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CURTISS
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nmegebf stockholders of Curtiséd/right Corporation to be he
on Friday, May 4, 2012, at the Sheraton Parsipptotel, 199 Smith Road, Parsippany, New Jersey 07054
commencing at 10:00 a.m. local time.

The Notice of Annual Meeting and Proxy StatemenicWifiollows this letter provide information concerg
matters to be considered and acted upon at theabmaeting. We will provide a brief report on owsiness
followed by a question and answer period at theiahmeeting.

We know that many of you are unable to attend timeial meeting in person. The proxies that we dajivie
you the opportunity to vote on all matters thatsreeduled to come before the annual meeting. @hettnot yol
plan to attend, you can be sure that your shaeesegresented by promptly voting and submittingrymoxy by
phone, by internet or by completing, signing, dati@nd returning your proxy card in the enclosestgge-paid
envelope.

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

M arTIN R. B ENANTE
Chairman and Chief Executive
Officer




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the holders of the common stock of Curtiss-Wrri@brporation:

Notice is hereby given that the annual meetingatlholders (the “Annual Meeting”) of Curtiss-WrigBorporation, a Delaware
corporation (the “Company”), will be held on Fridaylay 4, 2012, at the Sheraton Parsippany Hotél,98ith Road, Parsippany, New
Jersey 07054, commencing at 10:00 a.m. local tiarehe following purposes:

(1) To elect nine Directors

(2) To ratify the appointment of Deloitte & Touche LlaB the Compar s independent registered public accounting firm2@t 2
(3) To hold an advisory (n«-binding) vote on Executive Compensation;

(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 9, 2012, the tedate for the Annual
Meeting, are entitled to notice of and to votehat Annual Meeting. A list of stockholders will bea@lable for examination by any
stockholder(s) at the Annual Meeting and at theceff of the Company, 10 Waterview Boulevard, Seddondr, Parsippany, New Jer
07054, during the ten days preceding the AnnualtMgalate.

All stockholders are cordially invited to attencthnnual Meeting in person. Stockholders who ptaattend the Annual Meeting
in person are nevertheless requested to sign &unuh reir proxy cards to make certain that theiewvill be represented at the Annual
Meeting should they be prevented unexpectedly fattending.

By Order of the Board of Directors,

March 30, 2012 M IcHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

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

I mportant Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday, May 4, 2012.
This Proxy Statement, our 2011 Annual Report on Fan 10-K, and informational brochure to security holders are available on
our website: www.curtisswright.com.




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

PROXY STATEMENT

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the Boardifectors of Curtiss-Wright
Corporation, a Delaware corporation (the “Companig) use at the annual meeting of stockholdeth®fCompany (the “Annual
Meeting”) to be held on Friday, May 4, 2012, atQDa.m. local time, at the Sheraton Parsippany|Hb® Smith Road, Parsippany,
New Jersey 07054, and at any adjournments the

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationThis Proxy Statement and accompanying form of preaeyl set forth in Appendix A hereto will be first
sent to stockholders entitled to vote at the AnMieéting on or about March 30, 2012. For informatidout stockholders’ eligibility to
vote at the Annual Meeting, please SBecord Date and Outstanding Stock&low. The cost of the solicitation of proxies vii# paid
by the Company. The solicitation is to be made prity by mail but may be supplemented by telepheailts and personal solicitation
by officers and other employees of the Company. Chmpany will reimburse banks and nominees for thepenses in forwarding
proxy materials to the Company’s beneficial owners.

Annual Report on Form 10-K copy of the Company’s 2011 Annual Report on FA0K filed with the Securities and Exchange
Commission has been mailed or sent simultaneouistythis Proxy Statement to all stockholders eatitto vote at the Annual Meeting.

Proxies.Whether or not you plan to attend the Annual Magtthe Company requests that you date and exeweiteniclosed proxy
card and return it in the enclosed postage-paidmetnvelope, or use the telephone or the inteengtibmit your proxy. Telephone and
internet proxy instructions are provided on thexgroard. A control number, located on the proxyd¢és designed to verify your
identity and allow you to vote your shares, andficonthat your voting instructions have been prdyegcorded.

Broker non-votedf your shares are registered in the name of a dantker or other nominee, follow the proxy instrans on the
form you receive from the nominee. The availabitifitelephone and internet proxy will depend onrbeninee’s proxy processes.
Under the rules of the New York Stock Exchange (), a bank, broker or other nominee who hold eham “street name” for
customers are precluded from exercising votingrditan with respect to the approval of non-routinatters (so called “broker non-
votes”) in the absence of specific instructionsrfreuch customers. The (1) election of Directors @mposal One) and (2) advisory
(non-binding) vote on Executive Compensation (Sepésal Three) are considered “non-routine” matteider applicable NYSE rules
and, therefore, a bank, broker or other nomine®isntitled to vote the shares of Company commacksunless the beneficial owner
has given instructions. As such, there may be iro&a-votes with respect to these proposals. Omwfther hand, the ratification of the
appointment of Deloitte & Touche LLP as the Compamydependent registered public accounting firmZ012 (see Proposal Two) is
considered a “routine” matter under applicable NY8IEs, therefore, a bank, broker or other nomim#iehave discretionary authority
to vote the shares of Company common stock if #reeficial owner has not given instructions and rakér non-votes will occur with
respect to this proposal.

Voting In Accordance With InstructioriBhe shares represented by your properly compleid/will be voted in accordance with
your instructions marked on it. If you properly sjglate, and deliver to us your proxy but you mesknstructions on it, the shares
represented by your proxy will be voted: (1) “FOtR& election as Directors of the nominees prop¢see Proposal One), (2) “FOR”
the ratification of Deloitte & Touche LLP as the@pany’s independent registered public accountirg for 2012 (see Proposal Two),
and (3) “FOR” the compensation of the Company'’s edmxecutive officers under the proposal regarthiegadvisory (non-binding)
vote on Executive Compensation (see Proposal Thfée)Board of Directors is not aware of any otinatters to be presented for
action at




the Annual Meeting, but if other matters are prgpbrought before the Annual Meeting, shares regmted by properly completed
proxies received by mail, telephone, or the intewi# be voted in accordance with the judgmentle# persons named as proxies.

Signatures in Certain Casd$.a stockholder is a corporation or unincorporatetity such as a partnership or limited liability
company, the enclosed proxy should be signed icoitsorate or other entity name by an authorizédefor person and his or her title
should be indicated. If shares are registeredém#éme of 2 or more trustees or other personfrthe must be signed by a majority of
them. If shares are registered in the name of ad#t, the proxy should be signed by the executadministrator and his or her title
should follow the signature.

Revocation of Proxie§tockholders have the right to revoke their progany time before a vote is taken (1) by notidythe
Corporate Secretary of the Company in writing at@mpany’s address given above, (2) by executimgnaproxy bearing a later date
or by submitting a new proxy by telephone or thterinet on a later date, provided the new proxgdeived by American Stock Trans
& Trust Company (which will have a representativesent at the Annual Meeting) before the vote pg8attending the Annual Meeting
and voting in person, or (4) by any other methodgilable to stockholders by law.

Record Date and Outstanding StoTke close of business on March 9, 2012 has beed &% the record date of the Annual
Meeting, and only stockholders of record at thagtiwill be entitled to vote. The only capital stasfkhe Company outstanding is the
common stock, par value $1.00 per share (the “Com8tock”). As of March 9, 2012, there were 46,782,$hares of Common Stock
outstanding constituting all the capital stocklaf Company entitled to vote at the Annual Meetiach stockholder is entitled to one
vote for each share of Common Stock held.

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

Required VoteA plurality of the Common Stock present in persomepresented by proxy at the Annual Meeting wilce as
Directors the nominees proposed (see Proposal @he)(1) ratification of Deloitte & Touche LLP dsst Company’s independent
registered public accounting firm for 2012 (seepg@sal Two) and (2) advisory (non-binding) vote omeé&utive Compensation (See
Proposal Three), each requires the affirmative wb# majority of the shares of Common Stock preseperson or represented by
proxy. Abstentions and broker non-votes will berteud for purposes of determining the presence seraie of a quorum. Abstentions
and broker non-votes will not be counted as havistgd either for or against a proposal.

Dissenter’s Rights of Appraisalhe stockholders have no dissenter’s rights of@ppl under the Delaware General Corporation
Law, the Company’s Restated Certificate of Incogpon or the Company’s Amended and Restated By-haitvsrespect 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 wé&ors of the Company (the “Board” or “Board afé&rtors”) consists of ten
members, nine of whom are non-employee DirectaoWwing last year's Annual Meeting and the retiemhof William B. Mitchell as
a member of the Board of Directors due to his ageeding the Board’s retirement age of 75, the Beansidered that such mandatory
retirement policy would force the replacement of twther Board members over the ensuing two yeaBoasd members John R. My
and William W. Sihler were ages 74 and 73, respelyti The Board was concerned that this higher tgpital Board turnover would
disrupt the culture of collegiality and consendwst tharacterizes its operations. After extensigseussion, the Board voted on May 7,
2011 to waive the application of the mandatoryreatient policy for Messrs. Mitchell, Myers, and ®ihhnd retain such individuals as
directors for one year beyond reaching their 75ttntéay. The Board believed that this action wathmbest interest of the Company as
it provides for an orderly transition so that theaBd’s operations would not be adversely affectethb higher
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than typical turnover involved in replacing thregdators over successive years. This action alson® continuity in Board experience
and allows the new Directors the benefit of workiith the predecessors and having an extended tpyptyrto learn Board practices
and culture. Accordingly, Mr. Mitchell will once amn retire from the Board and his term will expéféective just prior to the Annual
Meeting. Mr. Mitchell served on the Board with grdastinction.

The Committee on Directors and Governance of ther@of Directors has recommended and our full Badifdirectors has
nominated Martin R. Benante, Dean M. Flatt, S. Mdtaller, Dr. Allen A. Kozinski, John R. Myers, JoB. Nathman, Robert J. Rivet,
Dr. William W. Sihler, and Albert E. Smith, eachreently serving Directors, to be elected to the l8dar a one year term. Pursuant to
the Company’s Restated Certificate of Incorporatihe Board acting through a majority of Directorsreased its membership by
electing Dean M. Flatt as a Director on Februar@.,2. The Committee on Directors and Governaned tlge services of a third-party
executive search firm to assist in identifying awaluating Mr. Flatt as a nominee for Director. Eaominee has indicated his or her
willingness to serve. In the event that any nomisteeuld become unavailable for election, the pessmmed in the proxy may vote for
the election of a substitute nominee.

Directors will be elected by a plurality of voteperly cast (in person or by proxy) at the AnnMaleting. This means that a
person will be elected who receives the first tigloninth highest number of votes, even if he orrgloeives less than a majority of the
votes cast. Therefore, stockholders who do not epteithhold their vote from one or more of the posed nominees and do not vote
for another person, will not affect the outcomehaf election provided that a quorum is preseri@ttnnual Meeting. As further
discussed in the section titléBroker non-votes”on page 1 of this Proxy Statement, if you own shafeCommon Stock through a
bank, broker or other holder of record, you mustrinct your bank, broker or other holder of reclosv to vote in order for them to vc
your shares of Common Stock so that your vote eacobinted on this Proposal One.

Information Regarding Nominees

Set forth below is information with respect to ti@minees for Directors. Such information includes principal occupation of ea
nominee for Director during, at least, the past fiears, as well as a brief description of theipaler experience, qualifications,
attributes or skills that qualify the nominee toveeas a Director of the Company.

Martin R. Benante age 59, has been the Chairman of the Board @cRirs and Chief Executive Officer of the Compaimge
April 2000. He has been a Director of the Companges1999.

Mr. Benante has been an employee of the Companydoe than 33 years, serving at times in increalgnegls of managerial
responsibility, such as general manager at the @ayip Target Rock division, then President of tleenpany’s Flow Control segment,
then Vice President of the Company, and then asid&et and Chief Operating Officer of the Compagfobe serving in his present
capacity. Mr. Benante’s ability to lead and grow tbompany and in-depth knowledge of the Companysiness segments and
industries in which they operate, as evidencechkyGompany'’s strong growth during his tenure aef{dBxecutive Officer provides the
Company a competitive advantage in continuing tprowe long-term performance and increase stockheldee.

