number of shares of
common stock (subject to IRS limits), in an amoental to 85% of the lower of the fair market vatiieghe common stock on the first day of such offgri
period or the last day of such offering period.e€five as of January 1, 2010, the look-back fedtasebeen eliminated from the ESPP, thereby raguihi
the use of the fair market value of the commonistatthe last day offering period as the event biclwthe purchase price is based. An employee Wais
to participate in the ESPP will have payroll dedwts made on each payday during the six-month gerio

Participants in the ESPP who are required to repeit beneficial ownership under Section 16 oflBxehange Act are subject to blackout periods for
sales of ESPP shares, which are limited to thosedseduring which there is a greater possibilitgttthe Company’s insiders are in possession ofniaht
insider information, whether or not they are intfacpossession of such information. With respectach fiscal quarter, the black-out period betircs
weeks before the end of a fiscal quarter and endgred includes) the second business day afteCdnepany’s earnings are released to the public.kBlaic
dates may change, as appropriate, from time to dintlkee discretion of the Board of Directors.

During 2009, the CEO and three of the other Namezt&tive Officers participated in the ESPP. Mr. Bete purchased 761 shares of Common Stock
under the plan, Mr. Linton purchased 761 sharegwutie plan, Mr. Adams purchased 460 shares uhdgslan, and Mr. Denton purchased 761 shares unde
the plan.

Executive Deferred Compensation Plan

The Named Executive Officers are also eligibleddipipate in the Company’s executive deferred censation plan that allows participants to defer
compensation in excess of certain statutory lithigg apply to traditional and 401(K) pension plaaach participant may defer up to 25% of their ksdary
50% of their annual performance bonus, and 50%etash portion of their long term cash award. fEite of interest is determined each year accoring
the average rate on 30-year Treasury bonds for ibee of the previous calendar year, plus 2.0%. Thesate fluctuates annually. The average 30-year
Treasury bond rate for November 2008 was 4.02%namnky in the Plan earned 6.02% for 2009. Earnieggnbaccruing upon deposit and are compounded
daily. Earnings are posted
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to the participants account on the final day ohemonth.See, Deferred Compensation Plans section in thagypr

Pension Plans

Consistent with the Company’s philosophy that congaéion should promote the long-term retentioneyf &xecutives and be competitive with industry
peers, the Named Executive Officers also partieiathe Curtiss-Wright Corporation Retirement RfdRetirement Plan”) and the Curtiss-Wright
Corporation Restoration Plan. The Company’s retienplans integrate other components of the Conipaxgcutive compensation program by generally
including base salary and annual incentive compgmsi determining retirement plan benefits.

The Retirement Plan is a tax qualified, defineddfigrtrusteed plan. The Retirement Plan is madefupo separate benefits: (1) a traditional, final
average pay formula component and (2) a cash malzomoponent. This plan is administered by an adinative committee appointed by the Company.
plans are non-contributory and most employeesqipatie in one or both of the benefits, including Nemed Executive Officers. An eligible employee
becomes a participant in the Retirement Plan onldibe he or she completes one year of plan semitbehe Company. One year of plan service means a
period of 12 consecutive months, beginning on thpleyee’s date of hire or on any subsequent Jariuadyring which the employee completes 1,000 hours
of service. A participant becomes a vested paditi@fter completing three (3) years of plan serwviith the Company. Once a participant vests iir the
pension benefit they are entitled to a benefingttame after termination of employment. If thegeé&ve payment of their traditional final pay behétfore
their normal retirement date at age 65, their iendélf be reduced by 2% for each of the first fiyears and 3% for each of the next five yearsttheit actua
retirement precedes their normal retirement daégat65. The reduction that applies to the beigeldtrger if the participant has elected paymefoigeage
55.

On September 1, 1994, the Company amended antkete Retirement Plan, and any benefits accra@d August 31, 1994 were transferred into the
amended Retirement Plan. The Retirement Plan, aaded, provides for an annual benefit at age @558 times the five year final average compensation
in excess of social security covered compensapius, 1% of the highest sixty (60) months final age compensation out of the last one hundred twenty
(120) months of service up to social security cedezompensation, in each case multiplied by theqgi@aint’s years of service after September 1, 1994
to exceed 35. In addition, a participant earnssh @@lance plan pay-based credit equal to 3% afriier annual compensation. These amounts argedted
to a notional cash balance account that grows witrest based on the rates published each Decdmtigd-Year Treasury Bonds.

The Retirement Plan provides a total retiremenefieaqual to the August 31, 1994, accrued beniefilexed to reflect increases in compensation, as
defined by the plan, from that date forward plus tlenefit accrued after September 1, 1994 undartiended final average pay formula and the casinbs
component.

As of August 31, 1994, the following monthly pensioenefits had been accrued for those employeégditicipated in the plan prior to the plan met
in 1994: Mr. Benante, $137. Mr. Tynan, Mr. Lintdvi;. Adams, and Mr. Denton commenced their employmeéth the Company after September 1, 1994,
and therefore did not accrue a monthly pension utieRetirement Plan prior to September 1, 198ddver, they, along with the other Named Executive
Officers, continue to accrue a benefit under therzaied Retirement Plan.

Under the IRC and applicable regulations, as dffedor 2009, the maximum allowable annual bengiider the Retirement Plan is $185,000. The
maximum allowable annual benefit is reduced if figneommence prior to age 62 and increased if fism@mmence after age 65. The maximum annual
compensation that may be taken into account iéermination of benefits under the Retirement E&230,000. The Company maintains an unfunded,
non-qualified Retirement Benefits Restoration Rtae “Restoration Plan”) under which participamtghie Retirement Plan whose compensation or benefit
exceed the limits imposed by I.R.C. Sections 40@(@) and 415 will receive a supplemental retiretiemefit that restores the amount that would Hmen
payable under the

25




Retirement Plan except for the application of dirdits. The Restoration Plan is also administergedhie administrative committee.

The Restoration Plan benefits are not funded. éretient of a change in control, the Company hasegigio fund a Rabbi Trust in place through an
agreement between the Company and PNC Bank, Nafeddlanuary 30, 1998, which provides for the payrotthe Company’s obligation under the
Restoration Plan.

As a result of the Company providing both a cadarizz benefit and a traditional final average paydiit under the Retirement Plan, the Company
not offer a matching contribution to participanfgtee Savings and Investment Plan. Most participaan elect to defer up to 75% of his or her anoash
compensation per year on a tax deferred basiscubjéhe IRS Elective Deferral limit. For 2009ethre-tax Savings and Investment Plan contribuiioit
for a highly compensated employee was capped &.6articipants may also make voluntary contrimgiap to the limits provided under the IRC on an
after tax basis. For 2009, the after-tax Savingslamestment Plan contribution limit for a highlgrapensated employee was limited to 2.0%.

During 2007, the Company conducted an analysibefétirement benefits offered by the Company castpto a significant database of the Executive
Compensation Committeeformer advisor, Buck Consultants. Based uponrthiiew, the Committee believes that the Restand@lan provides benefits tt
are reasonable and customary and is an essemiiah tattracting and retaining quality executivietd.

Executive Perguisites

The Named Executive Officers are allowed to patitg in the Company’s standard benefit prograntsatteagenerally available to other employees,
including medical, dental, vision, legal, presdopt life, short-term and long- term disability grams, and employee assistance programs. In aalditio
these benefit programs, the Named Executive Offiaee eligible for executive perquisites that anesistent with market practices and that allowNlaened
Executive Officers to focus more of their time atigving the Company’s goals and objectives. Them@itee has reviewed and approved the Company’s
formal perquisite plans with established limitstqResites are reported as taxable income as apptegor each participating officer and reimbursatseare
subject to applicable income and employment taklvatding. Perquisites include financial planningl @amcome tax preparation, a Company automobile or
automobile allowance, and executive physicals@tMhayo Clinic for the executive and his or her ggurhe external compensation consultant has atlvise
the Committee that the overall level of perquisttess Company provides to its Named Executive Offidge consistent with that of its peers.

Special Arrangements

Effective April 30, 2009, Edward Bloom retired amaluntarily resigned from his offices of Vice Présnt of the Company and President of Metal
Improvement Company, LLC. Upon Mr. Bloom'’s resigoaf the Company entered into a consulting agreémih him that provided for his retirement on
April 30, 2009 and the engagement of Mr. Bloomres@ompany’s consultant commencing on his retirémate and ending on April 30, 2012. The
consulting agreement is renewable for two additioma-year terms by approval of the Executive Camspéion Committee. Under the terms of the
consulting agreement, Mr. Bloom (i) will be paid @amual consulting fee of $292,500 payable in emuaithly installments, (ii) will be eligible to reive ar
annual incentive payment with a maximum targeteafi$161,000 based on performance goals agreleylMr. Bloom and the Company’s Chief Executive
Officer, (iii) will be eligible to receive an annilang-term incentive payment with a target vali&b00,000 based on the three-year aggregatedrpafce
goals established for senior management of Metptdrement Company, LLC, and (iv) received 13,362af of Company common stock.

On October 9, 2006, the Company entered into aictedd stock unit agreement with Mr. Linton. Undlee terms of the agreement, Mr. Linton receiv
grant of 33,870 restricted stock units pursuarhéoterms and conditions of the LTIP. Each unih&sequivalent of one share of Curtiss-Wright Commo
Stock. The agreement provides the equivalent &f0R1LO00 in value as of the closing price
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reported on the New York Stock Exchange of Compgaoegnmon Stock on February 7, 2006, the date thedBoiabirectors approved the material terms of
the agreement to be offered to Mr. Linton.

The agreement provides for the entire grant to @edtebruary 6, 2016, provided that Mr. Linton doesvoluntarily leave the employ of Curtiggright
or is not otherwise terminated for “Cause”, asmtdiin the agreement. On or prior to December 8152Mr. Linton may elect to convert said stocktsibd
an equivalent number of shares of Curtiss-Wrighn@mn Stock or defer the conversion of the stocksuiniaccordance with Section 409A of the Internal
Revenue Code for a period not greater than fivgy€ays. The agreement also provides for anti-gitusidjustments in the event of recapitalization,
reorganization, merger, consolidation, stock splitany similar change and for the immediate vgsdind conversion of the stock units upon Mr. Lirgon
death or disability and in the event of a Chang€antrol of Curtiss-Wright.

On October 23, 2007, the Company entered into diiiadal restricted stock unit agreement with Minton on substantially the same terms as Mr.
Linton’s October 2006 restricted stock unit agreetpeoviding for a grant of 21,182 restricted stockts at the equivalent of $1,000,000 in valuefabe
closing price reported on the New York Stock Exaeaf Company Common Stock on September 24, 2B@#dte the Board of Directors approved the
material terms of the agreement to be offered tollfiton. The restricted stock units in Mr. Linter2007 restricted stock unit agreement also vest on
February 6, 2016 under the same terms and conslisenforth in his 2006 restricted stock unit agreset.

On October 12, 2006, the Company entered into @ssiagreement with Mr. Adams. Mr. Adams receivagrant of 31,948 restricted stock units
pursuant to the terms and conditions of the LTI&Hunit is the equivalent of one share of Culisgght Common Stock. Mr. Adams’ agreement also
provides the equivalent of $1,000,000 in valuefab® closing price reported on the New York St&sichange of Curtiss-Wright's Common Stock on
September 26, 2006, the date the Board of Direeppsoved the material terms of the agreement wffleeed to Mr. Adams.

The agreement provides for the entire grant to @esdctober 12, 2016 (ten years from the date gheesnent was executed), provided that Mr. Adams
does not voluntarily leave the employ of Curtissidlit or Mr. Adams is not otherwise terminated f@atise”, as defined in the agreement. On or prior to
December 31, 2015, Mr. Adams may elect to conwad stock units to an equivalent number of shafé&uetiss-Wright Common Stock or defer the
conversion of the stock units in accordance wittti8a 409A of the Internal Revenue Code for a periot greater than five (5) years. The agreemesat al
provides for anti-dilutive adjustments in the evehtecapitalization, reorganization, merger, cdidstion, stock split, or any similar change andtfee
immediate vesting and conversion of the stock wmtsn Mr. Adams death or disability and in the eéara Change in Control of Curtiss-Wright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Mdalns on substantially the same terms as Mr.
Adams’existing agreement providing for a grant of 21,t&&ricted stock units at the equivalent of $1,000,in value as of the closing price reported @
New York Stock Exchange of Company Common Stocseptember 24, 2007, the date the Board of Direetppsoved the material terms of the agreer
to be offered to Mr. Adams. The restricted stocksim Mr. Adams’ 2007 restricted stock unit agresalso vest on October 12, 2016 under the samms te
and conditions set forth in his 2006 restrictedlstonit agreement.

The Committee and the Board received advice ammhtetendations from the external compensation caansigirior to implementing these agreements.
The Committee believes that the performance of ke&inton and Adams in their current positions angrior positions makes them attractive candislate
for positions at other companies and felt thatafpeements were justified by the need to incrdeestikelihood that both executives would choosestoain
employees of the Company over an extended peritichef

The following report of the Executive Compensa@ommittee does not constitute soliciting materiad ghould not be deemed filed or incorporated by
reference into any other Company filing under teeusities Act or the Securities Exchange Act of41@Xcept to the extent the Company specifically
incorporates this report by reference therein.
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Executive Compensation Committee Report

The Executive Compensation Committee has reviewdddegscussed this CD&A (included in this Proxy 8taent) with management. Based upon the
Executive Compensation Committee’s review and disians referred to above, the Executive Compens@anmittee recommended that the Board of
Directors include this CD&A in the Company’s Pro®tatement for the year ended December 31, 20@4, fiith the Securities and Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

John R. MyersChairman

S. Marce Fuller

Dr. Allen A. Kozinski

William B. Mitchell

PostEmployment Arrangements and Contracts with Exee@ifficers

Severance Agreements

Pursuant to a policy established by the Companyar@ of Directors in 1977 designed to retain keypleyees, during 2009 the Company had at-will
severance agreements with Messrs. Benante, Adantenl.Tynan, and Denton. In the case of involuntarmination of employment other than termination
for cause (as defined in the agreement), failueotaply with the terms and conditions of the agreetnvoluntary resignation of employment by the
employee, and voluntary retirement by the emplotleese agreements provide for the payment of seeenaay in an amount equal to one year's baseysalar
at the time of termination as well as the continaedllability of certain employee health and wedfbenefits for a period of one year following temation.
The agreements provide that such pay and bentfasirauld be made available in the case of volyntatirement or termination of employment thathie t
direct result of a significant change in the teonsonditions of employment, including a reductiortompensation or job responsibilities. At empleye
option, the severance pay may be received ovemthegear period following termination, in which eathe employee benefits would continue in effect fo
the same period. The agreements further providetiegpayment of severance pay and the availalofityenefits are contingent upon a number of caoruiit
including the employee’s performance of his or digligations pursuant to the agreement, specifidallgrovide consulting services, release the Compan
from any employment related claims and not comp#tte the Company for a period of 12 months.

Change-in-Control Agreements

Consistent with the Company’s policies designecktain key employees, the Company also has alssezhinto change-in-control severance protection
agreements with Messrs. Benante, Adams, Lintonaiiyand Denton. The agreements with Messrs. Benadgans, Linton, and Tynan provide for paym
of severance pay equal to three times the sumeaéxkcutive’s base salary and the greater oféiptinual target incentive grant in the year theatee is
terminated or (ii) the annual incentive paid unither MICP immediately prior to the executive’s temation. Mr. Dentors agreement provides for paymen
severance pay equal to two times the sum of his salary and the greater of (i) the annual tamgetritive grant in the year he is terminated ottl(ig) annual
incentive paid under the MICP immediately priohis termination. These amounts shall be paid ingleslump sum cash payment within ten (10) daysr
the executive’s termination date. The agreemests&ll for the continued availability of certaimgloyee benefits for a period of three years foltayv
termination of employment.

The agreements with Messrs. Adams, Linton, Tynad,enton are triggered in the event that (1) tieeechange-in-control of the Company, as that
term is defined in the agreements, and (2) thereavexecutive’s employment is formally or constiwaly terminated by the Company within twenty-four
months following the change-in-control. Accordinglythe Company terminates the
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employment of Messrs. Tynan, Denton, Adams or lirdaring the two year period following a changezomtrol, without “cause” or if Messrs. Tynan,
Denton, Adams or Linton terminate their employmeith the Company with “good reason,” then the Nar&&dcutive Officers will be entitled to certain
compensation and benefits provided for in the agez#. The agreements define “cauas’(a) a conviction of a felony, (b) intentionadiygaging in illegal ¢
willful misconduct that demonstrably and materiafijures the Company, or (c) intentional and camtirfailure to substantially perform assigned dutie
which failure continues after written notice an80aday cure period. The agreements also defined'geason” as (a) adverse change in status, tikdtipn,
or responsibilities, (b) reduction in salary, (ejacation of more than 25 miles, (d) the Compargilsire to pay the covered individual in accordandt its
compensation policies; or (e) a reduction in beselihe Committee further considered that a chamgentrol of the Company, of necessity, involves a
constructive termination of the position of Chiefd€utive Officer, in that he would inherently bédetdinate to the executives of the acquiring entity
Accordingly, Mr. Benante’s agreement provides far same provisions as stated above and that heohaytarily terminate his own employment with the
Company for any reason after the first year ofisenbut prior to the end of the second year follmna change-in-control, and still obtain the bésef
provided under the agreement.

All change-in-control severance protection agreamprovide for the vesting of all benefits accrtieugh the termination of employment in the
Retirement Plan, Restoration Plan, and the LTIByiged that if vesting under any such plan is retmtted by applicable law an actuarially deterndine
lump sum will be paid in an amount equaling the-mested benefit under the applicable plan. All @eim-control severance protection agreementséurth
provide that, upon a change in control, any preslipgranted performance units will be paid on anata basis (unless the employee is at least 62 yéc
and has worked for the Company for at least 5 y@andich case such performance units will be paiflll) for the period of employment and that
previously granted stock options will become fulBsted and exercisable. The agreements also primridesupplemental cash payment to the extent
necessary to preserve the level of benefits irettemt of the imposition of excise taxes payabla Iparticipant in respect ééxcess parachute payments”
under Section 280G of the Internal Revenue Code.sBiverance pay and benefits under the Changeritraseverance protection agreements are in fieu o
any that would be provided under the Company’siitseverance agreements discussed above.

The Committee decided to provide these severantel@mge-in-control agreements to the Named Exaex@ificers after reviewing data on the
practices of peer companies and concluding thatigirg such severance and change in control priotexivas necessary to provide an overall compene
package to the executive that is consistent with dfffered by the Company’s peers.