Dean M. Flatt, age 61, served as President and Chief Operafiinge©of Honeywell International Inc.’s Defenseda8pace
business from July, 2005 to July, 2008. Prior &t,the served as President of Honeywell Internatibrc.’s Aerospace Electronics
Systems business from December, 2001 to July, 20@balso served as President of Honeywell Internat Inc.’s Specialty Materials
and Chemicals business from July, 2000 to Decen2®&]. Since May, 2010, he has been a member @pleeating Executive Board
of JF Lehman & Company, a private equity investnfint. Further, he is serving as a director of Dmooun Incorporated and
Industrial Container Services, Inc. since Janua®@9 and January, 2012, respectively. He has b&ireator of the Company since
February 2012 and serves as a member of the AwdiinGittee and the Committee on Directors and Goveraa

Mr. Flatt has an in-depth understanding of the sfgmoe industry, evidenced by his past employmehigin level managerial
positions at Honeywell International Inc., a leadgiobal supplier of aerospace products, one oCitiapany’s major markets. In
addition, Mr. Flatt has
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extensive experience in evaluating new businesertypities gained while serving on the executivarboof a private equity firm.
Furthermore, Mr. Flatt has extensive manageriatggpce in operating a business at the directal |@erving as a current director of
Ducommun Incorporated and Industrial Container 8esy Inc. Mr. Flatt’'s ability to lead a companyoate of the highest levels of
management, coupled with his in-depth knowledgénefaerospace industry and private equity invegiogides the Company with a
competitive advantage in seeking new opportunéies platforms for its aerospace industry produatsservices, as well as
strengthening the ability of the Company to sesttegic acquisitions.

S. Marce Fuller, age 51, was the President and Chief Executivie€fof Mirant Corporation from July 1999 to Octol2905 and
Director of Mirant Corporation from July 1999 uni&nuary 2006. Since October 2001, she has sesva®aector of Earthlink, Inc.
where she is currently the lead director and Cleasgn of the Governance Committee. She has beémret@ of the Company since
2000 and serves as a member of the Audit Committeei-xecutive Compensation Committee, and as @ér@ion of the Committee on
Directors and Governance.

Ms. Fuller has an in-depth understanding of thegrayeneration industry, evidenced by her past eynpémt at Southern Energy
and Mirant Corporation, both leading power generaiompanies. At these companies, Ms. Fuller seav¢iches in increasing levels
managerial responsibility, beginning with Vice Rdest at Southern Energy and then as PresidenChief Executive Officer of both
Southern Energy and Mirant Corporation. Ms. Fulebility to lead a company at the highest levehahagement, coupled with her in-
depth knowledge of the power generation industmg of the Company’s largest markets, provides thie@any a competitive
advantage in seeking new opportunities and pladomits power generation industry products andises.

Dr. Allen A. Kozinskj age 70, served as Group Vice President, GlobfiiRg of BP PLC from 1998 through 2002. He hasrbae
Director of the Company since 2007 and servesmsraber of the Executive Compensation Committeet@@ommittee on Directors
and Governance.

Mr. Kozinski has an in-depth understanding of theond gas industry, evidenced by his past emplaoyrae Amoco Corporation
and BP, both leading oil and gas companies. Attltesnpanies, Mr. Kozinski served at times in insieg levels of managerial
responsibility, beginning with business unit manamed then Vice President, Technology, Engineeaing) International Development
Amoco, and Group Vice President, Global Refinin@Bt Mr. Kozinski's ability to lead a compamsybusiness segment at a high leve
management, coupled with his in-depth knowledgeefoil and gas industry, one of the Company’sdatgnarkets, provides the
Company a competitive advantage in seeking new rdypities and platforms for its oil and gas indygiroducts and services.

John R. Myers age 75, served as Chairman and Chief ExecutifieeDf Tru-Circle Corporation from June 1999 tdyJ2003.
From 1993 to 1999 he was a limited partner of GerlEnterprises, a private equity group and sifi@bze has served as an Operating
Partner of First Atlantic Capital Corporation, avpte equity group. From 1994 to May 2002 he sea®d Director of lomega
Corporation. He has been a Director of the Compsimge 1996 and serves as Chairperson of the Execittmpensation Committee
and a member of the Committee on Directors and Gavee.

Mr. Myers has extensive managerial experience arajng a business at both the officer and dirdeteel, evidenced by his
service at both Tru-Circle Corporation and lomegap®ration. In addition, Mr. Myers has an in-depttderstanding of the aerospace
industry gained while employed by Tru-Circle Comtimn, Garrett Aviation Services, and Textron Ly@egnEngines, one of the
Company’s major markets. Furthermore, Mr. Myers drgensive experience in evaluating new businepsmpnities gained while
working at private equity investment companies. Myer’s ability to lead a company at the higheseleof management and his
knowledge of the aerospace industry and privaté&eqmvesting provides the Company with a compegitadvantage in seeking new
opportunities and platforms for its aerospace itrgyzroducts and services, as well as strengthethiagbility of the Company to select
strategic acquisitions.

Admiral (Ret.) John B. Nathmarage 63, served as commander of U.S. Fleet F@orsnand from February 2005 to May 2007.
From August 2004 to February 2005 he served as @fdef of Naval Operations in the U.S. Navy. Fromg@ist 2002 to August 2004
he served as Deputy Chief of Naval Operations farfédfe Requirements and Programs at the Pentagomm. Gctober 2001 to August
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2002 he served as Commander, Naval Air Forces. Bogust 2000 to October 2001 he served as Commanfddasval Air Forces,
U.S. Pacific Fleet. He has been a Director of tbenffany since 2008 and serves as a member of thadérCommittee and the
Committee on Directors and Governance.

Admiral Nathman's strong leadership, coupled withradepth understanding of U.S. defense spendidgilitary products,
evidenced by 37 years of service in high-level cands in the United States Navy, provides the Compacompetitive advantage in
seeking new opportunities and platforms for itsedsE industry products and services.

Robert J. Rivetage 57, was Executive Vice President, Chief Cmra and Administrative Officer of Advanced Micb®evices,
Inc. from October 2008 to February 2011, and waschiive Vice President, Chief Financial OfficerAdfvanced Micro Devices, Inc.
from September 2000 until October 2009. Since 26@%as served as a Director of Globalfoundriestechas been a Director of the
Company since 2011 and serves as a member of ttieé Bommittee and Finance Committee.

Mr. Rivet has an in-depth understanding of the grafion and analysis of financial statements bagped his 35 years of financial
experience, including nine years as Chief Finar@ificer of Advanced Micro Devices. In addition, MRivet led nhumerous acquisition
and divestiture activities while at Advanced Mi@evices and Motorola Corporation. Mr. Rivet's exdme financial knowledge will be
an invaluable asset to the Board in its oversiglh® integrity of the Compang’financial statements and the financial reportiracess
Additionally, his in-depth understanding of higlth@ology industries such as the semiconductor kasirand experience in mergers
and acquisitions provides the Company a competédiantage in seeking new strategic business appbes and acquisitions.

Dr. William W. Sihler, age 74, has been the Ronald E. Trzcinski Profegddusiness Administration, Darden Graduate Stbhbo
Business Administration, University of Virginia sin 1984. Since 1992 he has served as Directoridergsand Treasurer of
Southeastern Consultants Group, Ltd. He has bé&sreator of the Company since 1991 and serves adr@#rson of the Audit
Committee and a member of the Finance Committee.

Dr. Sihler’s in-depth understanding of financiabfsis and financial management, and his abilitggsess risk, developed over 41
years from teaching financial analysis and finantianagement courses at graduate school, is atuahle asset to the Board in order
for it to effectively evaluate risk and overseeaficial management for the Company.

Albert E. Smith age 62, served as Chairman of Tetra Tech, lom tarch 2006 to January 2008 and has been aairetTetra
Tech since May 2005. He has been a director of C@p. since October 2008. From 2002 to 2005, heeseis a member of the
Secretary of Defensg'Science Board. Mr. Smith was employed at Lockhéadin Corp. from August 1985 to January 2005. Bimitt
served as an Executive Vice President and an officeockheed Martin from September 1999 until J@685. He has been a Director
of the Company since 2006 and serves as a memitiee éfudit Committee and as Chairperson of the iiiraCommittee.

Mr. Smith has an imepth understanding of the aerospace industryeaeel by his past employment at Lockheed Martieading
aerospace company. At Lockheed, Mr. Smith servétgh level managerial positions. In addition, i¥mith has extensive managerial
experience in operating a business at the dirdetet, serving as a current director of Tetra Taod CDI Corp., both public compani
Mr. Smith’s experience as a director at other pubtimpanies and ability to lead a company at orthehighest levels of management,
coupled with his in-depth knowledge of the aerospadustry, one of the Company’s largest markeatsyides the Company a
competitive advantage in seeking new opportuniies platforms for its aerospace industry produntsservices.

Directorships at Public Companies

The following table sets forth any directorship®tter public companies and registered investmeamipanies held by each
nominee for Director at any time during the pase fyears.
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Name of Director Company

Dean M. Flatt Ducommun Incorporated
S. Marce Fuller Earthlink, Inc.
Albert E. Smith Tetra Tech Inc.

CDI Corporation

Certain Legal Proceedings

Mirant BankruptcyMs. Fuller was the President and Chief Executiviec®f of Mirant Corporation from July 1999 to OcgtR00¢
and a Director of Mirant Corporation from July 199&il January 2006. She also served as a directexecutive officer of many of
Mirant’s subsidiaries during such period of time.July 2003, Mirant Corporation and most of its tHokmerican subsidiaries filed
voluntary petitions for reorganization under Chaftt of the U.S. Bankruptcy Code or under the CamgmCreditors’ Arrangement
Act in Canada. Mirant Corporation emerged from Wapkcy proceedings in January 2006.

Compensation of Directors

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

RECOMMENDATION OF THE BOARD OF DIRECTORS

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

STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS

Corporate Governance Guidelines and Compliance

The Board of Directors has adopted corporate g@arera guidelines that provide the framework forgheernance of the Compau
The corporate governance guidelines are availalttenithe Corporate Governance section of the Campjsavebsite at
www.curtisswright.conor by sending a request in writing to the Corpofgeretary, Curtiss-Wright Corporation, 10 Watemwie
Boulevard, Second Floor, Parsippany, New Jerse$4.70

The corporate governance guidelines address, awthieg things, standards for Director independenmsstings of the Board,
executive sessions of the Board, committees oBthard, the compensation of Directors, duties oEBtors to the Company and its
stockholders, and the Board'’s role in managemertesision. The Board reviews these principles aheraspects of governance
annually.

Meetings of the Board

The Board has regularly scheduled meetings eaahayebspecial meetings are held as necessaryditiag management and the
Directors communicate informally on a variety gpiws, including suggestions for Board or commitigenda items, recent
developments, and other matters of interest t@ihectors. Each Director has full access to managgm

A meeting of the Company’s non-employee Directarexecutive session without any employee Direatormembers of
management present is scheduled at every reguletigduled Board meeting. During 2011, the non-epgadirectors met 8 times in
executive session. The Board appoints a lead Diréot such executive sessions on a rotating basis.

Directors are expected to attend all meetings @Bbard and each committee on which they serve0I1i, the Board held 13
meetings and committees of the Board held a tdta6oneetings. During 2011, no Director attendess ldtnan 75% of the aggregate
number of meetings of the Board of Directors othaf committee or committees on which he or sheeskmwhich were held during the
period that he or she served.




The Company does not have a formal policy with eespo Director attendance at the annual meetirgiaakholders. The
Company believes that the potential expense indbiigh requiring all non-employee Directors to attehe annual meeting of
stockholders outweighs the benefit of such attecedecause meeting agenda items are generally testea, nearly all shares voted
are voted by proxy, and stockholder attendanckeatrteetings is traditionally very low. Accordinghg non-employee Directors
attended the Company’s 2011 annual meeting of btuldkrs. Martin R. Benante, the Company’s Chairofahe Board and Chief
Executive Officer, did attend the Company’s 201hwal meeting of stockholders and will attend thenpanys 2012 annual meeting
stockholders where he will be available for questio

Communication with the Board

Stockholders, employees, and other interestedgsantishing to contact the Board directly may inéian writing any
communication with: (i) the Board, (ii) any committ of the Board, (iii) the non-employee Directassaagroup, or (iv) any individual
non-employee Director by sending the communicaiioDr. William W. Sihler, c/o Southeastern ConsuisaGroup, Ltd., P.O. Box
5645, Charlottesville, Virginia, 22905. The nameaf specific intended Board recipient should beddn the communication.
However, prior to forwarding any correspondence,$inler will review such correspondence and, Bdiscretion, not forward certain
items if they are deemed to be of a commercialreatu sent in bad faith.

Director Independence

The corporate governance guidelines provide indégece standards generally consistent with the Nevk Btock Exchange
listing standards. These standards specify therzriby which the independence of the Company’s@ars will be determined, and
require annually the Board to determine affirmdtitbat each independent Director has no mateglationship with the Company
other than as a Director. The Board has adoptedt#melards set out in the corporate governanceslijugs, which are posted within the
Corporate Governance section of the Company’s wehsivww.curtisswright.comfor its evaluation of the materiality of Director
relationships with the Company. To assist in thef8ts determination, each Director completed matedesigned to identify any
relationships that could affect the Director’s ipdadence. On the basis of those materials anddhdards described above, the Board
has determined that the following Directors aral&pendent” as required by the New York Stock Exgedisting standards and the
Board’s corporate governance guidelines: Dean Mt F5. Marce Fuller, Dr. Allen A. Kozinski, Willa B. Mitchell, John R. Myers,
John B. Nathman, Robert J. Rivet, Dr. William Whi8r, and Albert E. Smith. Mr. Benante does not intlee corporate governance
guidelines independence test and NYSE independesticgy standards due to his current position aai@han and Chief Executive
Officer of the Company. In making the determinatibat John B. Nathman is “independent”, the Boamasdered the fact that Mr.
Nathman was a consultant to, and a de minimis ktadkr in, ACRA Control Ltd.“"ACRA”"), prior to the acquisition by Curtiss-Wright
in 2011. The Board determined that this relatiopstés not material and, thus, did not affect hikejpendence, because Mr. Nathman
recused himself from any discussion or vote byBbard approving the acquisition and, further, MatiNnan did not receive any direct
remuneration from Curtiss-Wright as a result ofdlequisition because all of his stock were redeebyeflCRA prior to the acquisition
by Curtiss-Wright. Moreover, Mr. Nathman’s consudfiarrangement was mutually terminated prior toattguisition of ACRA by
Curtiss-Wright. There were no other transactioagtionships or arrangements not otherwise disdltisat were considered by the
Board of Directors in determining whether any & Directors are independent.

All members of the Audit Committee, the Executiven@pensation Committee, the Finance Committee, lmdbmmittee on
Directors and Governance are independent Direetodefined in the New York Stock Exchange listitemdards and in the standard:
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
conduct that applies to every employee, includmg@ompany’s Chief Executive Officer, Chief Finaai@fficer, and Corporate
Controller. The Company designed the corporate g@aree guidelines and the code of conduct to erthatéts business is conducted
in a consistently legal and ethical manner. Th@axate governance guidelines include policies omray other things, conflicts of
interest, corporate opportunities, and insideritgdThe Company’s code of conduct applicablegeinployees includes policies on,
among other things, employment, conflicts of ins&éréinancial reporting, the protection of confidi@hinformation, and insider trading
and requires strict adherence to all laws and egiguis applicable to the conduct of the Companysiiess. The Company will disclose
any waivers of the codes of conduct pertaining it@@ors or senior financial executives on its wibatwww.curtisswright.conm
accordance with applicable law and the requiremeitise NYSE corporate governance standards. Te, datwaivers have been
requested or granted. The Company'’s code of coridaatailable within the Corporate Governance sacitwww.curtisswright.conor
by sending a request in writing to the Corporater&ary, Curtiss-Wright Corporation, 10 Waterviewuievard, Second Floor,
Parsippany, New Jersey 07054.

Board Committees

The Board of Directors has an Audit Committee, aadttive Compensation Committee, a Committee orddars and
Governance, and a Finance Committee. The Boarddw@sted a written charter for each of these coreestt The full text of each
charter is available within the Corporate Govermasection of the Company’s website locatednatv.curtisswright.cornor by sending
request in writing to the Corporate Secretary, 8si¥Vright Corporation, 10 Waterview Boulevard, &t Floor, Parsippany, New
Jersey 07054. The current membership of each cdr®nii as follows:

Executive Committee

Audit Compensation on Directors and Finance
Director Committee Committee Governance Committee
Dean M. Flatt X X
S. Marce Fuller X X X (1)
Dr. Allen A. Kozinski X X
William B. Mitchell X X
John R. Myers X (1) X
John B. Nathman X X
Robert J. Rivet X X
Dr. William W. Sihler X (1) X
Albert E. Smith X X (1)

(1) Denotes Chairpers:

Audit CommitteeThe Audit Committee presently consists of 5 dirextdhe Audit Committee met 5 times during 201 1e Pudit
Committee assists the Board in fulfilling its ovigtd responsibility relating to the integrity ofélfCompany’s financial statements and
the financial reporting process; the systems @rimdl accounting and financial controls; the perfance of the Company’s internal
audit function; the annual independent audit of@oenpanys financial statements; the performance, qualificat and independence
its independent registered public accounting firisk assessment and management; and the Congpemtyipliance and ethics prograi

Each member of the Audit Committee meets the indépece requirements of the New York Stock ExchaRgée 10A-3 under
the Securities Exchange Act of 1934, and the Corwipaiorporate governance guidelines. In accordavite New York Stock
Exchange requirements, the Board in its businesignent has determined that each member of the Aaditmittee is financially
literate,
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knowledgeable, and qualified to review financiatetents. The Board has also determined thatsttdea member of the Audit
Committee, Robert J. Rivet, is an “audit commifieancial expert” as defined in the rules of the@#@ies and Exchange Commission.

Executive Compensation Committ&ae Executive Compensation Committee presentlyistmef 4 directors. The Executive
Compensation Committee met 14 times during 201&hBaember of the Executive Compensation Committeetsithe independence
requirements of the New York Stock Exchange andXbmpany’s corporate governance guidelines.

The Executive Compensation Committee determinesahgensation of the Chief Executive Officer ancbramends to the full
Board the compensation levels for the remainingetiee officers of the Company. The Executive Conmgagion Committee also
oversees the administration of the Company’s exexzgbmpensation programs, and reviews and evauat@pensation arrangements
to assess whether they could encourage undueaksligt In fulfilling its responsibilities, the Exetive Compensation Committee may
retain a consultant. For a discussion concerniagthcess and procedures for the consideratiomamimination of executive
compensation and the role of executive officers @mpensation consultants in determining or reconttimg the amount or form of
compensation, see “Compensation Discussion andy8isélbeginning on page 15 of this Proxy Statement.

Committee on Directors and Governantle Committee on Directors and Governance presentigists of 5 directors. The
Committee on Directors and Governance met 3 tinneimg 2011. The Committee on Directors and Goveraatevelops policy on the
size and composition of the Board, criteria fordatior nomination, procedures for the nominatiorcpss, and compensation paid to
Directors. The committee identifies and recommeratglidates for election to the Board. Each memb#reoCommittee on Directors
and Governance meets the independence requireofehies New York Stock Exchange and the Companyfp@@te governance
guidelines.

Finance Committeel’he Finance Committee presently consists of 5 tirecThe Finance Committee met 4 times during 2Thg&
Finance Committee, among other things, adviseBt@ed regarding the capital structure of the Comgp#ire Company’s dividend
policy, and the investment managers and policikging to the Company’s defined benefit plans. Eaember of the Finance
Committee meets the independence requirementedi¢fiv York Stock Exchange and the Company’s cotpayavernance guidelines.

Board Leadership Structure

The Company is focused on strong corporate govempractices and values independent Board overagyhh essential
component of strong corporate performance to erghatuckholder value. The Company’s commitment tiependent oversight is
demonstrated by the independence of all direcexsept our Chairman. In addition, as discussed eball’of the members of the
Board’s Audit Committee, Finance Committee, ExamitCompensation Committee, and Committee on Dire@od Governance are
independent.

The Chairman and Chief Executive Officer rolesdesn one individual, Martin R. Benante. The Bobedieves at this time it is in
the best interests of the Company and its stocldnsltbr one person to serve as Chairman and Ciefuifive Officer. Serving as Chief
Executive Officer for the past 12 years, Mr. Berambssesses in-depth knowledge of the Companytaimtiustries, as well as the
issues, opportunities, and challenges it facess;Tihel is best positioned to provide direction aigthlight issues that ensure the Boart
Directors’ time and attention are focused on thetedatical matters. In addition, the Board hasd®tined that this leadership structure
is optimal because it believes that having onedeadrving as both Chairman and Chief Executivéc@fffosters decisive leadership,
accountability, effective decision-making, and afigent on corporate strategy. Having one persoresss\Chairman and Chief
Executive Officer also enhances the Company’stghiti communicate its message and strategy cleadyconsistently to its
stockholders, employees, customers, and supplielight of Mr. Benante’s knowledge of the Compampusiness and industries, and
his experience successfully navigating the Complrgugh both strong and challenging periods, hitalbo speak as both Chairman
and Chief Executive Officer provides the Companthwgitrong unified leadership.
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Mr. Benante fulfills his responsibilities in chaig the Board through close interaction with thel|Bérector. The Board appoints a
lead Director for each non-employee Director exiweutession on a rotating basis. This Board ledifestructure works effectively for
the Company as demonstrated by the Company’s gramdtperformance. The Board has structured theoffdte lead Director to strike
an appropriate balance between well-focused arspigdent leadership on the Board. The lead Direseties as the focal point for
independent Directors regarding resolving confligith the Chief Executive Officer, or other indepent Directors, and coordinating
feedback to the Chief Executive Officer on behéalihdependent Directors regarding business issndBaard management. The lead
Director is expected to foster a cohesive Boartighpports the Chief Executive Officer’s ultimatatjof creating stockholder value. In
this regard, the lead Director’s responsibilitieslide convening and presiding over executive sassittended only by non-employee
Directors, communicating to the Chief Executivei€Hf the substance of discussions held during tkessions to the extent requested
by the participants, serving as a liaison betw&enGhairman and the Board’s independent Directorsemsitive issues, consulting with
the Chairman on meeting schedules and agendaslinglthe format and adequacy of information theeBliors receive and the
effectiveness of the meeting process and presatimgeetings of the Board in the event of the Chairisunavailability.

The Board believes this governance structure agsktpractices ensure that strong and independestatis will continue to
effectively oversee the Company’s management apdsseies related to long-term business plans, tange strategic issues, risks, and
integrity.

Board Role in Risk Oversight

The Board of Directors oversees risk to help enawsaccessful business at the Company. While tlan@hn and Chief Executive
Officer, Co-Chief Operating Officers, Chief FinaakOfficer, and other members of the Company’'s@eeiadership team are
responsible for the day-to-day management of thek Board of Directors is responsible for apprajginee Company’s major risks and
ensuring that appropriate risk management and aloptocedures are in place.

The Company relies on a comprehensive risk managgepnecess to aggregate, monitor, measure, andgearsk. The risk
management process is designed to enable the Boasdablish a mutual understanding with managemwiethie effectiveness of the
Company’s risk management practices and capabilifiereview the Company’s risk exposure and teagicertain key risks for
discussion at the Board level. The Company'’s riskhagement process is overseen by its Chief Risk&ffThe Chief Risk Officer
regularly updates the Audit Committee on the Comfsarisk management process. The Chairperson oftltit Committee then
reports to the full Board on the risks associatét the Company’s operations.

While the Board has the ultimate oversight respulityi for risk management processes, various cote®s$ of the Board compos
entirely of independent directors also have resibditg for some aspects of risk management. ThelilCommittee of the Board,
acting pursuant to its written charter, serveshasrincipal agent of the Board in fulfilling theo8rd’'s oversight of risk assessment and
management. The Audit Committee also performs &aleoversight role with respect to financial refirog and compliance risks. The
Executive Compensation Committee considers riskommection with its design of compensation progréon the Company’s
employees, including the executive officers. Thealice Committee is responsible for assessing midted to financing matters suct
pension plans, capital structure, and equity afd dsuances. The Committee on Directors and Gewemoversees risk related to the
Company’s overall governance, including Board amahimittee composition, Board size and structuree®@or independence, ethical
and business conduct, and the Company'’s corpoaatergance profile and ratings.