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

Potential Post-Employment Payments

Termination Scenario Martin R. Benante (a) Glenn Tynan David Linton David Adams (a) Michael Denton
If Retirement or Voluntary
Termination Occurred on

December 31, 2009 (b) $ 15,174,50. $ 2,055,60: $ 1,48835 $ 3,550,47¢ $ 1,808,17¢
If Termination for Cause Occurred on

December 31, 2009 (c) $ 10,425,38¢ $ 1,299,06: $ 980,577 $ 1,806,99: $ 1,058,98:
If Termination Without Cause Occurred on

December 31, 2009 (d) $ 16,099,500 $ 2,55260: $ 3,780,58. $ 5,756,51( $ 2,211,99¢

If “Change In Control”
Termination Occurred on

December 31, 2009 (e) $ 26,154,270 $ 7,590,06¢ $ 9,841,19. $ 10,849,18: $ 5,026,02(
If Death Occurred on
December 31, 2009 (f)(g) $ 16,294,600 $ 3,826,81: $ 4,576,75¢ $ 5,918,66¢ $ 3,211,47:
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(a) Mr. Benante and Mr. Adams are eligible for earlyreznent as of December 31, 2009. Messrs. Tynartphj and Denton are ineligible for retireme

(b) Includes (1) intrinsic value of vested options oecBmber 31, 2009, (2) intrinsic value of any une@&tnearned stock options, cash-based performance
units, restricted stock units, and performance-thabares on December 31, 2009 that would vestthiéedate of termination or retirement, (3) actual
earned (terminations prior to December 31 woulgtgerated) value of current year annual incentile@ payment in the event of retirement, (4) value
on measurement date (December 31, 2009) of vesteefibunder the Curtiss-Wright Retirement Plangfifrment Plan”) and the Curtiss-Wright
Restoration Plar*Restoration PIe”), assuming the executive elects immediate pay

(c) Includes value on measurement date (December 89) 20 vested benefit under the Curtiss-Wright Ratient Plan (“Retirement Plan”) and the
CurtisWright Restoration Plar“Restoration Ple"), assuming the executive elects immediate pay

(d) Includes (1) intrinsic value of vested options oecBmber 31, 2009, (2) intrinsic value of any une@&tnearned stock options, cash-based performance
units, restricted stock units, and performance-thasares on December 31, 2009 that would vestthitedate of termination for retirement-eligible
executives, (3) severance payout, (4) accelerasting of retention agreements for Messrs. Lintoth Adams, (5) value on measurement date
(December 31, 2009) of vested benefit under theis3dvWright Retirement Plan (“Retirement Plan”) ahd Curtiss-Wright Restoration Plan
(“Restoration PIe"), assuming the executive elects immediate pay

(e

N

Includes (1) intrinsic value of vested options oecBmber 31, 2009, (2) change-in-control severaageu, (3) accelerated vesting of retention
agreements for Messrs. Linton and Adams, (4) isitinalue of any accelerated vesting of stock otieash-based performance units, performance-
based shares, restricted stock, and restricte# stdts on December 31, 2009, (5) actual earnegti@ied if change-iontrol occurs prior to Decemt
31) value of current year annual incentive plannpant, (6) value on measurement date (December08B) f vested benefit under the Curtiss-Wright
Retirement Plan (“Retirement Plan”) and the Cuitiésght Restoration Plan (“Restoration Plan”) indilug additional three years of benefit accrual per
changrin-control agreements, assuming the executive electgediate payout, (6) grc-up payment per chan-in-control agreement:

(f) Includes (1) intrinsic value of vested options oecBmber 31, 2009, (2) accelerated vesting of rieteagreements for Messrs. Linton and Adams, (3)
intrinsic value of any accelerated vesting of stopkons, cash-based performance units, performbased shares, restricted stock, and restrictetf sto
units on December 31, 2009, (4) actual earned rgexd if termination occurs prior to December 34dlue of current year annual incentive plan
payment, (5) value on measurement date (Decemb@089) of vested benefit under the Curtiss-Wrigatirement Plan (“Retirement Plan”) and the
Curtiss-Wright Restoration Plan (“Restoration Plaassuming the executive elects immediate pay6utalue of Company-paid basic life insurance
policy.

(9) Depending on circumstances of death, all employessalso be eligible for Accidental Death and Distherment (AD&D) insurance payment and
Business Travel Accident insurance paym
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The following table sets forth information concempithe total compensation of the Chief ExecutivBo®f, Chief Financial Officer and the other Named
Executive Officers of the Company who had the higjlaggregate total compensation for the Compaimscalfyear ended December 31, 2009.

Summary Compensation Table

Change in
Non-Equity Incentive Plan Pension
Stock Awards ($) Compensation ($)(f) Value and
Nonqualified
Deferred
Performance Restricted Option Long- Compensation All Other
Name and Salary Bonus Share Stock Awards Annual Term Earnings Compensation Total
Principal Position Year ($)(a) ($)(b) Units (c) Units (d) ($)(e) Plan (f) Plan (g) ($)(h) $)(0) $)
Martin R. Benante 200¢ 960,577 0 1,040,65( 693,767 693,75¢ 1,104,42: 642,60( 2,122,91¢ 42,087 7,300,78:
Chairman and Chief 2008 899,03¢ 0 1,040,62¢ 693,75( 693,75( 1,378,22¢ 811,77¢ 2,232,09: 54,35¢ 7,803,61!
Executive Officer 2007 815,38¢ 0 318,76: 637,52« 1,275,00( 1,219,00: 786,40¢ 1,043,44¢ 34,97¢ 6,130,50¢
Glenn E. Tynan 200¢ 516,11¢ 0 372,77¢ 248,52¢ 248,50¢ 458,31( 200,491 290,95z 33,36¢ 2,369,04¢
Vice President 2008 413,39¢ 0 372,75( 248,50( 248,50( 453,07¢ 186,36¢ 283,70¢ 39,782 2,246,07¢
Finance and Chief 2007 371,30¢ 0 269,13¢ 179,44: 179,40( 414,937 180,54+ 134,761 25,932 1,755,46(
Financial Officer
David J. Linton 200¢ 578,92¢ 0 443,04¢ 295,37¢ 295,36¢ 566,621 308,997 273,29¢ 37,20% 2,798,82!
Co-Chief 2008€ 457,712 0 443,04( 295,36( 295,36( 514,52¢ 439,60( 210,171 25,104 2,680,87:
Operating Officer; 2007 408,55¢ 18,62¢ 318,76: 212,544 212,50( 427,45¢ 400,40(¢ 89,65( 43,101 2,131,59¢
Pres., Curtiss-Wright
Flow Control
Corporation
David Adams 200¢ 562,84¢ 0 422,77¢ 281,87( 281,84t 649,66+ 179,62¢ 326,21( 30,82¢ 2,735,65¢
Co-Chief 200¢8 427,03¢ 0 422,76( 281,84( 281,84( 465,52¢ 76,47¢ 311,94¢ 42,671 2,310,09¢
Operating Officer 2007 378,84¢ 16,677 300,02« 200,01¢ 200,00¢ 428,33¢ 82,11( 147,042 48,314 1,801,36:
Michael Denton 200¢ 419,35 0 224,14¢ 149,43: 149,41¢ 314,09¢ 166,39¢ 165,96: 29,391 1,618,19!
V.P.; General
Counsel and
Secretary

(a) Includes amounts deferred under the Com’s Savings and Investment Plan and Executive Defémmpensation Pla
(b) The amounts in this column represent a discretiopayment made to Mr. Adams and Mr. Linton in 2C

(c) Includes grants of performance share units asgbdne Company’s Long Term Incentive Plan in NovemP009. The values shown represent the grant
date fair value of the grants at target. Performai@ares have a maximum payout of 200% of ta

(d) Includes grants of tin-based restricted stock units as part of the Con’s Long Term Incentive Plan in November 20

(e) Includes grant of stock options as part of the Camyfs Long Term Incentive Plan. The values shovamesent the grant date fair value of the options
granted

(f) Includes payments made based on the Con’s annual Modified Incentive Compensation Plan (MI&P performance during 200

(9) Includes the maturity of cash-based performancegmants made under the Company’s Long-Term IneerRian. For the 2009 row, payments are
conditioned upon the financial performance of tleenPany and its subsidiaries during 2007-2009, aakwwaid in February 2010. For the 2008 row,
payments are conditioned upon the financial peréoroe of the Company and its subsidiaries duringgZBD8, and were paid in February 2009. For
the 2007 row, payments are conditioned upon tranfifal performance of the Company and its subsétiaturing 2005-2007, and were paid in
February 2008

(h) Includes annual change in the actuarial presemeval accumulated pension benefits. The aggredmaiege in the actuarial present value of the
accumulated pension benefits was determined ukangame amounts required to be disclosed underdi@@thn) (the Pension Benefits table)
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2009 and the amounts that would have been reqtarbd reported for the NEO under Item 402(h) fod&(

(i) Includes personal use of company car, paymentsx@cutive physicals, financial counseling, prempegments for executive life insurance paid by
Company during the covered fiscal year for term iifsurance and accidental death and disabilityraree, and unused vacation payout (only for Mr.
Adams in 2007)

The Company’s executive officers are not employedugh formal employment agreements. It is thegsioibhy of the Committee to promote a
competitive at-will employment environment, whiclowld be impaired by lengthy employment arrangemdriie Committee provides proper long-term
compensation incentives with competitive salaries laonuses to ensure that senior management reawinsly and productively employed with the
Company.

The Company believes perquisites for executiveseffi should be extremely limited in scope and vahealigned with peer group practices as
described earlier. As a result, the Company hasrigally given nominal perquisites. The below tabknerally illustrates the perquisites the Company
provides to its Named Executive Officers.

The Company also maintains a policy concerning @tkez automobiles under which certain officershe Company are eligible to use Company leased
automobiles or receive an equivalent automobil@nahce. The Named Executive Officers participatinis program. The Company maintains the service
and insurance on Company leased automobiles. lii@utb the Company automobile policy, the Compaisp provides all executive officers with finarlk
planning and tax preparation services through Wigeheinancial Services. Not all executive officetgize these services on an annual basis. Finally,
executive officers and their spouses are provisedial physicals through the Mayo Clinic at any ofhthe clinic’s three locations.

Perquisites and Benefits Table

Financial Executive Insurance
Name Automobile (a) Planning Physical Premiums
Martin R. Benante 18,19¢ 8,62F 13,55¢ 1,70¢
Glenn E. Tynan 12,27¢ 8,62t 10,75¢ 1,70¢
David J. Linton 23,23¢ -0- 12,25¢ 1,70¢
David Adams 14,991 8,62t 5,501 1,70¢
Michael Denton 19,43¢ -0- 8,244 1,70¢

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

The Company’s executive officers are entitled teiee medical benefits, life and disability insurarbenefits, and to participate in the Company’s
Savings and Investment Plan, Defined Benefit Flamployee Stock Purchase Plan, flexible spendingwads, and disability plans on the same basistey
full- time employees of the Company.

The Company also offers a nonqualified executiierded compensation plan, in accordance with See@9A of the Code, whereby eligible
executives, including the Named Executive Officeray elect to defer additional cash compensatioa @x deferred basis. The deferred compensation
accounts are maintained on the Compaifiyiancial statements and accrue interest atateeaf (i) the average annual rate of interest pl@yan United State
Treasury Bonds of 30 years maturity as determineth®d Federal Reserve Board, plus (ii) 2%. Earnargscredited to executives’ accounts on a monthly
basis.
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Grants of Plan-Based Awards Table
All Other All Other

Estimated Future Stock Option
Payouts Under Awards: Awards: Exercise Grant

Estimated Future Payouts Under Non-Equity Equity Incentive Number Number of or Base Date Fair

Incentive Plan Awards Plan Awards of Shares Securities Price of Value of

of Stock Underlying Option Stock and

Plan Grant Number Threshold Target Max Threshold Target Max or Units Options Awards Option
Name Name Date of Units ($) ($) ($) (#) (#) (#) (#) #) ($/Sh) Awards

Martin R. Benante MICP (a) 11/17/200¢ $534,18¢ $ 971,25( $ 1,942,50(
LTI (b) 11/17/200¢ 1,040,62¢ $260,15¢ $1,040,62¢ $ 2,081,25(

LTI (c) 11/17/200¢ 16,83¢  33,67¢ 67,35¢€ $ 1,040,65(

LTI (d) 11/17/200¢ 22,452 $ 693,761

LTI (e) 11/17/200¢ 7551€ $ 309C $ 693,75¢
Glenn E. Tynan MICP (a) 11/17/200¢ $218,68( $ 397,60C $ 795,20(
LTI (b) 11/17/200¢ 372,75( $ 93,18¢ $ 372,75( $ 745,50(

LTI (c) 11/17/200¢ 6,032 12,064 24,12¢ $ 372,77¢

LTI (d) 11/17/200¢ 8,042 $ 248,52¢

LTI (e) 11/17/200¢ 27,05C $ 309C $ 248,50¢
David J. Linton MICP (a) 11/17/200¢ $281,16( $ 511,20C $ 1,022,40(
LTI (b) 11/17/200¢ 443,04C $110,76(C $ 443,04C $ 886,08(

LTI (c) 11/17/200¢ 7,16¢ 14,33¢ 28,67¢ $ 443,04¢

LTI (d) 11/17/200¢ 9,55¢ $ 29537

LTI (e) 11/17/200¢ 32,151 $ 309C $ 295,36¢
David Adams MICP (a) 11/17/200¢ $268,29C $ 487,80( $ 975,60(
LTI (b) 11/17/200¢ 422,760 $10569( $ 422,76( $ 845,52(

LTI (c) 11/17/200¢ 6,841 13,682 27,36¢ $ 422,77«

LTI (d) 11/17/200¢ 9,122 $ 281,87(

LTI (e) 11/17/200¢ 30,67¢ $ 309C $ 281,84t
Michael Denton MICP (a) 11/17/200¢ $155,471 $ 282,67« $ 565,34¢
LTI (b) 11/17/200¢ 224,121 $ 56,030 $ 224,121 $ 448,24:

LTI (c) 11/17/200¢ 3,627 7,254 14,50¢ $ 224,14¢

LTI (d) 11/17/200¢ 4,83€ $ 149,43

LTI (e) 11/17/200¢ 16,26¢ $ 30.9C $ 149,41¢

(a) Values in this row represent the Company’s annuadliffed Incentive Compensation Plan (MICP), thatevapproved on November 17, 2009 for
performance during fiscal 2010. The incentive thodd, target, and maximum are expressed abovearcantage of base salary on December 31,

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

(e) Values in this row represent grants of stock ogstias part of the Company’s Long-Term Incentive Pumber of securities underlying options based
on the November 17, 2009 Ble-Scholes value of $9.186

The Named Executive Officers are paid dividendsestricted stock awards only. These dividends @irevested into the restricted stock awards and are
subject to the same limitations and restrictionthasoriginal restricted stock award. The plan Hadly prohibits the re-pricing of options andougres that
any equity-based grants be issued based on thaeglmdsce of the Company’s Common Stock as repdsiethe NYSE on the date of the grant.

The Committee granted stock options, performands,yrerformance shares, and restricted stock imvember 2009 to the Named Executive
Officers. The performance units and performanceeshaill mature in December 2012 and will be pai@arly 2013 if the financial goals are attainelde T
values shown in the table reflect the potentialigadt a target value of one dollar per unit payablbe end of the three-year performance periodome
stock unit convertible into one share of Commorckibthe objectives are attained. The chart addtects the fact that each stock unit may be warth
maximum of approximately two dollars or two shaifesd| performance targets are substantially exegledr nothing at all if performance thresholdsrase
met.
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The following table sets forth the outstanding égaivards of the Company’s Named Executive OfficBame of the grants disclosed below are not yet
vested and are subject to forfeiture under cedairditions.

Outstanding Equity Grants at Fiscal Year End

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan
Incentive Plan Awards:
Plan Number Awards: Market or
Awards: of Shares Market Number of Payout Value
Number of Number of Number of or Units Value of Unearned of Unearned
Securities Securities Securities of Stock Shares or Shares, Shares, Units
Underlying Underlying Underlying That Units that Units or or Other
Unexercised Unexercised Unexercised Option Option Have Not Have Not Other Rights Rights That
Options (#) Options (#) Unearned Exercise Expiration Vested Vested that Have Not Have Not
Name Exercisable Unexercisable Options Price Date (#)(a) ($)(a) Vested (#) Vested ($)
Martin R. Benante 40,02¢ 0 16.2¢8 11/19/201:
37,03¢ 0 19.0¢€ 11/18/201:
25,36¢ 0 27.9€ 11/16/201-
30,00c 0 27.92 11/15/201!
69,527 0 36.72 11/19/201¢ 5,718 179,08¢(b)
48,54¢ 24,272 54.0C 11/16/201° 11,80¢ 369,76¢ 5,902 184,88:(c)
25,781 51,561 30.12 11/15/201¢ 23,03¢ 721,39« 34,55( 1,082,10¢(d)
0 75,51¢€ 30.9C 11/17/201¢ 22,45; 703,197 33,67¢  1,054,79'(e)
Glenn E. Tynan 2,07z 0 11.92 11/20/201(
6,78C 0 10.93 11/20/201:
6,00€ 0 16.2¢€ 11/19/201:
5,672 0 19.0¢€ 11/18/201:
5,824 0 27.9€ 11/16/201«
6,88¢ 0 27.92 11/15/201!
10,847 0 36.72 11/19/201¢ 5,352 167,62%(b)
6,831 3,41t 54.0C 11/16/201° 3,322 104,07¢ 4,984 156,09¢(c)
9,23t 18,46¢ 30.12 11/15/201¢ 8,251 258,421 12,37¢ 387,61¢(d)
0 27,05C 30.9C 11/17/201¢ 8,042 251,907 12,064 377,84¢(e)
David J. Linton 11,20C 0 27.9€ 11/16/201-
13,24¢ 0 27.92 11/15/201!
12,267 0 36.72 11/19/201¢ 6,052 189,58((b)
8,091 4,04E 54.0C 11/16/201" 3,93€ 123,27¢ 5,902 184,88:(c)
10,97¢€ 21,952 30.12 11/15/201¢ 9,807 307,15¢ 14,71C 460,715(d)
0 32,151 30.9C 11/17/201¢ 9,55¢ 299,38¢ 14,33¢ 449,06¢(e)
33,87((f)  1,060,80¢(f)
21,18z(f) 663,42((f)
David Adams 3,43€ 0 19.0€ 11/18/201:
3,22C 0 27.9€ 11/16/201«
3,80¢ 0 27.92 11/15/201!
11,137 0 36.72 11/19/201¢ 5,49t 172,10%(b)
7,61¢ 3,80¢ 54.0C 11/16/201" 3,704 116,00¢ 5,55€ 174,01¢(c)
10,47¢ 20,947 30.12 11/15/201¢ 9,35¢ 293,09¢ 14,03¢ 439,60¢(d)
0 30,67¢ 30.9C 11/17/201¢ 9,122 285,701 13,682 428,52((e)
31,94€(f)  1,000,61:(f)
21,18z(f) 663,42((f)
Michael Denton 11,56¢ 0 10.92 11/20/201:
6,404 0 16.2€ 11/19/201:
5,672 0 19.0¢€ 11/18/201:
5,224 0 27.9€ 11/16/201:
6,17€ 0 27.92 11/15/201!
9,00z 0 36.72 11/19/201¢ 4,442 139,12%(b)
4,59z 2,29€ 54 11/16/201" 2,234 69,96¢ 3,351 104,95%(c)
5,558 11,10% 30.12 11/15/201¢ 4,961 155,37¢ 7441 233,05:(d)
0 16,264 30.9 11/17/201¢ 4,83€ 151,46¢ 7,254 227,195(e)

(a) Represents unvested restricted stock and reststoe#t units granted as part of the Company’s Ldagn Incentive Plan. Stock price used to deter
value is $31.32, the closing price of Company comstock on December 31, 20(



(b) Represents cash value of outstanding performansedbehare units granted November 20, 2006 as fidat €ompany’s Long Term Incentive Plan.
Stock price used to determine value is $31.32ckbsing price of Company common stock on Decemtie809. Performance-based share units will
be earned as common stock early in 2010 contingmom the extent to which previous
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established performance objectives are achievedtbedahree year period ending at the close ofrtass on December 31, 20!