The Board and its committees are kept informeddrjous reports on risk identification and mitigatiprovided to them on a
regular basis, including reports made at the Baadl Committee meetings by management. For exatmgléZompany’s Chief Risk
Officer and internal audit function maintain ovesi over the key areas of the Company’s finandiatesses and controls, and report
periodically directly to the Audit Committee foretpurpose of assessing and evaluating major stcatguerational, regulatory,
information management, and external risks in tboem@any’s
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business. The Audit Committee then reviews with aggament such risks and the steps management leasttaknonitor, mitigate, and
control such risks.

The Board believes that its leadership structucditates its oversight of risk by combining Boardmmittees and majority
independent Board composition with an experiencedii@an and Chief Executive Officer who has dethKrowledge of the
Company’s business, history, and the complex chgédle it faces. The Chairman and Chief Executivéc@®ft in-depth understanding
of these matters and involvement in the dagldg-management of the Company positions him to ptiynidentify and raise key risks
the Board and focus the Board’s attention on anéasncern. The independent committee chairs anerdirectors also are
experienced professionals or executives who cardarrdise issues for Board consideration and revéa are not hesitant to challer
management. The Board believes there is a welltiomiag and effective balance between the non-mamamt Directors and the
Chairman and Chief Executive Officer that enhantdsoversight.

Stockholder Recommendations and Nominations for Dactors

Stockholder Recommendatiofifie Committee on Directors and Governance will @ersstockholder recommendations for
Director nominees. A stockholder desiring the cotterito consider his or her Director recommendatioould deliver a written
submission to the Committee on Directors and Gaueea in care of the Corporate Secretary, Cutiisigtht Corporation, 10 Watervie
Boulevard, Second Floor, Parsippany, New JersepQ78uch 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) documentation demonstrating that the nominatingkstolder is indeed a stockholder of the Compansiuling the number
of shares of stock owne

(5) a representation (i) that the stockholder is adwotd record of the stock of the Company entitie@dte at such meeting and
whether he or she intends to appear in person prdygy at the meeting, and (ii) whether the stodttbointends or is part of
a group that intends to deliver a proxy statemeii¢ Company’s stockholders respecting such namine®therwise solicit
proxies respecting such nomin

(6) a description of any derivative instruments theldtolder owns for which the Company’s shares ageutiderlying security
or any other direct or indirect opportunity thecstioolder has to profit from any increase or de@eaghe value of the
Compan’s stock,

(7) a description of the extent to which the stockholiies entered into any transaction or series ok#etions, including
hedging, short selling, borrowing shares, or legdihares, with the effect or intent to mitigateslés or manage or share risk
or benefit of changes in the value or price of st@rstock of the Company for, or to increase arease the voting power
economic interest of, such stockholder with respeeiny shares of stock of the Comps

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

(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 ®Gbmpany

(10) a description of any performance-related fees (dtien asset-based fee) the stockholder is entitléadsed on any increase
or decrease in the value of the shares of stotheo€ompany or related derivative instrume

(11) to the extent known, the name and address of drer stockholder supporting the nomination on thie dathe stockholdes’
submission of the nomination to the Committee ore€iors and Governanc
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(12) any information relating to the nominee and hiser affiliates that would be required to be disetbin a proxy solicitation
for the election of Directors of the Company purdgua Regulation 14A under the Securities Exchafgeof 1934, anc

(13) a description of all direct and indirect compermatiand other material monetary agreements, arnaagis and
understandings during the past three years, andthey material relationships between such nonmgagiockholder or
beneficial owner, if any, on the one hand, andnii@inee and his or her respective affiliates ooeisses, or others acting in
concert therewith, on the other ha

In addition, such submission must be accompaniea Wwyitten questionnaire with respect to the backgd and qualification of the
nominee and the background of any other persontiy ®n whose behalf the nomination is being madether, the nominee must also
provide a written representation and agreementstirett nominee (i) is not and will not become p#otyx) any agreement, arrangement
or understanding as to how such prospective nomiriléact or vote on any issue or question that inaisbeen disclosed to the
Company, or (y) any agreement, arrangement or stateding as to how such prospective nominee wilbagote on any issue or
guestion that could limit or interfere with suchnmioee’s ability to comply with such nominee’s fidaiy duties, (ii) is not and will not
become party to any agreement, arrangement or stagkeling with respect to any direct or indirect p@msation, reimbursement or
indemnification in connection with service or aatias a director, that has not been disclosed t€tmpany, and (iii) in such person’s
individual capacity and on behalf of any benefiaalner on whose behalf the nomination is being madelld be in compliance with
all applicable corporate governance, conflict aéfast, confidentiality, and stock ownership ardlitng policies and guidelines of the
Company. The Committee may require additional imftion from the nominee to perform its evaluation.

In its assessment of each potential nominee, tmenditiee on Directors and Governance will reviewnbeninee’s judgment,
experience, independence, and understanding @dhgpany’s business; the range of talent and expezialready represented on the
Board; and such other factors that the committéerdenes are pertinent in light of the current reefithe Company. The committee
will also take into account the ability of a nomén® devote the time and effort necessary to fiifd or her responsibilities 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 comesidg director candidates it seeks individuals vibisttkgrounds and qualities that,
when combined with those of the Company’s othezdars, provide a blend of skills, experience, emitural knowledge that will
further enhance the Board'’s effectiveness. Dive@insiderations for a director nominee may vargmat time according to the
particular areas of expertise being sought as gtmment to the existing Board composition. Whenrteed arises, the Company
engages independent search firms to identify piatlesitector nominees according to the criteriafeeth by the Committee and assist
the Committee in identifying and evaluating a dsespool of qualified candidates.

The Committee on Directors and Governance anneabyuates the performance of the Board, each ofdhemittees, and each of
the members of the Board. It also reviews the sizbe Board and whether it would be beneficiahtiol additional members and/or any
new skills or expertise, taking into account thera operating efficiency of the Board and its eoittees. If the Board has a vacancy,
or if the Committee determines that it would beddfaral to add an additional member, the Committéetake into account the factors
identified above and all other factors which ther@aittee in its best judgment deems relevant at sinod.

Stockholder Nominationg stockholder desiring to nominate a person asdbireshould deliver a written submission in accok
with the Company'’s By-laws to the Corporate Seeyet@urtiss-Wright Corporation, 10 Waterview Bouded, Second Floor,
Parsippany, New Jersey 07054. Such submissionimzistle the items listed above under “Stockholdecétnmendations and
Nominations for Director”. Stockholder submissions for Director nominees at2B13 annual meeting of stockholders must beved
by the Corporate Secretary of the Company no theer February 5, 2013 and no earlier than Janua29HB3. Nominee
recommendations that are made by stockholders in
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accordance with these procedures will receive émeesconsideration as recommendations initiatedv&yCommittee on Directors and
Governance.

The following report of the Audit Committee doesaumstitute soliciting material and should notdexemed filed or incorporated
by reference into any other Company filing under 8ecurities Act or the Securities Exchange AtB8#, except to the extent the
Company specifically incorporates this report bference therein.

Audit Committee Report

The Audit Committee of the Company’s Board of Ditgs consists of five non-employee directors, ezfolvthom the Board has
determined (i) meets the independence criteriaispedy the Securities and Exchange Commissionthedequirements of Sections
303A.07(a) and applicable sections of the New Y®itck Exchange listing standards and (i) is finalhcliterate in accordance with
the requirements of Section 303A.07(b) of the NemvkyStock Exchange listing standards. The Audit @uttee annually reviews and
reassesses its written charter, as well as seladtsetains the Company’s independent registerblicpaccounting firm.

Management is responsible for the financial repgrpirocess, including its system of internal cdstrand for the preparation of
consolidated financial statements in accordancle adtounting principles generally accepted in théddl States of America. Our
independent accountants are responsible for agdtiose financial statements. The Audit Commitseeesponsible for monitoring and
reviewing these processes. The Audit Committee doebave the duty or responsibility to conductitng or accounting reviews or
procedures. None of the members of the Audit Cotemitnay be employees of the Company. Addition#tky,Audit Committee
members may not represent themselves to be aceasimiaauditors for the Company, or to serve as@atiants or auditors by
profession or experts in the fields of accountingquditing for the Company. Therefore, the Audin@oittee has relied, without
independent verification, on management’s represemt that the financial statements have been peepaith integrity and objectivity
and in conformity with generally accepted accoumtininciples in the United States of America andlmnrepresentations of the
independent accountants included in their repotherCompany’s financial statements.

The oversight performed by the Audit Committee doeisprovide it with an independent basis to deteenthat management has
maintained appropriate accounting and financiabreéxpg principles or policies, or appropriate imtakcontrols and procedures designed
to assure compliance with accounting standardsappticable laws and regulations. Furthermore, tkeussions that the Audit
Committee has with management and the independentiatants do not assure that the financial stat&srere presented in accordance
with generally accepted accounting principles, thataudit of the financial statements has beerechout in accordance with generally
accepted auditing standards, or that our indepdratmountants are in fact “independent.”

As more fully described in its charter, the Audd@r@mittee is responsible for overseeing the intecnatrols and financial reporting
processes, as well as the independent audit dirthecial statements by the independent registputdic accounting firm, Deloitte &
Touche LLP. As part of fulfilling its responsibibis, the Audit Committee reviewed and discussedtltited consolidated financial
statements for fiscal year 2011 with managementdisulissed with management the quality, not justitteptability, of the accounti
principles, the reasonableness of significant juelgis, and the clarity of disclosures in the finahstatements. The Audit Committee
also discussed with Deloitte & Touche LLP the mattequired to be discussed by the statement oitiAgdstandards No. 61, as
amended (AICPA, Professional Standards, Vol. 1.2ddtion 380), as adopted by the Public Company éuiog Oversight Board
(“PCAOB”) in Rule 3200T. The Audit Committee has@discussed and considered the independence oittb& Touche LLP with
representatives of Deloitte & Touche LLP, reviewagynecessary all relationships and services tlgdttrbear on the objectivity of
Deloitte & Touche LLP, and received the writtenaltisures and the letter required under Rule 3526@PCAOB (Communications
with Audit Committees Concerning Independence) fideatoitte & Touche LLP. The Audit Committee provitle Deloitte & Touche
LLP full access to the Audit Committee to meet ptaly and Deloitte & Touche LLP was encouragedisouks any matters they
desired with the Audit Committee and/or the fulléBd of Directors.
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The opinion of Deloitte & Touche LLP is filed septgly in the 2011 Annual Report on Form 10-K andusth be read in
conjunction with the reading of the financial stagnts.

Based upon the Audit Committesefeview and discussions referred to above, thatAlmmmittee has recommended to the Boal
Directors that the audited consolidated finandialesnents and footnotes be included in the Comgafighual Report on Form 1Kfor
the year ended December 31, 2011, for filing with Securities and Exchange Commission.

AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS

Dr. William W. Sihler,Chairperson
Dean M. Flatt

S. Marce Fuller

Robert J. Rivet

Albert E. Smith
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COMPENSATION DISCUSSION AND ANALYSIS

I ntroduction

This Compensation Discussion and Analysis (“CD&A8tails the Executive Compensation Committee’s (h@uttee”) decisions
regarding the compensation programs and practedsey relate to the Company’s Named Executivec®f§ (“NEOs”). In 2011, the
Company’s NEOs were Martin R. Benante, Chief ExeeuDfficer, Glenn E. Tynan, Chief Financial Offic®avid J. Linton, Co-Chief
Operating Officer, David C. Adams, Co-Chief OpargtOfficer, and Thomas P. Quinly, Vice PresidemtisTCD&A includes:

» An Executive Summary, which includes the Comm’s Response to Stockholders May 2(‘Say on Pa” Vote;
e 2011 Compensation Components and Company perfoenand
e 2011 Compensation Decisions and How Those Decisidaie Made

Executive Summary

At the 2011 annual meeting of stockholders held/ary 6, 2011, the stockholders were presented anroppty to vote on an
advisory basis with respect to the compensaticgh@Chief Executive Officer and the other NEOs (ommly known as “Say on Pay”).
Stockholder votes with respect to this proposalew#d, 525,332 for and 20,691,689 against, with 8,071 abstaining. There were also
3,898,133 broker non-votes with respect to the psap The stockholders were also presented witdaisory vote with respect to how
often a Say on Pay vote should occur with a chbetereen every one, two or three years. A majofitshe voting shares were voted in
favor of holding the advisory vote on an annuali$jass recommended by the Board of Directors and¢cordance with this
stockholder preference, the Board of Directors meiteed that advisory votes will be held on an amtasis. Accordingly, the next Say
on Pay vote after this 2012 annual meeting of dtolders will take place at the Company’s 2013 ahmeseting of stockholders.