(c) Represents cash value of outstanding performansedtghare units granted November 17, 2007 as fodue €ompany’s Long Term Incentive Plan.
Stock price used to determine value is $31.32ckbsing price of Company common stock on Decemtie809. Performance-based share units will
be earned as common stock early in 2011 contingont the extent to which previously establishedqguerance objectives are achieved over the three
year period ending at the close of business onibee31, 201C

(d) Represents cash value of outstanding performanseedbghare units granted November 15, 2008 as pirt €ompany’s Long Term Incentive Plan.
Stock price used to determine value is $31.32ckbsing price of Company common stock on DecemtiePB809. Performance-based share units will
be earned as common stock early in 2012 continggont the extent to which previously establishedqguerance objectives are achieved over the three
year period ending at the close of business onmbee31, 2011

(e) Represents cash value of outstanding performansedighare units granted November 17, 2009 as fdre €ompany’s Long Term Incentive Plan.
Stock price used to determine value is $31.32¢clbsing price of Company common stock on DecemtiePB809. Performance-based share units will
be earned as common stock early in 2013 contingont the extent to which previously establishedqguerance objectives are achieved over the three
year period ending at the close of business onmbee31, 2012

() Represents retention grants of restricted stocls dimi Mr. Linton and Mr. Adams. Stock price useddetermine value is $31.32, the closing price of
Company common stock on December 31, 2!

The following table sets forth information regarglioptions exercised and stock vested during cateyelr 2009.

Option Exercises and Stock Vested Table

Option Awards Stock Awards (a)
Number of Shares Number of Shares
Acquired Upon Value Realized Acquired Upon Value Realized
Name Exercise (#) Upon Exercise ($) Vesting (#) Upon Exercise ($)
Martin R. Benante 0 $ 0 44,74% 1,322,66:
Glenn E. Tynan 0 0 16,13¢ 477,27¢
David J. Linton 0 0 13,391 395,61¢
David Adams 2,66¢ $ 47,14~ 20,77: 614,71:
Michael Denton 0 0 13,84z 409,411

(a) Stock Awards includes the vesting of the 2005 Rarémce Share grant (for performance period 2008280d the November 2006 Restricted Stock
grant plus reinvested dividenc
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Deferred Compensation Plans

The following table shows the deferred compensaitivity for the Company’s Named Executive Offieeluring 2009. This table does not include the
nonqualified Restoration Plan since these totagaovided separately in the Pension Benefit Thblew.

Nonqualified Deferred Compensation Table

Executive Registrant Aggregate Aggregate

Contributions Contributions Earnings in Aggregate Balance at

in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Last Fiscal
Name Year ($)(a) Year ($) Year ($) Distributions ($) Year End ($)
Martin R. Benante 281,90¢ 0 98,292 0 1,779,00:
Glenn E. Tynan 93,76¢ 0 11,081 39,462 208,84:
David J. Linton 477,06 0 39,89: 318,68: 726,85¢
David Adams 304,34: 0 74,22¢ 0 1,335,95:
Michael Denton 0 0 0 0 0

(a) Amounts reported in this column represent defafaklary and incentive payments deferred in 2808, such amounts are also included in the
corresponding columns of the Summary Compensatidrel

Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit payable urtdeCurtiss-Wright Retirement Plan, and the nondjedliCurtiss-Wright Restoration Plan described
above in “Pension Plans” to the Companifamed Executive Officers at retirement age @8ss described in the following table as a totedpusum payab
from each of these plans, based on benefits ednnedgh December 31, 2009. Participants must chtwoseceive benefits under the Retirement Planthad
Restoration Plan either through annuity paymentsa lump sum.

Qualified Pension Benefit Table

Number of
Years Present Value Payments
Plan Accredited of Accumulated During Last
Name & Principal Position Name (a) Service Benefit (b) ($) Fiscal Year ($)
Martin R. Benante Curtiss-Wright Corporation
Retirement Plan 31 2,008,83- 0
Glenn Tynan Curtiss-Wright Corporation
Retirement Plan 10 409,78’ 0
David Linton Curtiss-Wright Corporation
Retirement Plan 6 195,491 0
David Adams Curtiss-Wright Corporation
Retirement Plan 10 891,83¢ 0
Michael Denton Curtiss-Wright Corporation
Retirement Plan 8 386,99t 0

(a) The Curtiss-Wright Corporation Retirement Plan éefined benefit pension plan providing qualifietirement benefits to eligible employees of the
Curtiss-Wright Corporation. Benefits are based dormula which takes account of service and theaye of the highest five years of a participant’s
pay within the last 10 years of employment. Nornesifement is the later of age 65 or five yearsakice. Unreduced early retirement benefits may be
payable if age is greater than 55 and the sumefiad service exceeds {

(b) The present value of the accumulated benefit wesmiéned as of December 31, 2009, the measurena¢miuded for pension disclosure in the
Company’s financial statements pursuant to Accogn8tandard Codification 715 (Formerly Statemerftinancial Accounting Standard Nos. 87 and
158).
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Non-Qualified Pension Table

Number of
Years Present Value Payments
Credited of Accumulated During Last
Name & Principal Position Plan Name (a) Service Benefit (b)($) Fiscal Year ($)
Martin R. Benante Curtiss-Wright Corporation
Restoration Plan 31 6,261,16¢ 0
Glenn Tynan Curtiss-Wright Corporation
Restoration Plan 10 576,80: 0
David Linton Curtiss-Wright Corporation
Restoration Plan 6 519,55( 0
David Adams Curtiss-Wright Corporation
Restoration Plan 10 164,65( 0
Michael Denton Curtiss-Wright Corporation
Restoration Plan 8 412,39¢ 0

(a) The Curtiss-Wright Corporation Restoration Plaa ison-qualified retirement plan established to fmebenefits that would have been payable under
the CW Retirement Plan but for the limitations ireed by the provisions of the Internal Revenue GodkEmployee Retirement Income Security Act.
All participants of the CW Retirement Plan are iblig to participate in the Restoration Plan. Resion benefits are payable at the same time and
otherwise in accordance with the terms and contitapplicable under the CW Retirement P

(b) The present value of the accumulated benefit weesmdined as of December 31, 2009, the measurenagmiuded for pension disclosure in the
Company’s financial statements pursuant to Accagn8tandard Codification 715 (Formerly Statemerfiofincial Accounting Standard Nos. 87 and

158).

The Plan benefit formula is described earlier. Elpta of compensation that are included in the tafiom of a benefit are base salary earned and shor
and long-term cash incentives earned. The Compasybt adopted a policy prohibiting special beneafitder the plans. However, historically the Cormypan
has not provided any additional years of credigdise to any participants in the Plan.
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COMPENSATION OF DIRECTORS

The following table sets forth certain informaticgarding the compensation earned by or granteddh non-employee director who served on the
Company’s Board of Directors in 2009. Mr. Benatite, only director who is an employee of the Compasypot compensated for his services as a Board
member.

Director Compensation Table

Change in
Pension Value
and
Fees Earned Non-Equity Nonqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($)(a) Grants ($)(b) Grants ($) Compensation ($) Earnings ($) Compensation ($)(c) Total
S. Marce Fuller $ 96,80C $  70,00C — — — $ 1,01z $167,81:
Allen A. Kozinski $ 81,00 $ 70,00C — — — % 1,19 $152,19:
Carl G. Miller $ 84,60C $ 70,00C — — — % 1,08z $155,68:
William B. Mitchell $ 89,60C $ 70,00C — — — % 1,01  $160,61:
John R. Myers $ 90,80C $  70,00¢ — — — $ 1,01z $161,81:
John B. Nathman $ 81,00C $  70,00C — — — $ 1,01C $152,01(
William Sihler $ 90,80C $ 70,00C — — — % 1,31C $162,11(
Albert E. Smith $ 75,60C $  70,00C — — — $ 1,471 $147,07]

(a) Represents all fees earned or paid in cash foicaesras a director, including annual retainer, d@aeeting fees, and committee chairman retaineds pa
in cash, stock, or a combination of the two ateleetion of the Director, and includes amounts etk

(b) The values shown represent the aggregate granfaiat@lue for 2009 computed in accordance wittSIBAASC Topic 718. In 2009, Messrs. Kozinski,
Miller, Mitchell, Myers, Nathman, Sihler, Smith, &iMs. Fuller were awarded 2,271 shares of resttictenmon stock as annual stock grant, each
having a full fair value of $70,000 based on thekeatvalue of the common stock on the grant datsyant to FASB ASC Topic 718. The aggregate
number of stock awards outstanding at Decembe2@19 are as follows: Fuller—4,747; Kozinski—5,3R8ller—4,747; Mitchell—4,747; Myers—
4,747; Nathma—4,107; Sihle—4,747; and Smi+—5,507.

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

Until November 2008, each non-employee directdhefCompany was paid an annual retainer of $35p59%$1,800 for each meeting of the Board of
Directors and committees he or she personally dégor participated in by telephone conference Edfiéctive November 2008, the Board increased the
annual retainer to $45,000 in response to datdrentdr compensation at peer companies and upoieedf the independent external executive
compensation consultant that indicated that the @@y was lagging behind its peers in annual retairiee Board left the meeting fee unchanged. The
chairpersons of the Finance Committee and Comnutteirectors and Governance of the Board of Dinecare paid an additional annual retainer of
$4,000. In November 2008, the Board increasedetaner for the Chairpersons of the Finance Comamigind Committee on Directors and Governance to
$5,000. The chairpersons of Audit and Executive @emsation Committees of the Board of Directorspaid an additional annual retainer of $8,000.
Pursuant to the Company’s 2005 Stock Plan for NomplByee Directors, the Company’s non-employee Dirscmay elect to receive their annual retainer
and meeting fees in the form of Company CommoniStash, or both and may elect to defer the readiptich stock or cash. Each non-employee Director
is also eligible for group term life insurance cage in the amount of $150,000 for which the Comypgaays the premiums. The premiums paid on this
insurance coverage for each Director is reportedasne to the Director. In addition, each Diredtoalso eligible for executive physicals at theyialinic
for the Director and his or her spouse, which then@any pays the cost and whose total value for Baretttor is generally less than $10,000.

In addition to the annual retainer and meeting tkescribed above, under the Company’s 2005 Stauk el Non-Employee Directors, the Company,
acting through the Committee on Directors and
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Governance has the authority to make equity gtamt®n-employee Directors. Effective February, 26d84th non-employee Director was granted 2,307
shares of restricted Common Stock based on a meaket of $70,000 on the grant date. The Compaagtgreach newly-appointed Director upon
appointment a grant of restricted Common Stockedlkat $35,000 based on the market value of the GomBtock on the grant date with such shares s
to forfeiture based upon failing to remain on theaRl for a five year period. In 2005, the Directadg®pted a policy that each Director must accurawdat
total position in the Company’s Common Stock witbedue of three times the annual retainer.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act aeddles thereunder of the Securities and Exchamgen@ssion require the Company’s Directors,
Officers, and beneficial owners of more than 10%hef Common Stock to file reports of their ownepstind changes in ownership of Common Stock with
the Commission. Securities and Exchange Commissigulations require that the Company be furnishitd gopies of these reports. Personnel of the
Company generally prepare these reports on beh#ledirectors and Officers on the basis of infation obtained from each Director and Officer. Rhse
solely on a review of these reports and on sudrimétion from the Directors and Officers, the Comphbelieves that all reports required by Sectioa} 6f
the Securities and Exchange Act to be filed duthegyear ended December 31, 2009 were filed on time

Certain Relationships and Related Transactions

As described in our corporate governance guidelidéectors must refrain from any transaction viile Company that creates or appears to create an
actual or potential conflict of interest with ther@pany. If a Director believes that, as a result bhinsaction with the Company, he or she hastamlor
potential conflict of interest with the Companygliding having an investment in or lending moneyotoborrowing from, an actual or potential custome
vendor, or competitor of the Company, whether diysar through any entity in which the Directoram immediate family member of such Director is an
executive officer or has an ownership interest,Birector must promptly notify the Chairman of tBemmittee on Directors and Governance (or in tise ca
of an issue involving the Chairman of the CommitieeDirectors and Governance, the members of tmenitiee on Directors and Governance) and ma
participate in any decision by the Board that ig ey relates to the matter that gives rise tocthr&lict of interest. If a Director is uncertain ether a
particular situation may create a potential confiitinterest with the Company, the Director mumsult with our General Counsel to make such
determination.

As described in our code of conduct, employees®iQompany, including executive officers and memioétheir inmediate families must refrain from
any transaction with the Company that creates peays to create an actual or potential confliéghtgrest with the Company. If an employee beliahes, as
a result of a transaction with the Company, hehertsas an actual or potential conflict of intereith the Company, including owning a financial irgst in
(other than shares in a publicly traded company3eoving in a business capacity with, an outsitter@rise that does or wishes to do business Wih t
Company, he or she must disclose the relationshégprhember of the leadership team related to thepaay’s business in which the conflict arises for
review with the Company’s legal department.

During fiscal year 2009, there were no proceedingshich any of our Directors, executive officeaffjliates, holders of more than five (5%) perceht
our Common Stock, or any associate (as defineldgriPtoxy Rules) of the foregoing were adverse éddbmpany. During fiscal year 2009, none of our
Directors, executive officers, holders of more tfiaa (5%) percent of our Common Stock, or any merslof their immediate family had a direct or iledir
material interest in any transactions or serigsasfsactions with the Company in which the amoowbived exceeded or exceeds $120,000.
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Compensation Committee Interlocks and Insider Parttipation
During fiscal year 2009:

None of the members of the Executive Compensatmmnr@ittee was an officer (or former officer) or eyge of the Compan’

None of the members of the Executive Compensatmmnr@ittee or any members of their immediate familieeed into (or agreed to enter in
any transaction or series of transactions withGhmpany in which the amount involved exceeded oeeds $120,00(

None of the Compar's executive officers served on the compensationmiitee (or another board committee with similardiions or, if there
was no such committee, the entire board of Diregtof another entity where one of that entity’sax&e officers served on the Company’s
Executive Compensation Committe

None of the Compar's executive officers was a Director of anotheiitgnwhere one of that entity’s executive officees\eed on the Company’s
Executive Compensation Committee; ¢

None of the Compar's executive officers served on the compensationmiitee (or another board committee with similardiions or, if there
was no such committee, the entire board of Diregtof another entity where one of that entity’saxeve officers served as a Director on the
Compan’s Board of Directors

Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth information as obFeary 15, 2010 for the beneficial ownership of coom stock by (a) each stockholder who, to the
Company’s knowledge, is the beneficial owner of enttran 5% of the outstanding shares of any cla€oofmon Stock, (b) each current Director of the
Company, (c) each nominee for election as a Diragftthe Company (d) each of the executive offiedrthe Company named in the Summary
Compensation Table above (the “Named Executivec®f§i’), and (e) all current Directors and executiffecers of the Company as a group. The ownership
and percentage of class has been adjusted totrefle@-for-1 stock splits paid on December 17,2860d on April 21, 2006. The percentages in thel thi
column are based on 45,819,484 shares of Commak Stistanding on February 15, 2010. In each easmpt as otherwise indicated in the footnotebée
table, the shares shown in the second column aneawirectly or indirectly by the individuals or mbers of the group named in the first column, sitke
voting and dispositive power. For purposes of thide, beneficial ownership is determined in acaao# with the federal securities laws and reguiatio
Inclusion in the table of shares not owned direbghthe Director or Named Executive Officer doescunstitute an admission that such shares are
beneficially owned by the Director or Named ExeeatOfficer for any other purpose.
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Name of Beneficial Owner

Number of Shares

Beneficially Owned (a)

Percentage
of Class

Lord, Abbett & Co. LLC

BlackRock, Inc.

Singleton Group LLC
GAMCO Investors, Inc. formerly known as Gabelli AsManagement, Inc.
Merrill Lynch & Co., Inc.

David C. Adams
Martin R. Benante
Michael J. Denton
S. Marce Fuller

Dr. Allen A. Kozinski

David J. Linton
Carl G. Miller
William B. Mitchell
John R. Myers
John B. Nathman

Dr. William W. Sihler

Albert E. Smith
Glenn E. Tynan

Directors and Executive Officers as a group (1Spes)

* Less than 1%

(a) Reflects -for-1 stock dividends paid on December 17, 2003 andiprit 21, 2006.

4,654,68:(b)
3,914,95:(c)
3,762,96((d)
3,459,23:(e)
2,331,88((f)
77,575(g)(h)
283,281(g)(h)
80,02((g)(h)
10,86¢(9)())
10,85¢(g) (i)
103,05((g)(h)
7,662(9)()()
17,065(q)
13,895(q)
6,414(9)(1)
6,724(q)
7,335(9)()()
95,99¢(g)(h)
742,144(K)

10.2%
8.5%
8.2%
7.5%
5.1%

(b) Address is 90 Hudson Street, Jersey City, New y&8802. The information as to the beneficial ovghg of Common Stock by Lord, Abbett & Co.
LLC was obtained from Amendment No. 8, dated Fetyr@a, 2010, to its statement on Schedule 13 filéh the Securities and Exchange
Commission. Such report discloses that at Febrli2r2009 Lord, Abbett & Co. LLC possessed solengppiower with respect to 4,167,534 shares of

Common Stock and sole dispositive power with resfied, 654,664 shares of Common Stc

(c) Address is 40 East 52nd Street, New York, New Ya@22. The information as to the beneficial owhgref Common Stock by BlackRock, Inc. was
obtained from Amendment No. 2, dated December @9 2to its statement on Schedule 13G, filed with$ecurities and Exchange Commission. !
report discloses that at December 14, 2009, BlackRac. possessed sole voting and dispositive pavité respect to 3,914,952 shares of Common

Stock.

(d) Address is 11661 San Vicente Boulevard, Suite B&5,Angeles, California, 90049. The informatiort@she beneficial ownership of Common Stock
by Singleton Group LLC was obtained from Amendnigat 2, dated August 17, 2007, to its statementare8ule 13D, filed with the Securities and
Exchange Commission. Such report discloses thatigtist 17, 2007: (1) the Singleton Group LLC possdsshared voting and dispositive power with
respect to 3,762,960 shares of Common Stock, (Bl@ta Singleton Mednick possessed shared votigdispositive power with respect to 3,762,960
shares of Common Stock, (3) William W. Singletosgessed shared voting and dispositive power wéthere to 3,762,960 shares of Common Stock,
and (4) Donald E. Rugg possessed shared votingliapdsitive power with respect to 3,762,960 shaféSommon Stock and sole voting and

dispositive power with respect to 56 shares of Comi&tock.

(e) Address is One Corporate Center, Rye, New York800%he information as to the beneficial ownersificommon Stock by GAMCO Investors, Inc.,
formerly known as Gabelli Asset Management Incs whtained from Amendment No. 32, dated Novemb20@9, to its statement on Schedule 13D,
filed with the Securities and Exchange Commiss&uch Schedule 13D discloses that at November 4:2@0) Gabelli Funds, LLC possessed sole
voting and dispositive power with respect to 1,208, shares of Common Stock, (2) GAMCO Asset Managninc. formerly known as GAMCO

Investors, Inc. possessed sole voting power wigheaet to 1,990,033 shares




Common Stock and sole dispositive power with resfe2,212,033 shares of Common Stock, and (3) B&wmzurities, Inc. possessed sole voting and
dispositive power with respect to 2,000 sharesah@on Stock

(f) Address is World Financial Center, North Tower, 2&%ey Street, New York, New York, 10381. The infiation as to the beneficial ownership of
Common Stock by Merrill Lynch & Co., Inc. was obstad from its statement on Schedule 13G, dated BepBj 2006, filed with the Securities and
Exchange Commission. Such report discloses tHaglatuary 8, 2006, Merrill Lynch & Co., Inc. (on kahof Merrill Lynch Investment Managers)
possessed shared voting and dispositive powerreghect to 1,165,940 shares of Common Si

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

(h) Includes shares of Common Stock that the NamedufixecOfficers have the right to acquire througe éxercise of stock options within 60 days of
February 15, 2010 as follows: David C. Adams, 30;68artin R. Benante, 199,200; Michael J. Dentah;194; David J. Linton, 55,780; and Glenn E.
Tynan, 60,157

(i) Includes shares of restricted Common Stock owneithédirectors as follows (and subject to forfestunder the Company’s 2005 Stock Plan for Non-
Employee Directors): Allen A. Kozinski, 3,326; C&l Miller, 2,307; John B. Nathman, 6,414; and Atlie Smith, 5,427

(i) Share total rounded down to the next whole numbehares respecting fractional shares purchasesbant to a broker dividend reinvestment p
(k) Includes shares of Common Stock as indicated iptaeeding footnote:

PROPOSAL TWO: RATIFICATION OF APPOINTMENT OF THE IN DEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hpp@inted the firm of Deloitte & Touche LLP to act the Company’s independent registered public
accounting firm for its fiscal year ending DecemBgr 2010, subject to the ratification by the Comps stockholders as required by the By-laws of the
Company. The Board of Directors requests that $tolclers ratify such appointment. If the stockhaoddfail to ratify the appointment of Deloitte & Tdue
LLP, our Audit Committee will appoint another indgylent registered public accounting firm to perfaunch duties for the current fiscal year and sulbinei
name of such firm for ratification by our stockhetd at the next Annual Meeting of Stockholders.

Representatives of Deloitte & Touche LLP are expe¢d be present at the Annual Meeting to make statkments and answer such questions as are
appropriate.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS RATIF ICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE
LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTANTING FIRM FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2010

Disclosure About Fees

The following table presents the aggregate fedscbily our independent registered public accoustddloitte & Touche LLP, and their respective
affiliates for the audit of our annual financiaht&ments for the calendar years ended Decemb@08%,and 2008, as well as other services providedgl
those periods:
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2009 2008

Audit Fees(a) $ 2,802,000 $ 2,809,00(
Audit-Related Fees(b) 36,00 280,00(
Tax Fees(c) 205,00( 272,20(
All Other Fees(d) 0 0
Total 3,043,00( 3,361,20(

(a) Audit Fees consist of fees billed for services e¥ed for the annual audit of our consolidated faianstatements, audit of the effectiveness of our
internal controls over financial reporting as reqdiby Section 404 of the Sarbanes-Oxley Act, k\dé&condensed consolidated financial statements
included in the Company’s quarterly reports on FAO¥Q, and services that are normally provided in catioe with statutory and regulatory filings
engagement:

(b) Audit-Related Fees consist of fees billed for assae and related services that are reasonablgddiathe performance of the audit or review of our
consolidated financial statements that are notrtedainder the caption “Audit Fees”. The fees f@02 and 2008 relate to due diligence in connection
with potential acquisitions and a pension plan &fadione of our subsidiarie

(c) Tax Fees consist of fees billed for services resdiéor tax compliance, tax advice, and tax plannitige fees for 2009 and 2008 relate principally to
preparation of tax returns and other tax complis®eices directly related to such retui

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

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy to prerayp audit and permissible non-audit services piediby the independent accountants. The Audit
Committee will consider annually and, if appropeiadpprove the scope of the audit services to Herpged during the fiscal year as outlined in an
engagement letter proposed by the independent atanus. To facilitate the prompt handling of certaiatters, the Audit Committee delegates to thefChi
Financial Officer the authority to approve in adeamll audit and non-audit services below $250§008e provided by the independent accountantsrap lo
as no individual service exceeds $50,000. For sitrie non-audit services, we submit to the Auditn@ittee, at least quarterly, a list of serviced an
corresponding budget estimate that we recommendudda Committee engage the independent accouigmovide. We routinely inform the Audit
Committee as to the extent of services providethbyindependent accountants in accordance witlptbispproval policy and the fees incurred for the
services performed to date. During fiscal year 2@0I%f the Audit-Related Fees, Tax Fees and AlléD Fees in the table above were approved by thkit A
Committee.

PROPOSAL THREE: APPROVAL OF THE AMENDMENT TO THE
COMPANY'S 2005 OMNIBUS LONG-TERM INCENTIVE PLAN

General Information

The Company’s 2005 Omnibus Long-Term Incentive Riae “Plan”) was approved by the Board of Direston February 1, 2005 and approved by the
stockholders on May 19, 2005. On November 17, 26@9Board of Directors, upon the recommendatiothefExecutive Compensation Committee, voted
to amend the Plan, subject to stockholder appreeal,

« include a clawback provision that would permit Erecutive Compensation Committee in certain casesduire recovery of, any employee’s long-
term incentive compensation award, or portion thgrié€the Executive Compensation Committee detagsithat (i) such award was based on
materially inaccurate financial statements or atyepmaterially inaccurate performance metric aatécollectively “Inaccurate Data”), or (ii) if ¢h
employee is one ¢
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the individuals subject to automatic forfeiture an&ection 304 of the Sarbanes-Oxley Act of 20@e(‘'Statute”) and has committed an offense
subject to forfeiture under such Statute;

« include provisions to comply with Section 409A bétinternal Revenue Code of 1986, as amended @tbe€e”), to prevent the immediate taxation to
the employee of certain deferred compensation,aisas the imposition of significant additional ésxand penaltie

Stockholder approval of the Plan is also necessapgrmit the Company to continue to grant incenstock options to employees under Section 422 of
the Code, and to ensure that compensation paid timel®lan continues to be eligible for an exemmpfiom the limits on the tax deductibility imposey
Section 162(m) of the Code. Section 162(m) of thdeClimits the deductibility of certain compensatfmaid to individuals who are “covered employees” a
defined under Section 162(m) and described in rdetail below.

The Plan is designed to attract, retain, and mt&tikay employees by providing them the opportutdtgcquire a proprietary interest in the Comparg
to link their interests and efforts to the longrtenterests of the Company’s stockholders. The 8o&Directors believes that including a “clawback”
provision aligns the interest of the Company’s exiees with the stockholders by encouraging lompateuperior performance, without encouraging
excessive or unnecessary risk taking.

Approval of the amendment to the Plan will require affirmative vote of at least a majority in vagiinterest of the stockholders present in persdyyo
proxy and voting at the Annual Meeting, assumirggghesence of a quorum. As further discussed alaovmker who holds shares of common stock in
“street name” as nominee for customers who arééneficial owners of such shares will not have auityr to vote such shares on this Proposal Thréessn
the broker receives specific voting instructiormirsuch customers. Votes which are not cast byasdkecause they have received no instructions reen
or more of their customers are known as “brokerwoties” and will not count as a vote cast on thigp@sal Three. Shares of common stock represegted b
proxies duly returned by a broker holding such ssam nominee or “street name” will be counteddorposes of determining whether a quorum exists for
the Annual Meeting, even if such shares are natd/on this Proposal Three. In order to avoid a érolon-vote on this Proposal Three, stockholderstmu
send voting instructions to their bank, brokermominee.

Description of the Plan

A copy of the Plan, as amended, is attached tdPtugy Statement as Appendix B and is incorporhtein by reference. The following description of
the Plan, as amended, is a summary and does muirpto be a complete description. See AppendirrBrfore detailed information.

Purpose

The purpose of the Plan is to encourage selectgdmployees of the Company to acquire a proprieaad/vested interest in the growth and
performance of the Company; to generate an incdeasentive to contribute to the Company’s futunecess and prosperity, thereby enhancing the wdlue
the Company for the benefit of stockholders; anithtoease the ability of the Company to attract \idin individuals of exceptional talent.

Awards

Awards under the Plan may be made in the formanfksoptions, stock appreciation rights, restricttmtk, rights to restricted stock, restricted ynits
performance shares and performance units to anjogagof the Company or any of its subsidiaries wghexpected to make significant contributionshte t
success of the Company and the growth of its basi(en “Eligible Employee”). Eligible Employees Mdk identified by the Companys’ Executive
Compensation Committee (the “Committee”).

The Committee may, in its sole discretion, graheotypes of awards, which awards may be payaltash, stock, restricted stock or rights to retgtedc
stock. Such awards may be granted singly, in coatigin with, in replacement of or as alternativeth®grants or awards to the extent permitted
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under Code Section 409A and related Treasury Reégntand other IRS guidance, subject to such tamdsconditions as may be established in the
documents evidencing the award. Any such award breisonsistent with the other types of awards destgiin the Plan and consistent with the goals and
objectives of the Plan.

Shares Available for Awards

An aggregate of 5,000,000 shares of common stackdpusted for the Company’s 2 for 1 stock splitdmil 21, 2006) may be issued or transferred in
respect of awards made under the Plan. In the @femy merger, reorganization, consolidation, pitedization, share exchange, stock dividend, s&pik,
spin-off or other change in the corporate structifrine Company affecting the common stock, the @ittee is authorized to make substitutions or
adjustments in the aggregate number and kindsasésheserved for issuance under the Plan, inuheber, kind and price of shares subject to outétand
awards, and in the award limits discussed beloaviged that any such substitutions or adjustmetitde, to the extent deemed appropriate by the
Committee, consistent with the treatment of commstock not subject to the Plan, and that the nurobshares subject to any Award will always be a Mho
number.

If any award is surrendered, exercised, cashedapsges, expires, or otherwise terminates withagheerestricted or unrestricted common stock hgvin
been issued to the Eligible Employee, the numbshafes subject to such award, if any, will be mgaiilable for issuance as awards.

Awards granted to any one Eligible Employee insadl year may not exceed stock options to purck@8@®00 shares of common stock; 200,000 shares
of common stock for stock appreciation rights gedrdlone; 100,000 shares of restricted stock bitsitp restricted stock; or performance shares or
performance units with a fair market value in escef$1,000,000. In addition, not more than 40%hefmaximum number of shares of common stock
available under the Plan may be used for awardsmimon stock, restricted stock or rights to restdcstock.

Eligible Employees

Generally, all salaried employees of the Comparmgnyrpresent or future subsidiary corporationdhief€ompany are eligible to participate in the Plan.
In fiscal year end 2009, approximately 479 emplsyafethe Company and its subsidiaries were graateatds under the Plan. Management expects that a
similar number of employees will be granted awandder the Plan during fiscal year 2010.

Administration of the Plan

CommitteeThe Plan will be administered by the Committee,alihwill have full power and authority to selectdttile Employees, interpret the Plan,
grant awards, continue, accelerate, or suspenexireisability or vesting of an award to the extgerimitted under Code Section 409A and relatedsDmya
Regulations and other IRS guidance, and adopt el and procedures for operating the Plan asytdeem necessary or appropriate. Notwithstandiieg t
above statement, once an award is establisheddimen@tee will have no discretion to increase theant of compensation an Eligible Employee whose
awards are, or are reasonably thought to be, duij€nde Section 162(m) may earn by applicatioargf performance goals relevant to an award, adthou
the Committee retains the discretion to decreasaiimount of compensation an Eligible Employee naag ender the terms of an award. Any action by the
Committee to accelerate or otherwise amend an afwsaréasons other than retirement, death, diggltia change in control will be made only in respe
to business circumstances then existing and, ifoggate, will include application of a commercjatbasonable discount to the compensation otherwise
payable to reflect the value of accelerated payment

Delegation of AuthorityTo the extent permitted under Delaware law, the @itee may delegate to officers of the Company@mall of its duties,
power and authority under the Plan subject to sectditions or limitations as the Committee may lelith. The Committee may not delegate the power to
amend or terminate the Plan nor the authority tardwperformancéased compensation or determine the degree to whithcompensation has been ea
with respect to an award for an
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Eligible Employee who is subject to Code SectioB(h§. In no event, however, will an officer of tB@mpany have or obtain the authority to grant award
to himself or herself or to any person who is sabje Section 16 of the Securities Exchange Act384, as amended.

Amendment of Award¥he Committee will have the discretion to amendtéims of any award. Any such amendment may be reitlsler prospectivel
or retroactively, as necessary, provided that bt ssmendment will either impair the rights of afeafed Eligible Employee without the consent oftsuc
Eligible Employee or amend the terms of a stockoopso as to reduce the stock option exercise pAbsent stockholder approval, the Committee may no
cancel any outstanding stock option and replaagtlit a new stock option with a lower stock optiarcp, if such action would have the same econoiffiect
as reducing the stock option price of such a céedstock option.

Exceptions to Vesting Rulékhe Committee will have the discretion to make wara with any vesting condition, including makingch award vested
grant, to the extent it deems such action nece@sagjation to business circumstances then exjsts an example, to align the interests of a nehirgd
employee with those of the Company, the Committag determine it is necessary to make an awardntitigirovide such individual with immediate
ownership of common stock.

Awards of Stock Options

The Committee may grant stock options under tha Ri&ligible Employees for the purchase of sucimber of shares at such times, and upon such
terms and conditions, as the Committee may determin

Types of OptiongEach option granted under the Plan will be eitmeoption intended to be treated as an incentivekstption within the meaning of
section 422 of the Code or an option that will betireated as an incentive stock option, also knasva “nonqualified stock option”.

Exercise PriceBoth incentive stock options and nonqualified stopkions will have an exercise price equal to reslthan 100% of the fair market
value (generally the closing price of the commariston the New York Stock Exchange) of common stmtkhe date of grant. The price at which shares
may be purchased upon any exercise of an optidbwihe price per share determined by the Comenéttel specified in the instrument evidencing tlant
of such option.

Term of OptionsThe term during which an option may be exercisdthbei such period of time as the Committee mayrdatee, but not exceeding 10
years from the date of grant of the option.

Vesting of OptionsThe terms and conditions of any award of stockamstiwill be determined by the Committee but wilt mest, or become exercisak
over a term which is less than 1 year after thetglate.

Exercise of OptionsSubject to the terms and conditions of the awagdtad stock options may be exercised, in whole part, by giving notice of
exercise to the Company in such manner as mayesenioed. This notice must be accompanied by paymédull of the exercise price in cash or by uée o
such other instrument as the Committee may agraedept. Payment in full may be made in the forrnashmon stock already owned by the Eligible
Employee, which common stock will be valued at faarket value on the date the option is exerci¥ad. Committee will have the discretion to authooze
accept payment by other forms or methods or td#skea cashless exercise program, all within dincitations as may be imposed by the Plan or applie
law.

Awards of Stock Appreciation Rights

A stock appreciation right or “SAR” is an awardttlkatitles an Eligible Employee to receive an amaircash or shares of common stock, restricted
stock or rights to restricted stock measured byirtbeease in fair market value of common stock ftbmdate of grant to the date of exercise.

Terms of SARStock Appreciation Rights may be granted alonenaandem with other awards granted under the Ridmaay relate to any number of
shares of common stock an Eligible Employee coatfute by exercise of an underlying stock optioARS also may be granted in any number without
relation to an option award. An award of SARs mddted to options may specify the terms
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and conditions applicable to the award, provided tto SAR may contain any terms which will limitatherwise affect the ability of an incentive stock
option to qualify as such.

Vesting of SARStock Appreciation Rights will vest and become eisatble at such time as is established as a tegoratition of the award. To the
extent SARs are issued in tandem with options, 8/A&Rs will vest at the same times and over the gagnied as the related options.

Exercise of SARS&tock appreciation rights may be exercised atithe, tto the extent of and subject to the conditiapglicable to the award. If the
SARs were issued in tandem with an option, the $A&kercisable only when the fair market valuehef tommon stock subject to the award exceeds the
stock’s fair market value on the date of grantcBtappreciation rights issued without relation mooption award will be exercisable, and the valtithe
SARs determined, in accordance with the terms anditions relevant to the award. To the extent &$\granted in tandem with an option, the exerofse
the SAR will cancel the related option, and thereise of such option will cancel any related SAReTamount paid to the Eligible Employee upon the
exercise of a SAR will be the amount establishetiatime the award was made and will be not muaie 1L00% of the difference between the fair market
value of the stock as determined on the date tHe SAranted and the fair market value of the stutkhe date of exercise.