Committee’s Response to 2011 Say on Pay Vote

As a result of the 2011 Say on Pay vote, the Cotamibok immediate action by delaying pay raisesiHfe NEOs until such time
the Committee could evaluate the compensation progAdditionally, certain members of our managenteain held meetings with ¢
major stockholders and stockholder advisory grdoptiscuss their specific concerns and seek inpuhe Company’s executive
compensation program. The Committee and managemetrfrequently to review, consider, and responithéostockholder concerns
with the executive compensation plan design antbgbphy. Additionally, the Committee obtained feadk advice, and
recommendations on compensation best practicesifsomdependent external compensation consulRay,Governance LLC. The
Committee also reviewed the Company’s performatim@ecompensation practices of its peers and comagienssurveys and other
materials regarding general and executive compiemsdthe culmination of these activities occurred@ctober 14, 2011 when the
Company conducted a webcast to discuss proposegertsation plan changes and obtained further stéd&hteedback.

As a result of the feedback, a new compensatiogrpro for executives and other compensation chasefeferth in the table below
were adopted by our Board of Directors in Noventh#il.
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Key features and changes to the compensation proffnraexecutives are:

Stockholder Concerns

Prior Approach

Changes to Executive Compensation Program

Executive Compensation
philosophy
NEO pay levels

Use of relative peer group
performance and Total
Stockholder Return as a
performance goal

Weight of discretionary
measures, i.e. qualitative
individual performance in
annual incentive plan

Use of four long-term
incentive vehicles

Share usage

CEO change-in-control
agreement

Targeted 75th percentile of
market
Targeted 75th percentile of
market

Performance share awards
have a relative peer
performance component

Weighted 60% quantitative
company performance and
40% qualitative individual
performance

Long-term incentive mix
included stock options,
restricted stock,
performance shares, and
long- term incentive cash

Use of equity awards
exceed a burn rate of 3%

Included single trigger
“walk away right”
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Target pay at 50th percentile (P50) for approplyadezed
market data and our selected peer group

CEO’s annual and long-term incentive targets madweed
market P50 immediately

Other executives’ annual and long-term incentivgets
moved downward toward market P50 for 2012 and fally
P50 within 2 to 3 years

Current salaries will not increase for two yearhdy
exceed 60th percentile of market data for comparataled
companies

Relative total stockholder return comprised 30%oaf)-
term incentive grant made in November 2011

Will use relative peer performance in setting sfieci
performance goals for annual and long-term incenpikans
For the 2012 annual incentive compensation awardijgec
qualitative individual goal weight to 20% from 402ad
shifted cash flow objective to quantitative Company
performance objective

Weighted 80% quantitative company performance &dil
operating income and cash flow for 2012) and 20%
gualitative individual performance

Eliminated stock options for the 2011 November lo@gn
incentive compensation award to reduce burn rate

For NEOs, the November 2011 grant date long-term
incentive mix was: restricted stock units (30%),
performance shares (30%), and long-term cash based
performance units (40%)

Restricted stock units will continue to have a miam
three year cliff vesting period

Elimination of stock options and lower long-termeextive
incentive targets will reduce the Company'’s bute ra
On a pro-forma basis, these actions will reducebomn
rate to below 2% for the near term future

Going forward, the Company is committed to mairitagra
burn rate within an industry acceptable range

CEO voluntarily forfeited his single trigger “watiwvay
right” effective immediately




These changes respond to stockholder concernsrgrldment the Committee’s new compensation philogophk detailed above,
the Company addressed stockholder concerns by inggigng the following changes: (i) modified its gpemsation philosophy to target
the 50th percentile in compensation and performaii¢eeduced target award levels, (iii) addedatizle peer performance to annual and
long-term incentive plans, (iv) increased the weigh quantitative goals for the 2012 annual inaenplan, (v) eliminated the use of
stock options in its long term incentive plan, &gl committed to maintaining a burn rate withiniadustry acceptable range. Because
the Company awards its long-term incentives in Maer, the actions discussed above relate to thiagef the November 2011 grant
date award, which covers the performance periodalgnl, 2012 to December 31, 2014. Other actiansh as changes to the annual
incentive plan, relate to the 2012 performancegakeaind are not reflected in 2011’s annual incertiv@pensation payments.

Other than freezing salaries for the CEO and akoNEO's in 2011, the changes made to the exexatmpensation program
were implemented on a prospective basis, effedliveember 2011. Because the changes are prospeatiganot retrospective, the
changes do not affect awards made in previous ykamntive compensation awards granted on or Afteember 2011 are based on
Company performance starting in 2012 and subsegams, as applicable. Therefore, the total comgtersamounts shown in the
Summary Compensation Table below include amourtemly for the new grants (to be paid as earnatérfuture), but also for
payouts of awards made under the prior executingpemsation program, which are the majority of titaltamounts shown in that tat
This is pointed out to underscore the fact thatctimeent and future executive compensation progeamuch different than the past one,
but the amounts reported still reflect certain pagonade under the old program.

Impact of Committee’s Decision on 2012 Targeted NHe®

Considering 2011 versus 2012 base salary, targetsh@nd target long-term incentive grant dateegltotal compensation levels
have been reduced for each NEO that were disciodadt years proxy statement to implement our new compensagtivilosophy as s
forth in the table below.

Grant Date Long-Term

Target Bonus Incentive Value Total

NEO Year Base Salary % of salary Value % of salary Value Compensation % Change
Mr. Benante 2011 $ 970,00( 105.C% $1,018,50( 375.(% $3,637,50( $ 5,626,00(

2012* $ 970,00( 105.C% $1,018,50( 285.C% $2,764,500 $ 4,753,00( -16%
Mr. Tynan 2011 $ 517,00( 80.0% $ 413,60( 250.C% $1,29250( $ 2,223,10(

2012 $ 517,00( 75.0% $ 387,75( 210.C% $1,085,70( $ 1,990,45( -10%
Mr. Linton 2011 $ 590,70( 90.0% $ 531,63( 260.C% $1,53582( $ 2,658,15(

2012 $ 590,70( 85.0% $ 502,09t 240.(% $1,417,68( $ 2,510,47! -6%
Mr. Adams 2011 $ 563,70( 90.0% $ 507,33( 260.C% $1,465,62( $ 2,536,65(

2012* $ 563,70( 85.0% $ 479,14t 240.C% $1,352,88( $ 2,395,72! -6%
Mr. Quinly (1) 2011 $ 400,00( 75.0% $ 300,00( 195.(% $ 780,00 $ 1,480,00(

2012 $ 411,00( 75.0% $ 308,25( 195.(% $ 801,45 $ 1,520,70( 3%

* Anticipated 2012 targe
(1) Mr. Quinly was not a NEO in 201

Company Performance

The Committee believes the cash incentive compmmspayouts made in fiscal 2011 to the NEOs refleetCompany’s
commitment to pay for performance. In fiscal ye@t®?, the Company on a consolidated basis and ddthMotion Control and Metal
Treatment operating segments performed aboveridsiective adjusted operating income targets. Tdregany’s Flow Control
operating segment performance fell below its adgisiperating income target. This affected awardsegbin the Company’s annual
incentive compensation plan as more fully describgtie “Annual Incentive Compensation” sectiortlué Proxy Statement. For fiscal
years 2009-2011, the three-year period that
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determined cash awards under the Company'’s lomg-tezentive plan, the Company and each of its dpgyaegments three-year
average annual sales growth fell below their rethpetargets. This affected cash awards earneldeirfCompany’s long-term incentive
plan as more fully described in the “Long-Term Iniideée Program” section of this Proxy Statement.

Compensation Philosophy

The Company’s compensation philosophy and objestageestablished by the Committee include:

« Offering an executive compensation program thabiapetitive and that helps us attract, motivate ratain top performing
executives

» Targeting pay levels at 50th percentile of complerabmpanies within our broad industri

« Linking compensation to performance through a payperformance philosophy that includes a signiftgaortion of our NEO’s
compensation tied to achievement of strategic firemoals; ant

« Aligning interests of our executives and stockhodd@rough equity-based compensation and sharershipeguidelines. A
significant portion of our equity-based compensat®ovariable, based on defined performance gaated to our corporate
strategy with an emphasis on relative total stottkdroreturn.

2011 Compensation Components and Company Performance

The table below details each of our 2011 compemsatbmponents, its purpose, and relationship taompensation philosophy.
When establishing the various forms and levelsoofigensation, the Company considers each elemdattieély and individually to
assure that overall total compensation is apprteimatheir view. The Committee also considersized compensation when comparing
company performance.
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Compensation

Component Purpose Relationship to Compensation Philosophy
Base Salary . Provides fixed compensation based on . Necessary to attract and retain NEOs
NEO'’s responsibility level and position
held
Annual Incentive . Motivates and rewards NEQOs for achievinge Motivates NEOs to achieve financial and

Compensation

Long-Term Incentive Program ¢

Employee Stock Purchase P«
Executive Deferred .
Compensation Plan

Restoration (Pension) Plans  «

Executive Perquisites .

Post-Employment Agreements e

Base Salan

annual business objectives that are linked
to the Company’s overall business strategy

Motivates and rewards NEQOs for achievinge
long-term business objectives that are
linked to the Company'’s overall business
strategy and performance and return to
stockholders

Allows NEOs (and substantially all full .
time employees) the ability to set aside
money to purchase shares of the Company
Permits NEOs to defer compensation in
excess of 401(Kk) statutory limits for tax
advantaged savings

Promotes long-term retention of key .
executives by providing a cash payment
upon retirement

Provides a business-related benefit to our «
Company and assists with attracting and
retaining executive talent

Delivers temporary income following a .
NEO'’s involuntary termination of
employment. In the case of change in
control, permits continuity of management

other goals

Aligns potential incentive payments with
stockholder interests

Motivates NEOs to achieve financial goals
that drive total stockholder return

Promotes stock ownership and aligns
potential incentive payments with
stockholder interests

Promotes stock ownership and aligns
employees with stockholder interests
Supportive to attract and retain NEOs
Supportive to attract and retain NEOs

Supportive to attract and retain NEOs

Supportive to attract and retain NEOs

Base salary is intended to compensate the NEQseidormance of core job responsibilities and dufidsee Company seeks to
attract and retain executive talent by offering petitive base salaries. The Company recognizessthaliar rates of base salary are
almost universally provided at other companiesherdgeneral markets with which the Company comdetetalent. Base salary is an
essential part of the Compasyéxecutive compensation program because it prevagecutives with a consistent and predictabld lef
cash compensation that does not fluctuate with alnperformance and is generally market competitieeping base salary within a
competitive range is a key factor in retaining executives. Base salary relates to other compoéiiie Company’s executive
compensation program in that it is included infidvenulae used to determine annual incentive comgtéars long-term incentive
compensation, retirement benefits, severance prote@nd change-in-control benefits (each desdritrdow).
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The Committee evaluates executive officer salaiewially and makes recommendations to the BoatddHact competitive
market data, the NEOs’ individual performance, Hrelcore responsibilities within the Company. Tleerinittee also considers the
recommendations of its independent external congiEmsconsultant as to the appropriate target pédaels for the NEOs and the
acceptable range of salaries above and below dlistatal market data median. As discussed abtveeCbmmittee currently targets the
NEO¢ base salaries at the 50th percentile of the Caw’gaelevant market data.

Due to the recent change in compensation philosdmdge salaries for the NEOSs’ set forth in last'ggaroxy statement were not
increased in 2011 and will not be increased in 2l2ss the NEO has a significant change in jopaesibilities.