Awards of Restricted Stock, Rights to Restrictedcktand Restricted Units

Restricted StoclRestricted Stock is common stock issued to an lidégEmployee subject to such restrictions as aabbshed relative to the award, ¢
which will remain subject to the restrictions urstiich time as the restrictions lapse. An awarestiricted stock will specify the number of sharestock
awarded, the restriction period applicable to thard and any other restrictions which apply todheard. In addition to such other restrictions ay &
specified at the time a restricted stock awardasien no share of restricted stock may be soldgredj transferred, pledged or otherwise encumbared
disposed of while subject to any restrictions andept as otherwise provided in the Plan, unlesg&tigible Employee remains continuously employgd b
the Company until all restrictions lapse or aresotlise removed by the Committee, all restrictedlstowvarded to the Eligible Employee will be forésltanc
returned to the Company. During the time restrictietk remains subject to the relevant restrictitims Eligible Employee will have all of the righisa
stockholder with respect to the restricted stoekluding the right to vote such stock and, unlass@Gommittee will provide otherwise, the right ézeive
dividends paid on such stock.

Rights to Restricted Stock.right to restricted stock is a right awarded toEligible Employee to receive stock or restricséack at some future time,
which award is subject to such restrictions as begstablished relative to the award and whichneithain subject to such restrictions until suchrigns
lapse and stock or restricted stock can be issudtetEligible Employee. Rights to restricted stoghk be subject to the same terms and conditians a
restricted stock, as described above, except tigiblE Employees receiving an award of rightséstricted stock will not have any of the rightsaof
stockholder until such time as the rights to restd stock vest, all restrictions are removed &rdstock is issued to the Eligible Employee. Indiseretion
of the Committee and in accordance with the prowsiof Code Section 409A and related Treasury Réignk and other IRS guidance, however, an Eligible
Employee may receive payment of, or have crediealiookkeeping account established for this p@rplos equivalent of, the amounts that would othee
be payable as dividends on the number of shars®ok into which the rights to restricted stock nb@yconverted.

Restricted UnitsA restricted unit is a unit representing the righteceive an amount of cash or stock at such éisthe restrictions established relative
to the award are satisfied. Restricted units magrhaated in tandem with awards of restricted stmckghts to restricted stock, and may relate tp rumber
of such shares. Restricted units also may be gtamithout relation to an award of restricted stockights to restricted stock. An award of res&éttinits
will specify the restriction period and other rédtons which may relate to such units. Restriaiads awarded in tandem with an award of restristedk or
rights to restricted stock will be subject to tlene terms and conditions as the award of restrigttak or rights to restricted stock to which sudiits relate.

Vesting of Restricted Stock, Rights to Restrictedksand Restricted Unité&wards of restricted stock, rights to restricteacktand restricted units will
vest following completion of the restriction
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period established relative to the award. No portibsuch an award will vest sooner than the &rstiversary of the grant date. Restricted unitbweist at
such time as is established as a term or condifidine award. Restricted units awarded in tandeth vestricted stock or rights to restricted stogHl, vest at
the same times and over the same period as thtedekstricted stock or rights to restricted stock.

Settlement of Restricted Stock, Rights to Redfri8teck and Restricted Unitt such time as all restrictions applicable to amal of restricted stock,
rights to restricted stock or restricted units et and the restriction period expires, ownersfifhe stock awarded subject to such restrictionshei
transferred to the Eligible Employee free of afitrietions except those that may be imposed byiegdpk law; provided that if restricted units aeedoin
cash, such payment will be made to the Eligible Byge after all applicable restrictions lapse dmalrestriction period expires. To the extent aricsd
unit was granted in tandem with an award of reidistock or rights to restricted stock, paymerthefunit in cash will cancel the related awardestricted
stock or rights to restricted stock, and transfehe stock free of restrictions will cancel théated restricted unit.

Performance Shares and Performance Units

Performance Share# performance share is a share of stock, restrigtieck or a right to restricted stock, the paynadnwhich is determined by the
Eligible Employee’s degree of attainment of perfanoe goals over a performance cycle, or upon fieelaf any other restrictions, all as establisletative
to the award. Performance goals are the busindssamcial objectives, or both, established rekativ a performance award that are to be achievedav
performance cycle. The performance cycle is theogerstablished relative to a performance awarthduwhich the performance of an individual with
respect to the performance goals for the Compangny subgroup thereof, any member of the Compamny unit, branch or division of such member, as
relevant to the award, is measured for the purpbsietermining the extent to which a performancearmahas been earned. The performance goals tHat wil
apply to a performance award will be establishethleyCommittee before the performance cycle comeeeng, if after such performance cycle has
commenced, while achievement of the performanceigaabstantially uncertain.

The performance goals for awards intended to qufdifthe performance-based compensation exceptidier Code section 162(m) must be related to
one or more of the following business criteria: imebme; stockholder return; stock price appregigtearnings per share; revenue growth; return on
investment; return on invested capital; earningereeinterest, taxes, depreciation and amortizatigerating income; market share; return on saleset
reduction; cost reduction; return on equity; retamcapital employed; cash flow; and new produletases.

Performance UnitsA performance unit is a unit representing the righteceive an amount of cash or stock that isrdeteed by the Eligible Employeg’
degree of attainment of performance goals overfapeance cycle, both as established relative ¢cathiard. Performance units may be granted in tandem
with performance shares and may relate to any nuofl®ich shares. Performance units may also beeagtavithout relation to an award of performance
shares. An award of performance units will alsac#pehe performance goals and performance cyctdiegble to the award. Performance units issued in
tandem with an award of performance shares wilelthe same performance goals and performance agdle performance shares to which they relate
value, if any, of performance units will be paicdthe Eligible Employee based upon the degree talwtiie performance goals were attained, with such
results determined as soon as practicable aftqratfermance cycle ends.

Vesting of Performance Awardsn award of performance shares or performance whitgstablish a performance cycle that will be fess than 1 yee
but may be of any other length as the Committee dedagrmine. At the end of a performance cycle,quaréince shares or performance units, to the extent
earned, will be vested. Performance units will \@stuch time as is established as a term or dondif the award. To the extent performance units a
awarded in tandem with performance shares, sudh will vest at the same times and over the samedgas the performance shares.
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Settlement of Performance Awardsperformance award will be paid to the Eligible @oyee after earned in accordance with the termdscanditions
applicable to the award. All determinations witspect to the degree to which the performance guale met during the performance cycle will be masle
soon as practicable after the end of the performagcle. Performance awards may be paid in castk stestricted stock, rights to restricted stawkany
combination thereof as the Committee may deterniinghe extent performance units were awardedridegm with performance shares, payment of the
in cash will cancel the related award of perforngasicares and payment of the performance share awsiack will cancel the related performance unit.

Change of Control

Definition. A change in control of the Company means eithaeharige in ownership,” a “change in effective colftrar a “change in the ownership of
substantial assets” of the Company as describ&deiasury Regulation Section 1.409A-3(i)(5), and v deemed to have occurred for the purposeseof th
Plan as set forth below. To constitute a changmirrol with respect to a Eligible Employee, thamwmde in control event must relate to (i) the coagion for
which the Eligible Employee is performing serviddte time of the change in control; (ii) the caigion that is liable for the payment of the dederr
compensation; or (jii) a corporation that is a miajoshareholder of a corporation identified in sabtion (i) or (ii) above, or any corporation ictain of
corporations in which each corporation is a majasitareholder of another corporation in the chantling in a corporation identified in subsectigrofi (i)
above.

» A “change in ownership” of a corporation occurstioa date that any one person, or more than onempexging as a group, acquires ownership of
stock of the corporation that, together with stbeld by such person or group, constitutes more fiftgrpercent (50%) of the total fair market valae
total voting power of the stock of such corporatiblowever, if any one person, or more than onegueasting as a group, is considered to own more
than fifty percent (50%) of the total fair marketlwe or total voting power of the stock of a cogimm, the acquisition of additional stock by tlaene
person or persons is not considered to cause gefhamwnership of the corporation (or to causetamhge in the effective control of the
corporatior”);

Notwithstanding that a corporation has not undeegichange in ownership“change in effective control” of a corporation ocgon the date that
either (i) any one person, or more than one peasting as a group, acquires (or has acquired dthied.2-month period ending on the date of the
most recent acquisition by such person or persmnagrship of stock of the corporation possessiitytpercent (30%) or more of the total voting
power of the stock of such corporation; or (ii) ajarity of members of the corporation’s board akdtors is replaced during any 12-month period by
directors whose appointment or election is not eselb by a majority of the members of the corporegitoard of directors prior to the date of the
appointment or electiot

A “change in the ownership of substantial assets corporation occurs on the date that any onggmeior more than one person acting as a group,
acquires (or has acquired during the 12-month gegiaing on the date of the most recent acquisktjosuch person or persons) assets from the
corporation that have a total gross fair marketi@aqual to or more than forty percent (40%) oftthial gross fair market value of all of the ass#ts
the corporation immediately prior to such acquisitor acquisitions. For this purpose, gross fairkeiavalue means the value of the assets of the
corporation, or the value of the assets being disp@f, determined without regard to any liabiliteessociated with such ass:

Consequences of a Change in Conttépon the occurrence of a change in control, (ipptions granted to an Eligible Employee who isitkenployed
by the Company or a Subsidiary will, to the exteoit then vested or exercised, become fully vestedramediately exercisable without regard to thente
and conditions attached to such options; (ii) #strictions then applicable to all outstanding skanf restricted stock awarded under the Plan will
automatically lapse; (iii) all rights to restrictstbck will be fully and immediately vested and Elggible Employee will be paid within 30 days tbash valu
of the shares of stock that otherwise would hawnhssued based on the fair market value of theksio the change in control date; (iv) the perfamoe
goals then applicable to all outstanding
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performance shares will be deemed satisfied; andutstanding awards of performance units will blied by assuming that all performance goals have
been satisfied and any other restrictions appletbsuch Award have been met or have otherwisethp

Term of Plan

Contingent upon receipt of stockholder approva, Ran will be effective May 19, 2005 and will remin effect for a period of 10 years after such
effective date unless earlier terminated by ther8aé Directors.

Restatement of Financial Statements

If the Committee determines that (1) the amourgrofward to an Eligible Employee was based on iadjeinaccurate financial statements or any o
materially inaccurate performance metric critedallectively, “Inaccurate Data™®r (2) if the Eligible Employee is one of the inidivals subject to automa
forfeiture under Section 304 of the Sarbanes-ORletyof 2002 (“the Statute”) and has committed aems$e subject to forfeiture under such statute, the
Eligible Employee shall reimburse the Company tfation of an award that was based on the Inacebata or as provided for in the Statute.

Plan Amendment and Termination

The Company may amend the Plan in whole or inIpartritten resolution of the Board of Directorstbrough action of the Committee provided no
such amendment may, without stockholder approwaietihe effect of repricing an option, increasimg hnumber of shares of common stock available for
purposes of making awards, increasing the Plamigdiapplicable to the various categories of awartgerially enhancing the benefits available tigiBle
Employees, materially expanding the class of irtilimis who are eligible to receive awards, or makimch other change as would require stockholder
approval. The Company may, by written resolutiothef Board of Directors, terminate the Plan at img.

Section 409A Compliance

The Plan, as amended, is designed to enable th@&onto administer the Plan in compliance with C8detion 409A, which provides that to the ex
awards constitute “nonqualified deferred compensatithin the meaning of Code Section 409A, thaystrbe subject to certain restrictions relatinthi®
time and form of payment.

Certain Federal Income Tax Consequences

The following is a brief summary of the generaldead income tax consequences to U.S. taxpayerthendompany with respect to the grant, vesting
and exercise of Awards granted under the Plan. unismary is not intended to be exhaustive, andngnother things, does not describe state, local or
foreign income and other tax consequences.

Section 162(m)As discussed above, under Section 162(m) of the(tbé Company is not entitled to a deduction éstain executive compensation in
excess of $1 million. This limitation, however, da®t apply to compensation that qualifies as ‘qremince-based compensation” under Code Section 162
(m). If the stockholders approve the Plan, as aménall such compensation awarded under the obgeptrformance criteria established under the Ridn
be eligible for such treatment.

Stock OptionsThe grant of a stock option under the Plan creadefederal income tax consequences to the Eligibiployee or the Company. An
Eligible Employee who is granted a nonqualifieccktoption will generally recognize ordinary incomethe time of exercise for each underlying shéire o
common stock in an amount equal to the excessedfih market value of the common stock at sucle taiwer the exercise price. The Company will gemhe
be entitled to a deduction in the same amount atitessame time as ordinary income is recognizeth®eligible Employee. A subsequent disposition of
common stock will generally give rise to capitairgar loss to
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the extent the amount realized from the disposttiifiers from the tax basis (i.e., the fair markatue of common stock on the date of exercise)s Thpital
gain or loss will be a long-term or short-term ¢alpgain or loss depending upon the length of timemon stock is held prior to the disposition.

In general, an Eligible Employee will recognizeinoome or gain as a result of exercise of an ineerstock option for regular tax purposes (income
equal to the excess of the fair market value oftcttramon stock at such time over the exercise gicecognized for alternative minimum tax purposes)
Except as described below, any gain or loss rehligethe Eligible Employee on the disposition ofrtnon stock acquired pursuant to the exercise of an
incentive stock option will be treated as a longrteapital gain or loss and no deduction will Hewaéd to the Company. If the Eligible Employee $aib
hold the shares of common stock acquired purswoahitexercise of an incentive stock option fdeast two years from the date of grant of the itigen
stock option and one year from the date of exertigeEligible Employee will recognize ordinary @me at the time of the disposition equal to thedesf
(a) the gain realized on the disposition or (b)e¢Reess of the fair market value of the shareoofmon stock on the date of exercise over the eseemmiice.
The Company will be entitled to a deduction in $aene amount and at the same time as ordinary inmeognized by the Eligible Employee. Any
additional gain realized by the Eligible Employeeiothe fair market value at the time of exercidiélve treated as a capital gain. This capital geilhbe a
long-term capital gain if the common stock has Haeld for more than one year from the date of @gerc

In the event a nonqualified stock option or incemstock option is amended, such option may beideredd deferred compensation and subject to the
rules of Code Section 409A. An option subject t@€&ection 409A which fails to comply with the sulef Code Section 409A may result in the accelen
of income recognition, a 20% additional tax obligat plus penalties and interest. In addition,aheendment of an incentive stock option may conert
option to a nonqualified stock option.

Stock Appreciation Right$he grant of a stock appreciation right will createfederal income tax consequences for the Eédmhployee or the
Company. Upon exercise of a stock appreciatiortritje Eligible Employee will recognize ordinarceme equal to the amount of any cash and the fair
market value of any shares of common stock or gihagperty received, except that if the Eligible Hayee receives an option or shares of restrictecksbr
restricted units upon exercise of a stock appreciatght, recognition of income may be deferrecdatordance with the rules applicable to such other
awards. The Company will generally be entitled teduction in the same amount and at the sameasnecome is recognized by the Eligible Employae. |
the event a stock appreciation right is amendeth stock appreciation right may be considered defecompensation and subject to the rules of Code
Section 409A. A stock appreciation right subjecCtmde Section 409A which fails to comply with thies of Code Section 409A may result in the
acceleration of income recognition, a 20% additioaa obligation, plus penalties and interest.

Restricted StockAn Eligible Employee will not recognize income héttime an award of restricted stock (including eglgited award of Units) is made
under the Plan, unless the election described bslomade. An Eligible Employee who has not madérsucelection will recognize ordinary income at the
time the restrictions on the shares lapse in aruatrequal to the fair market value of such shatesieh time reduced by any amount paid for suchesha
The Company will generally be entitled to a cormgting deduction in the same amount and at the sameas the Eligible Employee recognizes income.
Any otherwise taxable disposition of shares aftertime the restrictions lapse will generally régulcapital gain or loss (long-term or short-tesapending
upon the length of time the shares are held dftetime the restrictions lapse). Dividends paidash and received by an Eligible Employee prightotime
the restrictions lapse will constitute ordinaryonte to the Eligible Employee in the year paid. Twenpany will generally be entitled to a correspordi
compensation deduction for such dividends. Anyd#inds paid in stock will be treated as an awamtlditional restricted stock subject to the taxtiresnt
described herein. An Eligible Employee may, witthimty days after the date of the award of restdcstock, elect to recognize ordinary income abeflate
of the award in an amount equal to the fair maviahie of such restricted stock on the date of thard reduced by any amount paid for the restristedk.
The Company will generally be entitled to a cormegfing deduction in the same amount and at the siameeas the Eligible Employee recognizes incorhe. |
the election is made, then any cash dividendsvedevith respect to
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the restricted stock will be treated as dividermbme to the Eligible Employee in the year of paytreard will not be deductible by the Company. Any
otherwise taxable disposition of the restricteatkt@ther than by forfeiture) will result in cagigain or loss (long-term or short-term dependingfte
holding period). If the Eligible Employee who haade an election subsequently forfeits shares, ttiee&ligible Employee will not be entitled to recdzge a
capital loss equal to the amount the Eligible Eme#paid for such shares less the amount recepmal forfeiture. In addition, the Company would then
required to include as ordinary income the amotith@ deduction it originally claimed with respeatsuch shares.

Performance Shares and Unifhe grant of performance shares and units willterea income tax consequences for the Eligible Byg# or the
Company. Upon the receipt of cash or shares of Cam@&tock at the end of the applicable performameisd, the Eligible Employee will recognize
ordinary income equal to the amount of cash ofalremarket value of the shares of common stockikex, except that if the Eligible Employee recsive
shares of restricted stock or restricted unitsapnpent of performance shares or performance usitsgnition of income may be deferred in accordamitie
the rules applicable to such awards. The Compaltgeierally be entitled to a deduction in the sammunt and at the same time as income is recagjnize
by the Eligible Employee.

New Plan Benefits

Awards under the Plan will be granted at the dismneof the Executive Compensation Committee. Thedttive Compensation Committee has not
made any decisions on the amount and type of Awthatsare to be granted under the Plan to our grepkin future years. The following table setshfort
information concerning Awards granted during catangear 2009 under the Plan to the Named Exec@iffieers; all current executive officers, as a grpu
all current directors who are not executive offi;ers a group; and all current employees who arexezutive officers, as a group. This informatioay not
be indicative of Awards that will be granted untlex Plan in future years.

Name and Position Dollar Value (a) Number of Units (b)
Martin R. Benante, Chairman and Chief Executivadeff $ 1,040,62! 131,64¢(c)
Glenn E. Tynan, Vice President Finance and Chiefuf¢ial Officer $ 372,75( 47,157(c)
David J. Linton, Co-Chief Operating Officer and §ident, Curtiss-Wright Flow Control Corporation $ 443,04( 56,04¢(c)
David Adams, Co-Chief Operating Officer $ 422,76( 53,48%(c)
Michael J. Denton, Vice President, General Courssel, Corporate Secretary $ 224,12! 28,354(c)
All current executive officers, as a group (d) $ 2,608,16: 329,957
All current directors who are not executive offieesls a group — —
All current employees who are not executive officers a

group (e) $ 11,068,54 594,49t

(a) This column reflects ca-based performance unit grants at target made oerNber 17, 200¢
(b) This column reflects lor-term incentive compensation, including stock opgiaestricted stock units, and performance shaits. |

(c) The amounts in this column are the same as thettargounts actually awarded to each Named ExecQfffreer, as set forth in footnotes (c), (d), and
(e) to the Grants of Plan Based Awards Ta

(d) These amounts were awarded to a total of 7 empdogee include the amounts reported above for ebttedNamed Executive Officer
(e) This amount reflects awards to approximately 479leyees
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Securities Authorized For Issuance Under Equity Cpansation Plans

The following table sets forth information regarglitne Company’s equity compensation plans as oeBéer 31, 2009, the end of the Company’s most
recently completed fiscal year:

Number of securities
remaining available for

Number of future issuance
securities to be Weighted average under equity
issued upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
Plan category warrants, and rights warrants, and rights reflected in the first column)
Equity compensation plans approved by securitydrsid 4,411,723() $ 32.7¢ 2,266,702(1)
Equity compensation plans not approved by security
holders None Not applicablt Not applicabl

(a) Consists of 4,162,143 shares issuable upon exartimatstanding options and vesting of performasttares, restricted shares, and restricted stot& uni
under the 2005 Omnibus Long-Term Incentive Planthrdl995 Long-Term Incentive Plan, 180,112 shisble under the Employee Stock
Purchase Plan, and 69,468 shares outstanding thed2005 Stock Plan for Non-Employee Directors t#ned1996 Stock Plan for Non-Employee
Directors.

(b) Consists of 1,319,165 shares available for futytéoa grants under the 2005 Omnibus Long-Term IticerPlan, 889,298 shares remaining available
for issuance under the Employee Stock Purchase &ta@68,239 shares remaining available for isseiander the 2005 Stock Plan for Non-Employee
Directors.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS APPRO VAL OF THE AMENDMENT TO THE COMPANY’S 2005
OMNIBUS LONG-TERM INCENTIVE PLAN

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission has adogiesigoverning the delivery of annual disclosureudnents that permit us to send a single set of
our annual report and proxy statement to any haldedt which two or more stockholders reside iflvedieve that the stockholders are members of thesa
family. This rule benefits both stockholders anel @ompany. It reduces the volume of duplicate mtmtion received and helps to reduce our expenseh E
stockholder will continue to receive a separatepieard. If your household received a single satis¢losure documents for this year, but you wquikfer
to receive your own copy, please contact our texresfjent, American Stock Transfer & Trust Compduyycalling their toll-free number, 1-800-937-5449,
accessing their website wtvw.amstock.comor writing to them at 6201-15th Avenue, Brookljdew York 11219. A separate copy will be promptly
provided to you upon receipt of your request.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2011 ANNUAL MEETING

Pursuant to regulations of the Securities and Exgba&ommission, stockholders who intend to subnop@sals for inclusion in our proxy materials for
the 2011 Annual Meeting must do so no later thamedtber 26, 2010. This requirement is separate frenSecurities and Exchange Commission’s other
requirements that must be met to have a stockhplgosal included in our proxy statement. In ddditthis requirement is independent of certairepth
notice requirements of our Amended and Restateth®g-described below. All stockholder proposals aotices should be submitted to Corporate
Secretary, Curtiss-Wright Corporation, 10 Waterveoulevard, Second Floor, Parsippany, New Jers@%47The attached proxy card grants the proxy
holder discretionary authority to vote on any nrattéésed and presented at the Annual Meeting. Rntso amended Securities and Exchange
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Commission Rule 14a-4(c)(1), we will exercise disicmary voting authority to the extent conferrgdplooxy with respect to stockholder proposals reeei
after February 11, 2011.

If a stockholder of record wishes to nominate Ctimex or bring other business to be considered dgkbblders at the 2011 Annual Meeting, such
proposals may only be made in accordance withahewing procedure. Under our current Amended apdt®ed By-laws, nominations of Directors or
other proposals by stockholders must be made itingrio our offices no later than February 6, 2@hdl no earlier than January 6, 2011. However gifdidite
of the 2011 Annual Meeting is advanced by more Badays or delayed by more than 70 days fromitinévarsary date of the 2010 Annual Meeting, then
such nominations and proposals must be deliveregitmg to the Company no earlier than 120 daysrpo the 2011 Annual Meeting and no later than th
close of business on the later of (i) the 90th jpidgr to the 2011 Annual Meeting, or (ii) the 1@tay following the day on which public announcemgfthe
date of the 2011 Annual Meeting is first made.

Please note that these requirements relate omhatters proposed to be considered for the 2011 &riieeting. They are separate from the Securities
and Exchange Commission’s requirements to havéistdder proposals included in the Company’s 20kypistatement.

2009 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without chargeopy of the Company’s 2009 Annual Report on FboaK (without exhibits) filed with the
Securities and Exchange Commission, should writeedCorporate Secretary, Curtiss-Wright Corporgti® Waterview Boulevard, Second Floor,
Parsippany, New Jersey 07054.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presenattion at this Annual Meeting any matter otliemtthose specifically set forth in the Notice of
Annual Meeting. If any other matter is properly sgeted for action at the Annual Meeting, it isithitention of persons named in the proxy to voteebe in
accordance with their judgment pursuant to therdismary authority conferred by the proxy.

By Order of the Board of Directors

Michael J. Denton
Corporate Secretary

Dated: March 26, 2010
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Appendix A

CURTISS-WRIGHT CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON FRIDAY, MAY 7 , 2010

As an alternative to completing this form, you may enter your vote instruction by telephone at 1-800- PROXIES, or via the Internet at
WWW.VOTEPROXY.COM and follow the simple instruction s. Use the Company Number and Account Number shown on your proxy card.

The undersigned hereby constitutes and appoints MARTIN R. BENANTE, GLENN E. TYNAN and MICHAEL J. DENTON, and each of them, as
proxies of the undersigned, with full power to appoint his substitute, and authorizes each of them to represent and to vote all shares of common stock, par
value $1.00 per share, of Curtiss-Wright Corporation (the “Company”) which the undersigned is entitled to vote at the Annual Meeting of Stockholders (the
“Annual Meeting”) to be held on Friday, May 7, 2010, at the Sheraton Parsippany Hotel, 199 Smith Road, Parsippany, New Jersey 07054, commencing at
10:00 a.m. local time, or any adjournment or postponement thereof, with all the powers the undersigned would have if personally present, respecting the
following matters described in the accompanying proxy statement and, in their discretion, on other matters which come before the meeting.

When properly executed, this proxy will be voted in the manner directed herein by the undersigned stoc kholder(s). If no direction is
given, this proxy will be voted FOR the Director no minees listed in Proposal One and FOR Proposals Two and Three. In their discretion, the
proxies are each authorized to vote upon such other business as may properly come before the Annual Me  eting and any adjournments or
postponements thereof. A stockholder wishing to vot e in accordance with the Board of Directors’ recommendations need only sign and date
this proxy and return it in the enclosed envelope.

(Continued and to be signed on the reverse side.)
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ANNUAL MEETING OF STOCKHOLDERS OF

CURTISS-WRIGHT CORPORATION

May 7, 2010

Important Notice Regarding the Availability of Prox y Materials for the Stockholder

Meeting to be Held on Friday, May 7, 2010.

This Proxy Statement, our 2009 Annual Report on Form 10-K filed with the Securities and Exchange Commission,
and informational brochure to security holders are available on our website: www.curtisswright.com.

Please sign, date and mail

your proxy card in the

envelope provided as soon

as possible.

{ Please detach along perforated line and mail in the envelope provided. *

20930300000000000000 7

050710

The Board of Directors recommends a vote FOR the Direct or nominees

listed in Proposal One and FOR Proposals Two and Three.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSE D ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK IN K AS SHOWN HERE

1. Election of Directors:

FOR ALL NOMINEES

@]
WITHHOLD AUTHORITY Allen A. Kozinski
FOR ALL NOMINEES (@) Carl G. Miller
O  Wwilliam B. Mitchell
@]
FOR ALL EXCEPT John R. Myers
(See instructions below) O John B. Nathman
O  William W. Sihler
O  Albert E. Smith

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT"
and fill in the circle next to each nominee you wish to withhold, as shown here: ®

NOMINEES:
©)

O  S. Marce Fuller

Martin R. Benante

2. Proposal to ratify the appointment of Deloitte & O
Touche LLP as the Company's independent
registered public accounting firm for 2010.

3. Proposal to approve the amendment to the O
Company’s 2005 Omnibus Long-Term Incentive
Plan.

To change the address on your account, please check the box at right and indicate your new address in
the address space above. Please note that changes to the registered name(s) on the account may not

be submitted via this method.

Signature of Stockholder

Note:

FOR AGAINST ABSTAIN

o O

o O

The undersigned hereby acknowledge(s) receipt of a copy of the accompanying Notice of
Annual Meeting of Stockholders, the proxy statement with respect thereto, the Company’s
2009 Annual Report on Form 10-K filed with the Securities and Exchange Commission, and
informational brochure to Stockholders and hereby revoke(s) any proxy or proxies
heretofore given. This proxy may be revoked at any time before it is exercised.

|Date: | |Signature of Stockholder |Date: |

Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee
or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership,

please sign in partnership name by authorized person.




ANNUAL MEETING OF STOCKHOLDERS OF

CURTISS-WRIGHT CORPORATION

May 7, 2010

PROXY VOTING INSTRUCTIONS

»

INTERNET - Access “ www.voteproxy.com and follow the on-screen
instructions. Have your proxy card available when you access the web page,
and use the Company Number and Account Number shown on your proxy
card.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the United
States or 1-718-921-8500 from foreign countries from any touch-tone
telephone and follow the instructions. Have your proxy card available when
you call and use the Company Number and Account Number shown on your
proxy card.

Vote online/phone until 11:59 PM EST the day before the meeting.

MAIL - Sign, date and mail your proxy card in the envelope provided as soon
as possible.

IN PERSON - You may vote your shares in person by attending the Annual
Meeting.

COMPANY NUMBER

ACCOUNT NUMBER

Important Notice Regarding the Availability of Prox y Materials for the Stockholder Meeting to be Held on Friday, May 7, 2010. This Proxy

holders are available on our website:www.curtisswright.com.

Statement, our 2009 Annual Report on Form 10-K filed with the Securities and Exchange Commission, and informational brochure to security

{ Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet. +

Il 20930300000000000000 7

050710

The Board of Directors recommends a vote FOR the Direct ~ or nominees
listed in Proposal One and FOR Proposals Two and Three.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSE D ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK IN K AS SHOWN HERE

1. Election of Directors:
NOMINEES:

FOR ALL NOMINEES o Martin R. Benante

O  S. Marce Fuller

@]
WITHHOLD AUTHORITY Allen A. Kozinski
FOR ALL NOMINEES O Carl G. Miller
O  Wwilliam B. Mitchell
@)
FOR ALL EXCEPT John R. Myers
(See instructions below) (@) John B. Nathman
O  william W. Sihler
O  Albert E. Smith

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT”
and fill in the circle next to each nominee you wish to withhold, as shown here: ®

To change the address on your account, please check the box at right and indicate your new address in
the address space above. Please note that changes to the registered name(s) on the account may not
be submitted via this method.

FOR AGAINST ABSTAIN
2. Proposal to ratify the appointment of Deloitte & D D D
Touche LLP as the Company’s independent
registered public accounting firm for 2010.

3. Proposal to approve the amendment to the D D D
Company's 2005 Omnibus Long-Term Incentive
Plan.

The undersigned hereby acknowledge(s) receipt of a copy of the accompanying Notice of
Annual Meeting of Stockholders, the proxy statement with respect thereto, the Company’s
2009 Annual Report on Form 10-K filed with the Securities and Exchange Commission, and
informational brochure to Stockholders and hereby revoke(s) any proxy or proxies
heretofore given. This proxy may be revoked at any time before it is exercised.

IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET, PLE ASE VOTE, DATE AND
SIGN BELOW AND RETURN PROMPTLY IN THE ENCLOSED ENVE LOPE

Signature of Stockholder |Date: | |Signature of Stockholder |Date: | |
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please

[ sign in partnership name by authorized person.




Appendix B

CURTISS-WRIGHT CORPORATION

2005 OMNIBUS LONG-TERM INCENTIVE PLAN
Amended and Restated Effective January 1, 2010

SECTION 1
PURPOSE

The purpose of the Curtiss-Wright Corporation 2@¥Bnibus Long-term Incentive Plan (the “Plan”) is:

(a) To encourage selected key employees of CurtisstWeégrporation (the “Company”) to acquire a profarg and vested interest in the growth and
performance of the Compar

(b) To generate an increased incentive to contributeedCompany’s future success and prosperity, lyezahancing the value of the Company for
the benefit of stockholder

(c) To increase the ability of the Company to attramt eetain individuals of exceptional tale

SECTION 2
DEFINITIONS

Unless the context requires otherwise, when capédithe terms listed below shall have the follaywneanings when used in this or other sectionke
Plan:

(2) “Award” is any Option, Stock Appreciation Right, Restric&dck, Right to Restricted Stock, Restricted URé@rformance Share, Performance
Unit, or any other cash or Stock incentive grarted Participant, subject to the terms, conditiand restrictions of the Plan and to such othergerm
conditions and restrictions as may be establishigdrespect to an Award.

(2) “Award Agreement” is any written agreement, contract, or other iment or document evidencing any Award granted heteuand signed
by both the Company and the Participant.

(3) “Board” is the Board of Directors of the Company, as etbétem time to time.

(4) “Code” is the Internal Revenue Code of 1986, as amenaded ime to time, including the rules, regulatioasd interpretations promulgated
thereunder.

(5) “Committee” is the Executive Compensation Committee of the 8oas appointed from time to time, composed oflesst than three directors
each of whom is a Non-Employee Director.

(6) “Company” is Curtiss-Wright Corporation.

(7) “Disabled” or “Disability” is a physical or mental incapacity that qualifiesredividual as unable to engage in any substagé#adful activity by
reason of any medically determinable physical ontaleémpairment that can be expected to resulegtld or can be expected to last for a continuous
period of not less than 12 months, and that qesliéin individual to collect a benefit for at leashree month period under a long term disabilianp
maintained by the Company.

(8) “Eligible Employee” is any salaried employee of the Company or its Sidrees.

(9) “Fair Market Value” is the market value of Stock as determined by souethods or procedures as shall be establishedtinoento time by the
Committee, on the relevant date, as reported oiNéve York Stock Exchange, or such other exchangaasthen list the Stock, or, in the event the
Stock ceases to be so listed, as otherwise detednuising procedures established by the Committee.

(10) “Fiscal Year” is the twelve (12) consecutive month period begignianuary 1 and ending December 31.
(11) “Incentive Stock Option” or “ISO” is an Option which is designated as such and éded to so qualify under Code section 422.
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(12) “Non-employee Directo” has the meaning set forth in Rule 16b-3 promulghtethe Securities and Exchange Commission under th
Securities Exchange Act of 1934, as amended, osaogessor definition adopted by the CommissionwBYy of example, a director qualifies under this
definition if he or she is not an employee of th@@any, does not receive compensation from the @agnpther than customary director fees, does not
engage in any related party transactions, and miesngage in any material business relationshipshwvould require disclosure under the Securities
Exchange Act of 1934.

(13) “Nonqualified Stock Option” or “NQSO” is any Option which is not, or cannot be treatechadSO.

(14)“Option” is a right to purchase Stock subject to such temasconditions as are established relative to thetgor as otherwise provided un
the Plan.

(15) “Participant” is an Eligible Employee approved by the Committeesteive an Award.

(16) “Performance Award” is an Award the payment of which is based solelyhendegree of attainment of Performance Goals awarformanc
Cycle, both as established relative to such Award.

(17) “Performance Cycle” is the period established relative to a Performaikward during which the performance of an indivibwéth respect to
the Performance Goals for the Company, or any sulpgthereof, any member of the Company or any bratnch or division of such member, as
relevant to the Award, is measured for the purmdsietermining the extent to which a Performanceafdwhas been earned.

(18) “Performance Goals” are the business or financial objectives, or bestablished relative to a Performance Award that@be achieved over
a Performance Cycle. The Performance Goals for Asvartended to qualify for the performance-basadpensation exception under Code section 162
(m) shall be related to one or more of the follogvirusiness criteria: net income; stockholder retstwck price appreciation; earnings per sharenmee
growth; return on investment; return on investepited earnings before interest, taxes, depreaiadiod amortization; operating income; market share;
return on sales; asset reduction; cost reductainrm on equity; return on capital employed; castvfand new product releases.

(19) “Performance Share” is a share of Stock, Restricted Stock or a RigiRestricted Stock, the payment of which is deteediby the
Participants degree of attainment of Performance Goals orarbrmance Cycle, or upon the lapse of any otrictions, all as established relativ
the Award.

(20) “Performance Unit” is a unit representing the right to receive an amoficash or Stock that is determined by the Bipant's degree of
attainment of Performance Goals over a Perform@yecte, both as established relative to the Award.

(21) “Plan” is the Curtiss-Wright Corporation 2005 Omnibus Laegn Incentive Plan, as described in this plarudoent amended and restated
effective January 1, 2010, and as it may be furdimeended from time to time.

(22) “Restricted Stock” is Stock issued to a Participant subject to sustriotions as are established relative to such Aywand which will remain
subject to said restrictions until such time asrd®rictions lapse.

(23) “Restricted Unit” is a unit representing the right to receive an amhoéicash or Stock at such time as the restristestablished relative to the
Award are satisfied.

(24) “Restriction Period” is the length of time established relative to anafdy during which the Participant receiving the Agveannot sell,
assign, transfer, pledge or otherwise encumbeSangk so awarded and at the end of which the Raatit obtains an unrestricted right to such Stock.

(25) “Retirement” is the definition in the Company’s Retirement Plan.

(26) “Right to Restricted Stock” is a right awarded to a Participant to receive StwdRestricted Stock at some future time, whichafalvis subject
to such restrictions as may be
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established relative to the Award and which shatain subject to such restrictions until said retstins lapse and Stock or Restricted Stock can be
issued to the Participant.

(27) “Significant Shareholder” is an Eligible Employee who, as of the date an iS@ranted to such individual, owns more than tercent (10%)
of the total combined voting power of all classéStock then issued by the Company or a Subsidiary.

(28) “Stock” is common stock of the Company, par value $1.0Gpare.

(29) “Stock Appreciation Right” or “SAR” is an Award that entitles a Participant to recestéject to such terms and conditions as may be
established relative to the Award, an amount ofi@asshares of Stock, Restricted Stock or RighRestricted Stock measured by the increase in Fair
Market Value of Stock from the date of grant to dage of exercise.