Annual Incentive Compensati

Consistent with the principle that the NEOs shdagdmotivated to achieve results that improve stolddr value, the Company
believes that an important portion of the overalilt compensation for the NEOs should be contingeon the successful achievement
of certain annual corporate financial and individy@als and objectives.

Annual incentive compensation is an essential gfatie Company’s compensation program becauseviands the NEOs for
achievement of short-term business and individeaglgpmance goals. Unlike base salaries, annuahth@compensation awards are
not predictable and vary with performance as mesbkagainst goals. The annual incentive compensatioinended to motivate
executives to accomplish objectives that suppeoohgtannual operating and financial performancedtierCompany. Annual incentive
compensation relates directly to certain other comepts of the Company’s executive compensationrpmgFor example, annual
incentive compensation is included in the formulaed to determine some retirement benefits andgehamcontrol benefits (each
described below).

For 2011, the NEOs participated in the 2005 Cuitisgght Modified Incentive Compensation Plan, asaded (“MICP”),
approved by the Company stockholders in May 20@6diacussed above, the NEOs incentives are targetee 50th percentile of the
relevant market data, and payout is tied to theratient of annual corporate financial and individy@als and objectives. Annual
financial performance goals are developed througtesative process including the Company’s fivarystrategic plan, annual
budgeting, and the Company’s compensation struckimancial performance targets are establishawjusdustry norms, historical
trend information, various economic and market datal profit margins and sales forecasts. IndiVidoals are developed
independently between the respective NEO and thHe,@Ed then presented along with their rationallaéoCommittee for
consideration and approval. The CEQ's individualgare established with the Committee’s input approval while the Board
approves the other NEOs individual goals. An indlisl’s goals are tied to strategic business nemdthé coming year.

Early each year, Mr. Benante submits his proposesigmal goals and objectives to the CommitteeHfar year for discussion and
approval. The Committee then reviews these goalsajectives in connection with the Company’s shemn objectives as set forth in
the Company'’s strategic plan. The Committee pravide. Benante with his approved goals, which aemtfiowed down to the other
NEOs, and subsequently submitted and approvedeb€tmmittee and the Board by March 31st of thegoevéince year. Th
Committee believes that this approach providesistarey and continuity in the execution of the Camgs short term goals as well as
a strategic tie to the accomplishment of the Comjjsaiong-term objectives.

In regard to the corporate performance goals, trar@ittee may consider a number of performance nmeasuch as: operating
income; net earnings; earnings growth; earningspare; net sales (including net sales growthsgpofits or net operating profit;
cash flow; revenue growth; attainment of strategioperational initiatives; and cost containmentaztuctions. Any performance
measure may be used to measure the performanbe Gfampany and any of its affiliates as a wholenéasure any business unit
thereof or any combination thereof, or to measheeperformance of any of these compared to thepeence of a group of compara
companies, or a published or special index, in easle that the Committee, in its sole discreti@enas appropriate. In no event may
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awards for participants be increased on a diseratiobasis; however, the Committee does have swation to decrease the amount of
any award paid to any participant under the MICP.

Key Changes to the 2012 Annual Incentive Compemsatesign

As discussed above, in response to stockholderecnacbeginning with the 2012 award cycle, the 28irual incentive plan will
be 80% quantitative and 20% qualitative. For MeBenhante and Tynan, the quantitative portion kéllbased on reported operating
income and cash flow relative to the Company’sctelepeer group, and for the other NEOs basedoamination of above and the
attainment of prepproved (budgeted) adjusted operating incomehtir tespective business segments. The Committbeswiew with
management if any adjustments to the reported tpgrincome or cash flow are appropriate. Any atipents would be consistently
applied to the entire peer group. The qualitatiwgipn will be similar to the 2011 annual incentplan design.

2011 Annual Incentive Compensation Design and Payou

For the 2011 annual incentive plan, sixty percé04) of the award was based on the attainmenpoé-approved (budgeted)
adjusted operating income (“AOI") goal and fortyrgent (40%) was based on individual performancethabjectives, which included
a quantitative cash flow goal for the NEO’s appieabusiness segment. The Committee, in consultatith management, selected pre-
approved AOI as the sole financial performance fmaMICP because it:

* Requires management to both increase revenuesrafiidipility;

* Is understandable, measurable, and reflects mareat’'s performance

* Is a key driver of Company growth and linked to business strategy; a
« Is correlated with the Compa’s total stockholder retur

The Committee and Board of Directors approve adjasts to the Company’s operating income, includergoval of expenses for
amortization for intangibles as well as the curnggdr’s incentive compensation plan expense. Tadgstments ensure that
management makes decisions based on the bessistefehe Company rather than the possible effattsompensation. Messrs.
Benante and Tynan were tied to total Corporate AGI.Linton was tied to the AOI for the Flow Conlttusiness segment (75%) and
total Corporate AOI (25%). Mr. Adams was tied te #OI for the Motion Control business segment (50R8@tal Treatment business
segment (25%), and total Corporate (25%). Mr. Quimds tied to the AOI for the Motion Control segrhéfb%) and total Corporate
AOI (25%). For 2011, the target range of AOI penfance was:

AOI Range of Performance Flow Control Motion Control Metal Treatment Total Corporate
Threshold $ 112,250,000 $ 76,768,000 $ 19,486,000 $ 123,842,00
Target $ 172,693,000 $ 118,104,000 $ 34,167,000 $ 264,861,000
Maximum $ 214,697,000 $ 144,882,000 $ 41,001,000 $ 331,039,00

For 2011, the potential range of value deliveredaoh participant is based on a threshold perfoceméavel below which no
incentive is paid, a target level of performance/hich the full target incentive is paid, and a inaxm performance level at which the
maximum incentive is paid. The threshold perforngapayout level is set at approximately 65% of Hrget performance payout level
and the maximum payout performance level is s20@% of the target performance level. Payouts espgstional to the participant’s
individual performance against his or her pre-disthbd goals and the Company’s performance agampte-established financial
goals.

The individual objectives are generally measuralnle weighted as appropriate to their relative irtgoare to the success of the
Company. Individual objectives can be quantitatiueh as cash flow for the operations of the NE@jsliaable business segment and
more subjective such as succession planning anddsssdevelopment. They reflect management’s glyatefacilitate short-term
objectives. The Committee reviews each NEQ'’s parforce against his or her goals and objectives. B&th was provided a rating
between “1” and “5” for each stated goal and olyectwith a “3” equating to 100% achievement, wtilés” represents 200%
achievement and a “2” represents 50% (thresholtipgement. A participant is given 0% achievementioy rating less than a “2”.
Each rating was multiplied by its weighting andrteveraged for an overall rating. The overall tivas then multiplied against 40%
the NEO'’s target award to derive a payout.

21
Mr. Benante Mr. Tynan Mr. Linton Mr. Adams Mr. Quinly
Goal Weight Rating  Weight Rating  Weight Rating  Weight Rating  Weight Rating
Increase Cash Flow 25% 34 15% 34 25% 36 25% 29 25% 3.0
Business Development 25% 3.0
Strategic Initiatives 10% 3.3 15% 3.0 25% 34 25% 3.9
Market Improvement Initiatives 25% 43 25% 3.5

Leadership Development 15% 3.6 15% 35 20% 40 20% 4.0



Cost Reductions 40% 3.9 35% 4.0

Finance Transformation 15% 4.0
Investor Relations Transformation 30% 4.0
IT Transformation 15% 3.6
Safety 5% 3.6 10% 3.0
Support Global Risk Management
Program 5% 3.5 5% 3.5 5% 4.0

In assessing the NEOs individual performance, the@ittee was provided with detailed documentatigimsgantiating individual
performance against each individual objective Mamling a rating to each NEO, the Committee analyhés documentation and also
takes into account the Company’s overall finanp&fformance and individual assessments from thef@xecutive Officer. In
assessing Mr. Benante’s performance against higithudl goals, the Committee considered Mr. Benanteadership of the Company
achieve its 2011 strategic, operational, and fireperformance objectives. The Committee recoghtzis effort to develop future
leaders of the Company. In assessing Mr. Tynanmf®paance against his individual goals, the Comeeittonsidered the Company’s
improved financial performance as well as Mr. Tysanle in achieving the Company’s financial reswdtich as by reducing costs
through transforming the Company’s finance andrimfation technology functions. In assessing Medsrgon, Adams and Quinly’s
performance against their respective individuafgrenance goals the Committee considered the sicategerational, and financial
performance of the respective business units mahbagé¢hese NEOs. The Committee considered the matmof the organic growth
and cash flow realized at each individual busingssand the content and quality of the managerdenelopment programs developed
as well as the number of employees trained thrahglprograms. In addition, the Committee also atereid the extent Mr. Linton, Mr.
Adams, and Mr. Quinly developed and implementedla achieve cost reductions, and the extentdeggloped and implemented
strategic plans to manage risk. Based on theireaements and corporate performance, the Commiggrdined that Mr. Benante as
well as all the other NEOs achieved 130% of thadiviidual performance objectives for an overalingtof 3.6.

The following table details the 2011 MICP payouttith NEO based on actual AOI for the Companywisade and its operating
segments in 2011 versus target and each NEOs a@idual performance rating.
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MICP Formula

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

In no event may awards for participants be incréasea discretionary basis; however, the Commitaes have the discretion to
decrease the amount of any award paid to any pgetitunder the MICP.

2011 MICP
Actual Payout as % 2011 MICP
NEO Goal Weight Result of Target Payout ($)
Mr. Benante Total Corporate 60% $296,791,527 145% $ 886,09t
Individual Performance Rating 40% 3.6 130% $ 529,62(
Total 139% $1,415,71!
Mr. Tynan Total Corporate 60% $296,791,527 145% $ 359,83:
Individual Performance Rating 40% 3.6 130% $ 215,07
Total 139% $ 574,90«
Mr. Linton Total Corporate 60% x 25% $296,791,527 145% $ 115,63(
Flow Control 60% x 75% $163,200,354 90% $ 215,31(
Individual Performance Rating 40% 3.6 130% $ 276,44¢
Total 114% $ 607,38¢
Mr. Adams Total Corporate 60% X 25% $296,791,527 145% $ 110,34«
Motion Control 60% x 50% $125,685,705 125% $ 190,24¢
Metal Treatment 60% x 25% $48,117,540 200% $ 152,19¢
Individual Performance Rating 40% 3.6 130% $ 263,81:
Total 141% $ 716,60«
Mr. Quinly Total Corporate 60% X 25% $296,791,527 145% $ 65,28¢
Motion Control 60% x 75% $125,685,705 125% $ 168,83¢
Individual Performance Rating 40% 3.6 130% $ 156,08
Total 130% $ 390,201

Long-Term Incentive Program

The Company’s long-term incentive plan (“LTIP”) wdssigned to ensure the Company’s executive offiaad key employees are
focused on long-term stockholder value creationubgh equity and cash-based incentive compensdtaimraéwards for longer term (i.e.
three years or more) performance. The amountsasitgmvere driven by competitively based compensataia.

Key Changes to the 2012 Long Term Incentive ConagiensDesign

In November 2011, the Committee made LTIP gramdBOs based on the new compensation program c¢imgse performance
shares (“PSP”), cash-based performance units (“RPWRY restricted stock units (“RSUs”). The Comasttesponded to stockholder
concerns before making the November 2011 LTIP grakd discussed above, compared to the Novembér ZDIP grants, the
Committee: (i) eliminated stock options, (ii) inporated the use of relative performance into th&PLilicluding the use of Total
Stockholder Return, (iii) adjusted the award mixsasforth in the immediate table below, and (isteblished that RSUs will continue
have a minimum three year cliff vesting period. Bwmpany used a balanced set of LTIP componeritaltmce the multiple interests
of stockholders and internal performance. The tkmaponents chosen each accomplish a differentstons in terms of incentivizing
NEO performance
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Long-Term Incentive Performance Condition/Vesting
Component (Weight) Schedule Objective of Design

Performance shares (30%) . Three year relative total stockholder returne Aligns pay with Total Stockholder Return
relative to our Peer Group
. Aligns NEOs with Total Stockholder

Return
Cash-based performance units ¢ Three year relative sales growth and three ¢ Internal goals linked to long-term business
(40%) year relative return on capital strategy with payouts based on relative |

group performance
. Goals are weighted equally . Use of cash addresses dilution concern



Restricted stock units (30%) - Cliff vest 100% on the third anniversary of Retention
the date of grant

. Stock ownership
. Aligns NEOs with total stockholder return

The Committee, in consultation with managemengctet the above performance conditions for the RIJEhe following reasons:

* Requires management to both increase sales andymaneested capita

* Is understandable, measurable, and best reflectageaer’'s performanci
* Is a key driver of Company growth; a

« Is correlated with the Compa’s total stockholder retur

All share-based components of the LTIP grant astohically approved at the Company’s November BadrDirectors meeting.
The meeting date for this and all other regulaclyesiuled Board of Directors and Committee meetargsselected and approved
approximately 18 months in advance, at the May BaéDirectors meeting in the preceding year. Tétaldishment of a grant date
approximately 18 months in advance precludes tiityalo “time” grants to coincide with a historiltg low share price.