(30) “Subsidiary” is any corporation, business trust, division, penghip, joint venture, limited liability company other legal entity in which the
Company owns (directly or indirectly) fifty perce®0%) or more of the voting stock, or rights ag@mlos to voting stock, but only during the periodtt
ownership interest exists.

(31) “Units” are Awards that entitle a Participant to receiubject to such terms and conditions as are releweatie Award, including the
attainment of Performance Goals over a Perform@ycte, an amount measured by the change in theMaket Value of Stock, or such other amount
as may be established relative to the Unit Awarkictvamount may be paid to the Participant in c&sbck, Restricted Stock, Rights to Restricted IS
or any combination thereof.

SECTION 3
SHARES AVAILABLE FOR AWARDS

3.1 Number of Shares. The number of shares of Stock that may be issu¢dwsferred to Participants on account of Awartictv may be made durii
the term of the Plan is 2,500,000, subject to adjast as provided in Section 3.2. Such sharesaafkSthall be made available, at the discretiomef t
Committee, from authorized but unissued shareastmy shares or shares acquired in the open market.

3.2 Adjustments to Maximum Number of Shares of Stock

(a) Reuse of Shares of Stockor purposes of determining the number of shaf&ock available for issuance or delivery undher Plan at any given
point in time, no Stock shall be deemed issuedetivered in connection with an Option until suchtiop is exercised and Stock is delivered to the
Participant. If any Award, whether issued underRkan or any prior version of the plan, is surreadeexercised, cashed out, lapses, expires, ervoite
terminates without either Restricted or unrestdc®ock having been issued to the Participantntimber of shares subject to such Award, if anyl| blea
again available for issuance as Awards. Such nuotgrares of unrestricted Stock as is tenderea Pgrticipant as full or partial payment of withdiog or
other taxes, the number of shares of Restricteck&torrendered for tax payment purposes, and thauof shares used to pay an Option exercise pilt
not be available for re-issuance as Awards. Uperettercise of a SAR issued in tandem with an Optiom Unit issued in tandem with an Award of
Restricted Stock, Rights to Restricted Stock ofdPerance Shares, an exercise of the SAR or thetbaitdoes not settle in shares of Stock, RestriSteck
or Rights to Restricted Stock shall cancel the éam@®ption or applicable Stock Award, making suchmber of shares of Stock again available for isseanc
as Awards.

(b) Antidilution . In the event of any merger, reorganization, cbdaton, recapitalization, share exchange, Staelddnd, Stock split, spin-off or other
change in the corporate structure of the Compafegtirfig the Stock, the Committee is authorized skensubstitutions or adjustments in the aggregate
number and kinds of shares reserved for issuanderuhe Plan, in the number, kind and price ofshaubject to outstanding Awards, and in the Award
limits detailed in Section 3.3, provided that angls substitutions or adjustments will be, to theeekdeemed appropriate by the Committee, consigtitm
the treatment of Stock not subject to the Plan,thatithe number of shares subject to any Awarbahilays be a whole number.
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In the event of a corporate merger, consolidataouisition of assets or stock, separation, redzgéion or liquidation, the Committee shall be
authorized to cause the Company to issue Optioassime other stock options, whether or not iarsstiction to which Code section 424(a) applies, by
means of substitution of new Options for previoussued stock options or an assumption of prewoigsued stock options. In such event the aggregate
number of shares of Stock available for issuano&veards will be increased to reflect such subsbtubr assumption, and such shares as are subdtitut
assumed shall not be counted against the limfostt in Section 3.1.

3.3Restrictions on Awards. The Awards granted to any one Participant in adfigear shall not exceed Options to purchase 200sb@res of Stock,
which number shall include any SARs granted in éandvith an Option; 200,000 shares of Stock for S§Rsted alone; 100,000 shares of Restricted Stock
or Rights to Restricted Stock, which number shadlide any Restricted Units issued in tandem withsan Award; or Performance Shares with a Fair
Market Value in excess of $1,000,000 for each yrearPerformance Cycle, which number shall incladg Performance Units issued. Furthermore, not
more than forty percent (40%) of the maximum nundfeshares of Stock available under the Plan maysiee for Awards in Stock, Restricted Stock or
Rights to Restricted Stock. To the extent a UnBAR is granted in tandem with another Award aritlesein Stock, Restricted Stock or Rights to Retad
Stock so as to cancel an Award of Units or SAReshdunit or SAR shall be counted against the abmwid; Units or SARs which will settle in cash shabt
be so counted. For purposes of applying the dbifar stated herein, all Awards shall be valuedhgsihe Fair Market Value of Stock on the date thnvaAd
is made, without regard to any vesting or otheiric®ns which may then apply.

3.4Vesting of Awards. Except as otherwise provided in Section 7, andesihp the discretion of the Committee as describeé®kction 8.1, Awards
shall vest as herein described.

(a) Options The terms and conditions of any award of ISOsN@®Os shall be determined by the Committee but sbhavest, or become exercisable,
over a term which is less than one (1) year aftergrant date. To the extent Options treated as k3@not be treated as such due to the applicatfitre
exercise limits contained in Section 4.2(b), sughi@hs shall be exercisable as NQSOs, and shdlivescordance with the vesting provisions appliedo
such ISOs at the time of grant; such Options siwlbe treated as a new grant of NQSOs for vegtimgoses.

(b) Stock Appreciation RightsStock Appreciation Rights shall vest and becorezasable at such time as is established as adenondition of the
Award. To the extent SARs are issued in tandem @jttions, such SARs shall vest at the same timé®waer the same period as the related Options.

(c) Restricted Stock, Rights to Restricted Stoak Restricted Units Awards of Restricted Stock, Rights to Restrickolck and Restricted Units shall
vest following completion of the Restriction Periestablished relative to the Award. No portion wéts an Award shall vest sooner than the first aamsiary
of the grant date. Restricted Units shall vesuahgime as is established as a term or conditidtheoAward. Restricted Units awarded in tandenhwit
Restricted Stock or Rights to Restricted Stockll stest at the same times and over the same pasdbe related Restricted Stock or Rights to Rxstti
Stock.

(d) Performance AwardsAn Award of Performance Shares or Performancasistiall establish a Performance Cycle that steafidi less than one (1)
year, but may be of any other length as the Coremittay determine. At the end of a Performance Cipedgormance Shares or Performance Units, to the
extent earned, shall be vested. Performance Umiti\sest at such time as is established as aaewcondition of the Award. To the extent Performatumnits
are awarded in tandem with Performance Shares,dnith shall vest at the same times and over theegzeriod as the Performance Shares.

(e) Other Awards To the extent the Committee makes an Award dtiear one of the types of Awards described hereich &ward shall vest at the
time or times and over the period establishediveldab such Award.

(f) Exceptions to Vesting RulesThe Committee shall have the discretion to maké&ward with any vesting condition, including magisuch Award
vested at grant, to the extent it deems such action
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is necessary in relation to business circumstatihegsexisting. As an example, to align the intere$ta newly hired Participant with those of then@any,
the Committee may determine it is necessary to rak&ward that will provide such individual with imediate ownership of Stock.

SECTION 4
TYPES AND TERMS OF AWARDS

4.1General. The Committee shall determine the type or typeAwedrds to be granted to each Participant, which idsahall be evidenced by such
written or electronic documents as the Committesl stuthorize. The types of Awards described hengdly be granted under the Plan.

4.2 Incentive Stock Options.

(a) Grant of ISOs Incentive Stock Options shall have an exerciggeprqual to not less than one hundred percengfl@d the Fair Market Value of
Stock on the date of grant. If an ISO is granted Rignificant Shareholder, the exercise pricel stwlbe less than 110% of the Fair Market Valu&tafck
on the date of grant. Unless earlier terminate@slShall expire not later than ten (10) years fthendate of grant. ISOs awarded to a Significastr&toldel
shall expire not later than five (5) years from tlage of grant. The term of an ISO may extend bdyba Plan termination date. No ISO shall contaims
that would limit or otherwise affect a Participantight to exercise any other Option, nor shall BIYSO contain any terms that will limit or othereviaffect
the Participant’s right to exercise any other Opiiosuch a manner that an Option intended to H&@mwould be deemed a tandem option.

(b) ISO Exercise Limit The aggregate Fair Market Value of Stock, deteethias of the date of grant, subject to an Awail&06fs that may become
exercisable for the first time in any calendar ysarll not exceed $100,000 and, to the extent bunithis exceeded, any Options that exceed thé kmall
be treated as NQSOs. In determining whether thesoisability limit has been met or exceeded, IS@saken into account in the order granted, and any
acceleration of an ISO exercise date shall chamgeate the 1SO is first exercisable for purpodespplying this limit. Notwithstanding this limiQptions
granted with an aggregate Fair Market Value n@xcess of $100,000 need not be designated as I5@® event this exercise limit shall be adjudigd
law, this Section 4.2(b) shall be applied so aske into account such limit as adjusted. The tesfremy 1SO granted hereunder shall comply inedpects
with the provisions of section 422 of the Codeany successor provision, and any regulations prgatetl thereunder.

4.3 Nongqualified Stock Options. Nonqualified Stock Options granted under the Plaildrave an exercise price equal to not less ¢m@nhundred
percent (100%) of the Fair Market Value of Stockilom date of grant. NQSOs shall expire at such timémes as specified in documents evidencing the
grant, although all such Options shall expire ated than ten (10) years from the date of grang. fEhm of a NQSO may extend beyond the Plan tetioma
date.

4.4 Stock Appreciation Rights. Stock Appreciation Rights may be granted alonendgandem with other Awards granted under the Prahraay relate
to any number of shares of Stock a Participantccaofuire by exercise of an underlying ISO or NQS@Rs also may be granted in any number without
relation to an Option Award. An Award of SARs nelated to Options shall specify the terms and damdi applicable to the Award, provided that no SAR
shall contain any terms which will limit or othesei affect the ability of an ISO to qualify as such.

4.5Restricted Stock and Performance Shares

(a) Awards of Restricted StockAn Award of Restricted Stock shall specify thener of shares of Stock so awarded, the Restri&&iod applicable
to the Award and any other restrictions which shpply to the Award. In addition to such othernietibns as may be specified at the time a Restli&tock
Award is made, each share of Restricted Stock alsdlbe subject to the following restrictions:

(i) No share of Restricted Stock may be sold, assigtransferred, pledged or otherwise encumbardisposed of while subject to any restrictions.
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(i) Except as otherwise provided in the Plan, aslthe Participant remains continuously employethbyCompany until all restrictions lapse or are
otherwise removed by the Committee, all RestriGtmtk awarded to such Participant shall be forflefied returned to the Company.

During the time Restricted Stock remains subjecthéorelevant restrictions, the Participant shallhall of the rights of a shareholder with respedhe
Restricted Stock, including the right to vote s&thck and, unless the Committee shall provide wtiser, the right to receive dividends paid with esto
such Stock payable at the same time and in the &ameas the dividends payable to all other holadrsuch Stock.

(b) Awards of Performance Sharebhe Performance Goals that shall apply to a Pedace Award shall be established by the Commiitedere the
Performance Cycle commences or, if after such Fednce Cycle has commenced, while achievemenedPéiformance Goal is substantially uncertain. In
awarding Performance Shares, the Committee shedl thee discretion to use such performance meassrgsieems appropriate with respect to Particgpant
who are not reasonably likely to be covered emmeywithin the meaning of Code section 162(m)hattime all or any part of a Restricted Stock or
Performance Share Award is otherwise deductiblthbyParticipant’s employer for federal income taxgoses.

4.6 Rights to Restricted Stock Rights to Restricted Stock shall be subject tostimae terms and conditions as Restricted Stoclesgited in Section
4.5, except that Participants receiving an Awarights to Restricted Stock shall not have anyhefrights of a shareholder until such time as tightR to
Restricted Stock vest, all restrictions are remaaed the Stock is issued to the Participant. Indikeretion of the Committee and in accordance tti¢h
provisions of Code section 409A and related TrgaRegulations and other IRS guidance, however racipant may receive payment of, or have credite
a bookkeeping account established for this purgesequivalent of, the amounts that would othenbs@ayable as dividends on the number of shares of
Stock into which the Rights to Restricted Stock rhayconverted.

4.7 Unit Awards .

(a) Restricted UnitsRestricted Units may be granted in tandem withafdg of Restricted Stock or Rights to RestricteztiStand may relate to any
number of such shares. Restricted Units also mayrdogted without relation to an Award of Restric&dck or Rights to Restricted Stock. An Award of
Restricted Units shall specify the Restriction Beé@nd other restrictions which may relate to dunhs. Restricted Units awarded in tandem with avefd
of Restricted Stock or Rights to Restricted Stdwklishe subject to the same terms and conditionseaf\ward of Restricted Stock or Rights to Regtdc
Stock to which such Units relate.

(b) Performance UnitsPerformance Units may be granted in tandem wéttioPmance Shares and may relate to any numbercbf shares. Performar
Units may also be granted without relation to anafdvof Performance Shares. An Award of Performaumiés shall also specify the Performance Goals and
Performance Cycle applicable to the Award. PerfarreaJnits issued in tandem with an Award of Perfomoe Shares shall have the same Performance
Goals and Performance Cycle as the PerformanceStawhich they relate. The value, if any, of Berfance Units shall be paid to the Participant hase
upon the degree to which the Performance Goals ateamed, with such results determined as sogmaticable after the Performance Cycle ends.

4.8 Other Stock or Cash Awards. The Committee may, in its sole discretion, graheotypes of Awards, which Awards may be payableaish,
Stock, Restricted Stock or Rights to Restricteccis§t&uch Awards may be granted singly, in combamatiith, in replacement of or as alternatives ® th
grants or Awards described in this Section 4 toetktent permitted under Code section 409A andedl@teasury Regulations and other IRS guidance,
subject to such terms and conditions as may bélestad in the documents evidencing the Award. Augh Award shall be consistent with the other tygf
Awards described herein, subject to the limitsestah Section 3.3 and consistent with the goalsdanjelctives of the Plan.
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SECTION 5
SETTLEMENT OF AWARDS

5.1Forms of Payment. Awards shall settle in accordance with the terms@mnditions relevant to such Award, and in accocgawith the procedures
herein described.

5.2 Exercising Options. Subject to the terms and conditions of the Awaested Options may be exercised, in whole or in pgrgiving notice of
exercise to the Company in such manner as mayesenioed. This notice must be accompanied by paymédull of the exercise price in cash or by ue o
such other instrument as the Committee may agraedept.

Payment in full may be made in the form of Stocleatly owned by the Participant, which Stock shalvalued at Fair Market Value on the date the
Option is exercised. A Participant who elects t&kenpayment in Stock may not transfer fractionarsb@r shares of Stock with an aggregate Fair Marke
Value in excess of the Option exercise price ppdieable withholding taxes. A Participant need pisent Stock certificates when making payment in
Stock, so long as other satisfactory proof of owhgr of the Stock tendered is provided (e.g., tttes of ownership of a sufficient number of sisaoé
Stock to pay the exercise price). The Committedl Blae the discretion to authorize or accept paytbg other forms or methods or to establish aleash
exercise program; all within such limitations asyrba imposed by the Plan or any applicable law.

5.3 Exercise of SARs Stock Appreciation Rights may be exercised atithe tto the extent of and subject to the conditiapglicable to the Award. If
the SARs were issued in tandem with an OptionSIAR is exercisable only when the Fair Market Vadfighe Stock subject to the Award exceeds the
Stock’s Fair Market Value on the date of grant.c8tAppreciation Rights issued without relation to@ption Award shall be exercisable, and the value
the SARs determined, in accordance with the termdscanditions relevant to the Award. To the ex@®®AR is granted in tandem with an Option, the
exercise of the SAR shall cancel the related Optod the exercise of such Option shall cancelratated SAR. The amount paid to the Participantupe
exercise of a SAR shall be the amount establish#tbedime the Award was made and shall be not rii@e one hundred percent (100%) of the difference
between the Fair Market Value of the Stock as deitexd on the date the SAR is granted and the Faik&t Value of the Stock on the date of exercise.

5.4 Restricted Stock, Rights to Restricted Stock and Ratricted Units . Except as otherwise provided in the Plan, at simsé &s all restrictions
applicable to an Award of Restricted Stock, RightRestricted Stock or Restricted Units are metthedRestriction Period expires, ownership of thex
awarded subject to such restrictions shall be teared to the Participant free of all restrictiangept those that may be imposed by applicable pagwided
that if Restricted Units are paid in cash, saidnpant shall be made to the Participant after alliegple restrictions lapse and the Restriction Gteexpires.
To the extent a Restricted Unit was granted ineamdvith an Award of Restricted Stock or Rights &siicted Stock, payment of the Unit in cash shall
cancel the related Award of Restricted Stock ohRigo Restricted Stock and transfer of the Stoeg 6f restrictions shall cancel the related Retstli Unit.

5.5Performance Shares and Performance UnitsExcept as otherwise provided in the Plan, a Peidora Award shall be paid to the Participant after
earned in accordance with the terms and conditippéicable to the Award. All determinations wittspect to the degree to which the Performance Goals
were met during the Performance Cycle shall be naad®on as practicable after the end of the Reaioce Cycle. Performance Awards may be paid in
cash, Stock, Restricted Stock, Rights to Restri&tedk, or any combination thereof as the Committeg determine. To the extent Performance Unitewer
awarded in tandem with Performance Shares, payaighe Units in cash shall cancel the related AwarBtlerformance Shares, and payment of the
Performance Share Award in Stock shall canceletated Performance Unit.

5.6 Delivery of Stock. As soon as practicable after the exercise of ain@pthe satisfaction of restrictions applicabldéRestricted Stock or Rights to
Restricted Stock or the satisfactory attainmer@&formance Goals over a Performance Cycle, thep@oynshall cause to be delivered to the Participant
evidence of the Participant’s unconditional owngrsii such Stock, whether through use of certiéidabr uncertificated shares. Shares acquired poirsoia
the exercise of an ISO shall be designated as@uthe records maintained by the Company for thippse.
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5.7 Deferral of Recognition of Awards. To the extent allowed by the Committee, and in ett@oce with procedures established by the Comnitele
the provisions of Code section 409A and relatec3uiey Regulations and other IRS guidance, Partitipmay elect to defer the income recognized due to
the lapse of restrictions applicable to Restricéatck or Restricted Units, the earning of a Perforoe Award, or the payment of any other type of Alva
(other than an ISO or other stock right as proviage@reas. Reg. Section 1.409A-1(b)(5)).

SECTION 6
TRANSFERABILITY

Awards cannot be assigned, transferred (otherltigamill or the laws of descent and distributionlggiged, or otherwise encumbered (whether by
operation of law or otherwise); provided that,dfdetermined by the Committee, a Participant majotate a beneficiary or beneficiaries of the sgtitthe
Participant with respect to any Award upon the ldedithe Participant. Notwithstanding the foreggiadParticipant may transfer a vested Non-Qualified
Stock Option that is otherwise not transferablespant to this Section to a grantor or family tiukereby the Participant is named as Trustee ttrtisé and
the beneficiary or beneficiaries of said trustmembers of the Participant’s immediate family. AfNQualified Stock Option that is transferred tolsac
trust pursuant to the preceding sentence (i) mapeasubsequently transferred otherwise than byowly the laws of descent and distribution afid (i
remains subject to the terms of this Plan and pipdicable Award agreement. Any shares of CommoxlkSaequired upon the exercise of a Non-Qualified
Stock Option by a permissible transferee of a Namd{fied Stock Option or a permissible transferaespant to a transfer after the exercise of the-Non
Qualified Stock Option shall be subject to the ihthis Plan and the applicable Award agreeni2ating the lifetime of the Participant, each Awaithll
be exercisable only by the Participant or, if pesifile under applicable law, by the guardian ocallegpresentative of the Participant, or by a tmséting
the above criteria.

SECTION 7
CHANGE IN CONTROL

7.1Treatment of Options . Upon the occurrence of a Change in Control, ali@ystgranted to a Participant who is then empldyethe Company or a
Subsidiary shall, to the extent not then vesteexercised, become fully vested and immediatelyaisable without regard to the terms and conditions
attached to such Options.

7.2 Treatment of Restricted Stock. Upon the occurrence of a Change in Control, theictisns then applicable to all outstanding shareRestricted
Stock awarded under the Plan shall automaticatigdalf on the Change in Control date any dividetetdared with respect to such Restricted Stocle max
been paid to the Participant, then all such amaosimai be paid within thirty (30) days of the Charig Control date.

7.3Treatment of Rights to Restricted Stock Upon the occurrence of a Change in Control, alhRigo Restricted Stock shall be fully and immesliat
vested and the Participant shall be paid withirty{B0) days the cash value of the shares of Stoakotherwise would have been issued based oRaine
Market Value of the Stock on the Change in Cordatik, together with any then unpaid dividends tiaae been declared on the number of shares of Stock
into which an Award of Rights to Restricted Stoelk¢hen be converted.

7.4 Treatment of Performance Shares Upon the occurrence of a Change in Control, théoPeance Goals then applicable to all outstanding
Performance Shares shall be deemed satisfied. dtmeritee shall have the discretion to pay to theidtpant, in cash or Stock, such amount of the Alya
if any, in excess of target for all outstandingf®enance Cycles, as it shall determine within th{80) days of the Change in Control date, togetVihr any
dividends declared with respect to such shareshtinat not yet been paid.

7.5 Treatment of Units . Outstanding Awards of Units shall be valued by asag that all Performance Goals have been satisfietlany other
restrictions applicable to such Award have beenanéive otherwise lapsed. The Committee shall liaveliscretion to pay to the Participant such
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amount of the Award, if any, in excess of targetdib outstanding Performance Cycles, as it shetibdnine within thirty (30) days of the Change ion@ol
date. If such Units were issued in tandem with la@oAward, payment for such Units shall be mad8totk or cash, depending on the payment terms
relevant to the Award.

7.6 Definition of Change in Control . A Change in Control means, with respect to a Apdit, a “change in ownership,” a “change in effert
control,” or a “change in the ownership of subgtdraissets” of a corporation as described in TrRag. Section 1.409&(i)(5) (which events are collective
referred to herein as “Change in Control eventdtitwithstanding any provision herein to the contrdo qualify as a Change in Control, the occuresot
the Change in Control event must be objectivelgarinable and any requirement that any personfgéine occurrence of a Change in Control event must
be strictly ministerial and not involve any diséoegry authority. To constitute a Change in Conwvith respect to a Participant, the Change in Gdmivent
must relate to (i) the corporation for which thetRgant is performing service at the time of tbleange in Control; (ii) the corporation that isliafor the
payment of the deferred compensation; or (iii) goocation that is a majority shareholder of a coation identified in subsection (i) or (ii) abowa, any
corporation in a chain of corporations in whichleaorporation is a majority shareholder of anottwporation in the chain, ending in a corporation
identified in subsection (i) or (ii) above.

(a) A “change in ownership” of a corporation occarsthe date that any one person, or more thampers®n acting as a group, acquires ownership of
stock of the corporation that, together with stbeld by such person or group, constitutes more fiftgrpercent (50%) of the total fair market valaetotal
voting power of the stock of such corporation. Heare if any one person, or more than one persangaas a group, is considered to own more thay fift
percent (50%) of the total fair market value oatating power of the stock of a corporation, #oguisition of additional stock by the same person
persons is not considered to cause a change inrsiipef the corporation (or to cause a changeéreffective control of the corporation (within the
meaning of subsection (b) below)).

(b) Notwithstanding that a corporation has not ugdee a change in ownership under subsection (@jeala “change in effective control” of a
corporation occurs on the date that either:

(i) Any one person, or more than one person a@sg group, acquires (or has acquired during thmdh period ending on the date of the most
recent acquisition by such person or persons) astifeof stock of the corporation possessing thpecent (30%) or more of the total voting power of
the stock of such corporation; or

(i) A majority of members of the corporation’s daf directors is replaced during any t@nth period by directors whose appointment ortie:
is not endorsed by a majority of the members otth@oration’s board of directors prior to the dat¢he appointment or election.

For purposes of this subsection (b), the term aatpsn refers solely to the relevant corporatioenitified in the opening paragraph of this Sectid) 7
for which no other corporation is a majority shanieler.

(c) A “change in the ownership of substantial as'set a corporation occurs on the date that anypmreon, or more than one person acting as a group,
acquires (or has acquired during the 12-month gegialing on the date of the most recent acquisitjosuch person or persons) assets from the cdipora
that have a total gross fair market value equaltmore than forty percent (40%) of the total griaésmarket value of all of the assets of the coation
immediately prior to such acquisition or acquisisoFor this purpose, gross fair market value mé@amsalue of the assets of the corporation, ovttlee of
the assets being disposed of, determined with@atrdeto any liabilities associated with such assets

7.7 Governing Provisions. In the case of any conflict between the provisiohthis Section 7 and any other provisions of tlenPthis Section 7 will
control.
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SECTION 8
ADMINISTRATION

8.1 Committee as Administrator.

(a) General The Plan shall be administered by the Committdéch shall have full power and authority to seleatticipants, interpret the Plan, grant
Awards, continue, accelerate, or suspend the esednitity or vesting of an Award to the extent pated under Code section 409A and related Treasury
Regulations and other IRS guidance, and adoptsues and procedures for operating the Plan agytieem necessary or appropriate. Notwithstandiag t
above statement, once an award is establisheddimen@tee shall have no discretion to increase theust of compensation a Participant whose Awardg
or are reasonably thought to be, subject to Cod&d®el62(m) may earn by application of any Perfance Goals relevant to an Award, although in such
circumstances the Committee shall retain the diseréo decrease the amount of compensation acReatit may earn under the terms of an Award. Any
action by the Committee to accelerate or otheraimend an Award for reasons other than Retiremeathd Disability or a Change in Control shall bedma
only to the extent permitted under Code section?4@8d related Treasury Regulations and other IR8agize and only in response to business circumet
then existing and, if appropriate, shall includelagation of a commercially reasonable discourth®compensation otherwise payable to reflect dieevof
accelerated payment.

(b) Compliance with Applicable LawThe power and authority of the Committee shallude, but not be limited to, making such amendment
modifications to the Plan or to an Award as mayéeessary or desirable to make available to Ppatits tax or other benefits of, or to comply witie
laws, regulations or accounting rules of the UniBdltes, any state, any other domestic jurisdiatioany foreign jurisdiction in which any membertioé
Company operates or in which Participants who abgest to such laws reside or work.

8.2Delegation of Authority . To the extent permitted under Delaware law, the @dtee may delegate to officers of the Company @il of its
duties, power and authority under the Plan suligestich conditions or limitations as the Commitiegy establish. Notwithstanding the preceding sexen
the Committee may not delegate the power to ametetminate the Plan nor the authority to awardqrarance-based compensation or determine the
degree to which such compensation has been eaiittedeapect to an Award for a Participant who isisoceasonably thought to be, subject to Coddéaect
162(m). In no event, however, shall an officert@f Company have or obtain the authority to grana/ls to himself or herself or to any person who is
subject to Section 16 of the Securities ExchangeoAt934.

8.3 Accounting Standards. Calculation of changes to any Performance Goabéskeed for purposes of an Award shall be madeautimegard to
changes in accounting methods used by the Companyaccounting standards that may be requiredhbyFinancial Accounting Standards Board after a
Performance Goal relative to an Award is estabtishad prior to the time the compensation earnectagon of the achievement of the relevant Perfocman
Goal is paid to the Participant.

8.4 Amendment of Awards. Except as otherwise provided in the Plan, the Cdtemshall have the discretion to amend the tefrasp Award. Any
such amendment may be made either prospectiveBtrmactively, as necessary, provided that no smeéndment shall either impair the rights of anciéfe
Participant without the consent of such Participaramend the terms of an Option so as to redue®fition exercise price. Absent shareholder apphrtve
Committee may not cancel any outstanding Optionrapthce it with a new Option with a lower Optiarice, if such action would have the same economic
effect as reducing the Option price of such a cledt®ption.

8.5Term of Plan . Contingent upon receipt of shareholder approvi, Pfan shall be effective May 19, 2005, or sudieotlate as the shareholders may
provide at the time of approval, and shall remaieffect for a period of ten (10) years after seffactive date, unless earlier terminated by tharBo

8.6 Restatement of Financial Statementslf the Committee determines that (1) the amourgroAward to a Participant was based on materially
inaccurate financial statements or any other maltgiinaccurate performance metric criteria (cdilegly, “Inaccurate Data”) or (2) if the Participas one
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of the individuals subject to automatic forfeituneder Section 304 of the Sarbanes-Oxley Act of 2002 Statute”) and has committed an offense suilife
forfeiture under such statute, the Participantlsieghburse the Company that portion of an Awarat thas based on the inaccurate data or as profadéul
the Statute.

SECTION 9
PLAN AMENDMENT AND TERMINATION

9.1 Amendment. The Company may, by written resolution of its Boardhrough action of the Committee, at any timd &iom time to time, amend t
Plan in whole or in part. Notwithstanding this aarity, no such amendment shall, without sharehcdggaroval, have the effect of repricing an Option,
increasing the number of shares of Stock availtdslpurposes of making Awards, increasing the bnaiéscribed in Section 3.3 applicable to variopesyof
Awards, materially enhancing the benefits availablParticipants, materially expanding the clasmdividuals who are eligible to receive Awards, or
making such other change as would, under applidaider regulation, or standards issued by a sgjfiating organization, require shareholder apgrova

9.2Plan Termination . The Company may, by written resolution of its Bgaedminate the Plan at any time. If the Planiimirated, a Participant’s
Award may become 100% fully vested and nonforfég@s determined by the Company in its sole digoretnd payment thereof may be accelerated if and
to the extent permitted under Code section 409Athedelated Treasury Regulations and other gueléssued thereunder. Accordingly, payment of a
Participant’s vested Award may be made hereundacéordance with one of the following:

(a) the termination of the Plan within twelve (12pnths of a corporate dissolution taxed under C3efgtion 331 or with the approval of a
bankruptcy court pursuant to 11 U.S.C. 503(b)(1)&s) provided in Treas. Reg. Section 1.409A-3({X3A); or

(b) the termination of the Plan within the thirB0j days preceding or the twelve (12) months follmaa Change in Control as defined in Treas.
Reg. Section 1.409A-3(i)(5), provided that all gabsally similar arrangements are also terminagésdyrovided in Treas. Reg. Section 1.409A-3(j)(4)
(ix)(B); or

(c) the termination of the Plan, provided thattérenination does not occur proximate to a downtartie financial health of the Company, if all
arrangements that would be aggregated with the ifidar Treas. Reg. Section 1.409A-1(c) are termthand no payments other than payments of
vested amounts that would be payable under thestefriine Plan if the termination had not occurredraade within twelve (12) months of the Plan

termination, and all payments of vested amountsre@e within twenty-four (24) months of the Planrtmation, and no new arrangement that would be

aggregated with the Plan under Treas. Reg. SettifidA-1(c) is adopted within three (3) years fallog the Plan termination, as provided in Treas.
Reg. Section 1.409A-3(j)(4)(ix)(C); or

(d) such other events and conditions as the IRSprescribe in generally applicable published regmaor other guidance under Code Section
409A.

SECTION 10
MISCELLANEOUS

10.1Participant Rights . The right of a member of the Company to disciptinelischarge a Participant, or to exercise anytsigélated to the tenure of
any individual's employment or other service simait be affected in any manner by the existenca@Pian or any action taken pursuant to the Plaa. T
selection of an individual to receive an Award iny@iven Fiscal Year shall not require that sudiviidual receive an Award in any subsequent Fi¥esir.
Furthermore, the grant to a Participant of a spetipe of Award does not require that such indiniibe selected to receive any other type of Awahe
Committee has the discretion to consider such fas it deems pertinent when selecting Particgpantl determining the type and amount of Awardseto
made to a Participant.
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10.2Participant Responsibilities. If a Participant shall dispose of Stock acquiradtigh exercise of an ISO within either (i) two {®ars after the date
the Option is granted or (ii) one (1) year aftex thate the Option is exercised (i.e., in a diséyialj disposition), such Participant shall notifetCompany
within seven (7) days of the date of such disquiad disposition. In addition, if a Participant eig, under Code section 83, to be taxed at theaim&ward
of Restricted Stock (or other property subjectuochsCode section) is made, rather than at the ttiméward vests, such Participant shall notify @wnpany
within seven (7) days of the date the RestrictetiSsubject to the election is awarded.

10.3Withholding . The Company is authorized to withhold from any Refstd Stock Shares granted and from any dividénde paid on Restricted
Stock the amount (in cash, Shares, other secuyritiezther property) of any taxes required to béhkeéld in respect of a grant, payment or settleroént
Restricted Stock Shares or any payment of dividemdRestricted Stock Shares or under this Plart@take such other action as may be necessargin th
opinion of the Company to satisfy all obligations the payment of any such taxes.

10.4Funding . The Plan is an unfunded plan, and the Company diabligation to create any trust or separate funith @therwise set aside funds or
segregate assets to ensure payment of any AwaedPlEim does not create a fiduciary relationshipveen the Company and any Participant or other perso
To the extent any Participant or other person hatdsrights by virtue of an Award under the Plarghsright shall be no greater than the right of an
unsecured general creditor of the Company.

10.5Expenses The expenses of maintaining and administering the ghall be borne by the Company.

10.6Indemnification . To the extent permitted by law, members of the Catemand the Board shall be indemnified and helafritess by the Compa
with respect to any loss, cost, liability or expetisat may reasonably be incurred in connectioh wiity claim, action, suit or proceeding which mageaby
reason of any act or omission under the Plan tak#in the scope of the authority delegated hereand

10.7Communications. The Company may, unless otherwise prescribed byapplicable state or federal law or regulationyvjife to Participants any
notices, grants, Awards, forms, reports or shaf&ack by using either paper or electronic means.

10.8Interpretation . Section and subsection headings are for convenefirederence and not part of this Plan, and siatlinfluence its interpretation.
Wherever any words are used in the Plan in theusingmasculine, feminine or neuter form, they kbhalconstrued as though they were also used in the
plural, feminine, masculine or non-neuter formpexgively, in all cases where such interpretatoreasonable.

10.9Governing Law . To the extent not preempted by applicable fedesa) the construction and interpretation of the Blaall be made in accordance
with the substantive laws of the State of Delawhue without regard to any choice or conflict ofviaprovisions thereof.

10.10Severability . If any provision of the Plan shall be ruled or @eel invalid for any reason, said illegality oratidity shall not affect the remainir
provisions of the Plan, and such remaining prowisishall be construed and enforced as if suctailleginvalid provision had never been includethia
Plan.

10.11Code Section 409A To the extent a payment hereunder is, or shallhecsubject to the application of Code Section 4GBA following shall
apply:

(a) The Company may delay payment hereunder ordy spch events and conditions as the IRS may perrgénerally applicable published
regulatory or other guidance under Code Sectiod40®Iluding, without limitation, payments that tR@mpany reasonably anticipates will be subje
the application of Code Section 162(m), or willleke Federal securities laws or other applicabde frovided that any such delayed payment will be
made at the earliest date at which the Companyneddy anticipates that the making of the paymamild/not cause such a violation.
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(b) The time or schedule of payment hereunder neagdselerated only upon such events and condisisiise IRS may permit in generally
applicable published regulatory or other guidantgen Code Section 409A, including, without limitatj payment to a person other than a Participant to
the extent necessary to fulfill the terms of a dsticerelations order (as defined in Code Sectioh(@}{1)(B)) or payment of the amount required to be
included in income for a Participant as a resufadtire of this Plan at any time to meet the regmients of Code Section 409A with respect to the
Participant.

(c) If, as of the date of a Participasmtermination of employment, (1) any Stock of tr@®any is publicly traded on an established seeanharke
or otherwise; and (2) a payment is payable undshtan or an Award Agreement due to a terminatiotemployment which is considered to be a
“separation from service” for purposes of the rulager Treas. Reg. Section 1.409A-3(i)(2); anda(Barticipant is determined to be a “specified
employee” (as determined under Treas. Reg. Sett&dDA-1(i)), then the payment shall be delayedafperiod of six (6) months after the date of the
Participants termination of employment to the extent necessacpmply with the requirements of Code SectiofAl@nd related Treasury Regulatio
provided, however, that the payments to which @i¢hant would have been entitled during such 6-thgeriod, but for this subparagraph, shall be
accumulated and paid to the Participant withowdrdt in a lump sum within ten (10) days followthg date that is six (6) months after the Partittisa
termination of employment with the Company, and esmaining payments shall continue to be paid ¢oRthrticipant according to the original payment
schedule. If a Participant dies during such sixni@hnth period and prior to the payment of the porthat is required to be delayed on account ofeCod
Section 409A, such amount shall be paid to thegmeisrepresentative of the Participant’s estataiwisixty (60) days after the Participant’s death.

(d) This Plan is intended to comply with the reguaients of Code Section 409A and the Treasury Regusaand other guidance issued thereunder,
as in effect from time to time. To the extent aysmn of this Plan is contrary to or fails to adsls the requirements of Code Section 409A ancerklat
Treasury Regulations, this Plan shall be constaretladministered as necessary to comply with serphinements to the extent allowed under applicable
Treasury Regulations until this Plan is approphjaéenended to comply with such requirements.
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