In determining the 2011 LTIP grants, the Committeasidered:

« the stockholder concerns to more closely aligngray performance

« the 50th percentile levels of grants provided toilsirly situated executives of the peer group dred@ompany’s comparable
industry labor marke:

« potential effect that the efforts of the recipieotsild have on the growth and share value of theg@my; anc
« overall contribution to revenue and profitabilitithe business

In 2011, the total value of the LTIP grants (RSBSPs, and PUPs combined) granted to the CompaigGsNeflect the new
compensation philosophy and equaled 285% of ttaysédr the CEO, 210% of the salary for the CFQ)%@4for Messrs. Linton and
Adams, and 195% for Mr. Quinly. If the NEOs deliymmrformance that achieves target levels, thesmeptages will result in vested
values that approximate the 50th percentile of Lidyments made by the Company'’s peer group andaendustry for comparable
performance. LTIP grant values for the NEOs wel@cated in the following manner: 30% in performasbares, 30% in restricted
stock units, and 40% in cash-based performancs.uftie Committee established this allocation wighadvice of the independent
executive compensation consultant, to align the BlE@nhgterm interests with stockholder interests whil¢hatsame time balancing
need to reward the NEOs for achieving targeted-temgn Company performance and to provide time-bastghtion grants.
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2011 Long Term Incentive Compensation Payout

Long-term incentive compensation does have a osldt the other components of the Company’s exeewtbmpensation program
in that the Committee looks at total direct compgios in determining market based compensationdettowever, equity-based long-
term incentive compensation paid to a NEO is noluided in retirement calculations. Awards of loegat incentive compensation do
vest in the event of a change-in-control (as dbsdrbelow).

Performance Shares

PSP focus management on specific objectives rglatinhe Company’s three year average annual netrie (“NI”) versus target
and three year average annual net income as anp@fceales as compared to the same measure ofpenfiice in our peer group. PSP
awards have a thrgeear performance period and vest upon the congalusithe performance period, provided performasasithin the
acceptable range. The target annual income fopeh®rmance period 2009-2011 is set forth in tHioang table?:

2009 2010 2011
Entity Target Target Target
Motion Control $ 53,000,000 $ 52,500,000 $ 56,822,00l
Flow Control $ 71,500,000 $ 74,000,000 $ 82,098,00l
Metal Treatment $ 28,000,000 $ 14,500,000 $ 17,001,00I
Total Corporate $ 124,000,000 $ 107,500,000 $ 109,147,00

The number of PSP granted is calculated by multiglghe total dollar value of the LTIP grant by feercentage of the grant
allocated to PSP and dividing by 100% of the clggirice of the Company’s common stock as reportethe New York Stock
Exchange on the date of the grant. The payout%d for the performance period 2009-2011 is expeoi¢ake place in the second
guarter of 2012. As of the date of this Proxy Steget, the Company is not able to calculate the anolUPSP to be paid to each NEO
for the performance period 2009-2011 as publiccldised information of the performance of the Comyfspeer group is not yet
available.

PSP awards can have a value from 0% to 200% dhtiget grant. A 200% of target payout is achievé@émvthe Company meets
150% NI versus budgeted target and achieves i8Q@tte percentile of NI as a percent of sales vettsessCompany’s peer group, and the
threshold payout is met if the Company meets 50%dx$us budgeted target and achieves in the 50tepte of NI as a percent of
sales versus the Company’s peer group. The grayettis earned when the Company meets 100% NI sdrsdgeted target and
achieves 75th percentile of NI as a percent ofssaesus the Company’s peer group. Payouts in leetiieese levels are substantially
linear. There is no payout for performance belog30th percentile of the Company’s peer group ob&low 50% of target. Unearned
performance shares are forfeited. No dividendspare or credited until awards are earned and staeeactually issued for the earned
awards. There is no |.R.C. Section 83(b) electimilable for PSP awards because they are perforenaased.

In April 2011, a PSP payout was made on the 200 @&nts covering performance for the period 200892 The amount of these
awards was tied directly to the measures appromdccammunicated in 2007. The following table dst#ile Company’s three-year
average annual net income versus target for tHernpeance period 2008-20201n no event may awards for participants be ingeeeaor

a discretionary basis; however, the Committee tiawe the discretion to decrease the amount of waydapaid to any participant unc
the PSP if the Committee in its judgment determthas such action is warranted due to unusual evbat cause higher than justifiable
results.

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

2 Adjustments were made following disclosure in tB& 2 Proxy Statement to be consistent with adjustsnexade to other incentive
based executive compensation plans.
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2008 Net Income ($000s) 2009 Net Income ($000s) 2010 Net Income ($000s) 3-year

Actual Actual Actual Net
as % as % as % Income
Entity Actual Target of Target Actual Target of Target Actual Target of Target Average

Motion Control  $ 39,079,65! $ 38,002,000 102.€% $ 57,507,81¢ $ 53,295,20: 107.¢% $ 60,149,90: $ 52,60512 114.:% 108%
Flow Control $ 69,431,39( $ 67,200,01( 103.2% $ 66,453,27{ $ 71,450,58( 93.0% $ 71,298,25 $ 73,913,97 96.5% 98%
Metal Treatment $ 33,398,23( $ 34,814,00( 95.9% $ 12,557,66¢ $ 28,263,07 444% $ 18,366,900 $ 14,341,08( 128.1% 89%
Total Corporate $117,903,62° $117,518,13° 100.2% $ 105,289,84 $ 124,067,08: 84.9% $ 122,030,900 $107,624,18 113.4% 100%

The following table details results for the Compar3008-2010 NI as a percentage of sales versusgpeep (“relative ROS"}.
Results are expressed as the Company’s percesmiking versus the peer group.

3-year
Relative
ROS
Entity 2008 2009 2010 Average
Total Corporate 57.9% 50.5% 51.€% 53.3%

The results of the three year average annual netrie versus target and three year average reR@& are then compared to a
payout matrix and a payout result (%) is determif&out percentages that result are as follows:

3 YR Avg. NI vs. 3 YR Avg.
Target % Relative ROS Payout %
Motion Control 108% 53.3% 83.01%
Flow Control 98% 53.3% 77.3(%
Metal Treatment 89% 53.2% 72.8(%
Total Corporate 100% 53.2% 78.3(%

Messrs. Benante and Tynan are tied to the congetidatals of NI as a percent of targeted NI wMiessrs. Linton, Adams, and
Quinly are tied to NI as a percent of targeted dtltheir respective business units. Since peenpdata are only available publicly for
the consolidated NI and sales data, all particpant tied to consolidated corporate NI as a peafesales versus the peer group.

As set forth in the table above, actual performancéhe Company as a whole was 100% NI as a peafaéargeted NI and 53.3
percentile NI as a percent of sales versus thegreep, resulting in a payout of 78.30% of target¥essrs. Benante and Tynan. Actual
performance for the Flow Control Business Unit ®8%b6 of NI as a percent of targeted NI resulting ipayout of 77.30% of target for
Mr. Linton. Actual performance for the Motion CooitBusiness Unit was 108% of NI as a percent afd¢trd NI resulting in a payout
83.01% of target for Mr. Adams and Mr. Quinly. Shobelow is the PSP payout table for the performaereod 2008-2010:

2008-2010 Target Payout
US Dollar
US Dollar Value Number of Shares Payout % Value Number of Shares
Benante $ 202,76¢ 5,90:< 78.3(% $ 158,80( 4,62:
Tynan $ 171,20(C 4,984 78.3(% $ 134,06¢ 3,90¢
Adams $ 190,84¢ 5,55€ 83.01% $ 158,45 4,612
Linton $ 202,76¢ 5,90:¢ 77.3(% $ 156,77 4,564
Quinly $ 72,13% 2,10C 83.01% $ 59,90¢ 1,744

Restricted Stock Units

Executive officers are granted RSUs under the LA¥set forth above, the purpose of RSU grantisrisetfold: It provides a
vehicle for stock ownership, a means to ensuratiete of the individual, and aligns the interestshee NEOs with total stockholder
return. These grants cliff vest 100% on the thindigersary of the date of grant. The number of R§tdsited is calculated by
multiplying the total dollar value of the LTIP giaoy the percentage of LTIP grant allocated to RSUs

3 Adjustments were made following disclosure in tB& 2 Proxy Statement to be consistent with adjustsnexade to other incentive
based executive compensation plans.
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and dividing by 100% of the closing price of thengmny’s common stock as reported on the New YookISExchange on the date of
the grant.

CashBased Performance Units

As set forth above, PUPs tie payout to the Compaloyigterm financial performance relating to sales groal return on capite
The PUPs have specific objectives relating to ayeemnnual sales growth targets and to average breiuen on capital targets of the
Company’s operating segments over a three-yeandheri

PUPs are an effective tool to drive performanceidetof equity market influences that may or maybworelated to actual
company performance. By utilizing cash-based peréorce units, the Company balances long-term retegials for senior
management by providing a portion of long-term flicial incentives tied to actual Company performanaeremoved from the
fluctuation in stock market and stock price perfanoe. The use of cash also reduces dilution t€trepany’s existing stockholders.
Thus, PUPs maintain their incentive value whenGbenpany performs well irrespective of stock mankaatility. The Company furthe
believes that sales growth and a return on capita¢eding the cost of capital are long term drivérstockholder value.

In February 2012, a PUP performance unit payoutmade based on the 2008 performance unit graneyiogvperformance for
the period 2009-2011. The amounts of these awaeds tied directly to the measures approved and aamuated in 2008. The awards
are listed in the Summary Compensation Table ore 8&8gof this Proxy Statement under the heading “Bquity Incentive Plan
Compensation.” Awards were based upon achievenigatgeted average compound annual sales growth@"Cof 15% and average
return on capital (“ROC") target of 12%. Corporateyout for Messrs. Benante and Tynan is calculbésgd on a weighted average of
the three business segment payouts using thewalght average of the three year performance pevitite Messrs. Linton, Adams al
Quinly are tied to the CAG and ROC for their regpecbusiness segments.

The following table details results for the Compar009-2011 PUP payout. In no event may awardgdoticipants be increased
on a discretionary basis; however, the Committessdmve the discretion to decrease the amountyadward paid to any participant
under the PUP if the Committee in its judgment drives that such action is warranted due to unusuatts that cause higher than
justifiable results*

Business Unit Payout
2008 Target Performance Calculation

Business Performance Payout Performance

Segment Units “CAG” “ROC” Percent  Unit Payout @

Benante Total Corporate $1,040,62! 4% 13% 28% $ 291,37t
Tynan Total Corporate $ 372,75( 4% 13% 28% $ 104,37(
Adams Motion Control $ 422,76( 6% 13% 80% $ 338,20¢
Linton Flow Control $  443,04( 3% 14% 0% $ 0
Quinly Motion Control $ 204,75( 6% 13% 80% $ 163,80(

Employee Stock Purchase P!

The Company’s NEOs, along with substantially afiestfull time Company employees, are eligible tdipgpate in the Curtiss-
Wright Employee Stock Purchase Plan (“ESPP”). Tinppse of the ESPP is to encourage employees @dhgpany and its
subsidiaries to increase their ownership in the gamy’s Common Stock. To achieve this purpose, BRREprovides all participating
employees with the opportunity to purchase the Gaomis Common Stock through a payroll deduction 35% discount of the market
value of the stock, unless (i) the employee ownsertivan 5% of the

4Cash-based performance unit payout is tied to aaxi® matrix that defines specific percentage gfeapayout levels at various level
of ROC and CAG performance. Minimum payout (63%4dhkieved at 9% of ROC and 6% of CAG while maxim@®3%) payout is
achieved at greater than 24% of CAG and greater 1886 of ROC. Payouts in between these levelsubstantially linear.
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Company’s Common Stock or (ii) the employee is @aunsgtrily employed for less than 20 hours per wedle ESPP is offered in six-
month“offering periods” commencing on January 1 and July 1. At the encgol @ffering period, participant contributions ased to
purchase a number of shares of common stock (dubjéRS limits), in an amount equal to 85% of thE market value of the common
stock on the last day of each offering period. Mptoyee who elects to participate in the ESPP hdlle payroll deductions made on
each payday during the six-month period.

Participants in the ESPP who are required to repeit beneficial ownership under Section 16 ofixehange Act are subject to
blackout periods for sales of ESPP shares, whietimited to those periods during which there greater possibility that the
Company’s insiders are in possession of matergdlér information, whether or not they are in fiagpossession of such information.
With respect to each fiscal quarter, the blackpmriod begins two weeks before the end of a figoakter and ends on (and includes)
the second business day after the Company’s earairggreleased to the public. Blackout dates mapgd, as appropriate, from time to
time at the discretion of the Board of Directors.

During 2011, the CEO and two of the other NEOsipigdted in the ESPP. Mr. Benante purchased 74¢ested Common Stock
under the plan, Mr. Linton purchased 744 sharegutige plan, and Mr. Quinly purchased 745 sharegutne plan.

Executive Deferred Compensation P

The NEOs are also eligible to participate in thenpany’'s executive deferred compensation plan thaws 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 base salary; 50% of their annual gemBmce bonus; and 50% of the cash portion of tbag term cash award. The rate of
interest is determined each year according to ¥eeage rate on 30-year Treasury bonds for Novermbtre previous calendar year,
plus 2.0%. Thus the rate fluctuates annually. Nexage 30-year Treasury bond rate for November 2¢4€94.19% and money in the
Plan earned 6.19% for 2011. Earnings begin accruimyn deposit and are compounded daily. Earningpasted to the participants
account on the final day of each mortee, “Deferred Compensation Plans” section in #iexy Statementn 2011, the following
NEOs participated in the executive deferred comatems plan: Messrs. Benante, Tynan, and Adz

Pension Plan:

Consistent with the Company’s philosophy that conggion should promote the long-term retentioneyf &xecutives and be
competitive with industry peers, the NEOs alsoipgrdte in the Curtiss-Wright Corporation RetirerhBitan (“Retirement Plan”) and
the Curtiss-Wright Corporation Restoration Plane TTompany’s retirement plans integrate other coraptsnof the Company’s
executive compensation program by generally indgdiase salary and annual incentive compensatidatarmining retirement plan
benefits.

The Retirement Plan is a tax qualified, defineddfigntrusteed plan. The Retirement Plan is madefumo separate benefits: (1) a
traditional, final average pay formula componehigbenefit was closed to new entrants as of FeprLiad?2010) and (2) a cash balance
component. This plan is administered by an admatise committee appointed by the Company. Botihngkre non-contributory and
most employees participate in one or both of theebts, including the NEOs. An eligible employeebmes a participant in the
Retirement Plan on the date he or she completegenareof service with the Company. One year ofisermeans a period of 12
consecutive months, beginning on the employee’s dfhire or on any subsequent January 1, duringhwthe employee completes
1,000 hours of service. A participant becomes &edegarticipant after completing three years ofiserwith the Company. Once a
participant vests in their pension benefit theyerstled to a benefit at any time after terminatad employment. If they receive
payment of their traditional final pay benefit befdheir normal retirement date at age 65, thaiekiewill be reduced by 2% for each
the first five years and 3% for each of the nex¢ fyears that their actual retirement precedes tfwginal retirement date at age 65. The
reduction that applies to the benefit is largehd participant has elected payment before age 55.
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On September 1, 1994, the Company amended andect i@ Retirement Plan, and any benefits accraed August 31, 1994
were transferred into the amended Retirement Hlaa.Retirement Plan, as amended, provides for anaibenefit at age 65 of 1.5%
times the five year final average compensatiorxiess of social security covered compensation, Phof the highest sixty (60)
months final average compensation out of the lastfaundred twenty (120) months of service up t@gassecurity covered
compensation, in each case multiplied by the gpgit’s years of service after September 1, 1984tmexceed 35. In addition, a
participant earns a cash balance plan pay-basdi egpal to 3% of his or her annual compensafldrese amounts are credited to a
notional cash balance account that grows with éstielbased on the rates each December for 30-Yeasiry Bonds.

The Retirement Plan provides a total retiremenebieaqual to the August 31, 1994, accrued beniefilexed to reflect increases in
compensation, as defined by the plan, from that ttatvard plus the benefit accrued after Septerib&094 under the amended final
average pay formula and the cash balance component.

As of August 31, 1994, the following monthly pensigenefits had been accrued for those employeégpdinticipated in the plan
prior to the plan merger in 1994: Mr. Benante, $14@7. Tynan, Mr. Linton, Mr. Adams, and Mr. Quintpmmenced their employment
with the Company after September 1, 1994, and therelid not accrue a monthly pension under thér&aent Plan prior to Septemt
1, 1994; however, they, along with the other NE@&sjtinue to accrue a benefit under the amendeideRetnt Plan.

Under the IRC and applicable regulations, as affedbr 2010, the maximum allowable annual bengfiler the Retirement Plan is
$195,000. The maximum allowable annual benefiediced if benefits commence prior to age 62 angased if benefits commence
after age 65. The maximum annual compensatiomtlagtbe taken into account in the determinationesfdfits under the Retirement
Plan is $245,000. The Company maintains an unfundequalified Retirement Benefits RestoratiomRlhe “Restoration Plan”)
under which participants in the Retirement Plan seghoompensation or benefits exceed the limits imgdy 1.R.C. Sections 401(a) (:
and 415 will receive a supplemental retirement betiet restores the amount that would have begmbple under the Retirement Plan
except for the application of such limits. The Restion Plan is also administered by the admirtisgacommittee.

The Restoration Plan benefits are not funded. éretrent of a change in control, the Company hasealgto fund a Rabbi Trust in
place through an agreement between the Companild@dBank, N.A., dated January 30, 1998, which mlesifor the payment of the
Company’s obligation under the Restoration Plan.

As a result of the Company providing both a cadhriize benefit and a traditional final average pamdiit under the Retirement
Plan, the Company does not offer a matching camioh to participants of the Savings and Investniah. Most participants can elect
to defer up to 75% of his or her annual cash comsaon per year on a tax deferred basis subjatietdRS Elective Deferral limit. For
2011, the aggregate pre-tax and Roth 401(k) Savingdnvestment Plan contribution limit for a higlslbompensated employee was
capped at 7.0%. Participants may also make volyri@mtributions up to the limits provided under tR& on an after tax basis. For
2011, the after-tax Savings and Investment Platribation limit for a highly compensated employeasaimited to 2.0%.

Executive Perquisite

In addition to the standard benefit plans offeredlt employees, the NEOs are eligible for exeaiperquisites that are consistent
with market practices and that allow the NEOs tmfomore of their time on achieving the Compangalg and objectives. The
Committee has reviewed and approved the Compaayisdl perquisite plans with established limits.qRésites are reported as taxable
income as appropriate for each participating offaxed reimbursements are subject to applicableniecand employment tax
withholding. Perquisites include financial plannisgd income tax preparation, a Company automobifitomobile allowance, and
executive physicals for the executive and his arspeuse. The external compensation consultaradvised the Committee that the
overall level of perquisites the Company providegs NEOSs is consistent with that of its peers.
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Other material types of compensation

Effective April 30, 2009, Edward Bloom retired analuntarily resigned from his offices of Vice Prdsnt of the Company and
President of Metal Improvement Company, LLC. Upon Bloom'’s resignation, the Company entered intmasulting agreement with
him that provided for the engagement of Mr. Bloogrttee Company’s consultant commencing on his regrg date and ending on
April 30, 2012. The consulting agreement is rende/édr two additional one-year terms by approvaihef Executive Compensation
Committee. Under the terms of the consulting agerenMr. Bloom (i) will be paid an annual consudfifee of $292,500 payable in
equal monthly installments, (ii) will be eligible teceive an annual incentive payment with a maxrintarget value of $161,000 based
on performance goals agreed to by Mr. Bloom andXmpany’s Chief Executive Officer, (iii) will bdigible to receive an annual
long-term incentive payment with a target valu&bd®0,000 based on the three-year aggregated penficergoals established for senior
management of Metal Improvement Company, LLC, awdréceived 13,362 shares of Company common stock.

On October 9, 2006, the Company entered into aictst stock unit agreement with Mr. Linton. Undee terms of the agreement,
Mr. Linton received a grant of 33,870 restrictenc&tunits pursuant to the terms and condition$efliTIP. Each unit is the equivalent
of one share of Curtiss-Wright Common Stock. Theeament provides the equivalent of $1,000,000 Inevas of the closing price
reported on the New York Stock Exchange of Compaagnmon Stock on February 7, 2006, the date thedBofDirectors approved
the material terms of the agreement to be offevedrt Linton. The agreement provides for the engirent to vest on February 6, 2016,
provided that Mr. Linton does not voluntarily leate employ of Curtiss-Wright or is not otherwiseminated for “Cause”, as defined
in the agreement. On or prior to December 31, 205 inton may elect to convert said stock undsah equivalent number of shares
of Curtiss-Wright Common Stock or defer the conimrof the stock units in accordance with Secti68A of the Internal Revenue
Code for a period not greater than five (5) ye@le agreement also provides for anti-dilutive atijets in the event of
recapitalization, reorganization, merger, consdiag stock split, or any similar change and fa tinmediate vesting and conversion of
the stock units upon Mr. Linton’s death or disapiind in the event of a Change in Control of GsriVright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Mimton on substantially the
same terms as Mr. Linton’s October 2006 restristedk unit agreement providing for a grant of 22, i@stricted stock units at the
equivalent of $1,000,000 in value as of the clogirige reported on the New York Stock Exchange @h@any Common Stock on
September 24, 2007, the date the Board of Direcppsoved the material terms of the agreement wifieeed to Mr. Linton. The
restricted stock units in Mr. Linton’s 2007 resteid stock unit agreement also vest on Februar@®5 2nder the same terms and
conditions set forth in his 2006 restricted stook agreement.

On October 12, 2006, the Company entered into dasiagreement with Mr. Adams. Mr. Adams receivegrant of 31,948
restricted stock units pursuant to the terms amdlitions of the LTIP. Each unit is the equivalehboe share of Curtiss-Wright
Common Stock. Mr. Adams’ agreement also providesetuivalent of $1,000,000 in value as of the olggirice reported on the New
York Stock Exchange of Curtiss-Wright's Common &toa September 26, 2006, the date the Board ofcRirs approved the material
terms of the agreement to be offered to Mr. Adahhe agreement provides for the entire grant to @e<Dctober 12, 2016 (ten years
from the date the agreement was executed), proviggdr. Adams does not voluntarily leave the esgpf Curtiss-Wright or Mr.
Adams is not otherwise terminated for “Cause”, efingd in the agreement. On or prior to Decembe2815, Mr. Adams may elect to
convert said stock units to an equivalent numbeshafres of Curtiss-Wright Common Stock or deferdteversion of the stock units in
accordance with Section 409A of the Internal Reee@ode for a period not greater than five (5) yelinge agreement also provides for
anti-dilutive adjustments in the event of recapition, reorganization, merger, consolidationcktsplit, or any similar change and for
the immediate vesting and conversion of the stagtswpon Mr. Adams death or disability and in g#vent of a Change in Control of
Curtiss-Wright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Mdains on substantially the
same terms as Mr. Adams’ existing agreement progiétir a grant of
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21,182 restricted stock units at the equivaler#lg000,000 in value as of the closing price regbae the New York Stock Exchange of
Company Common Stock on September 24, 2007, tleethatBoard of Directors approved the material $eofithe agreement to be
offered to Mr. Adams. The restricted stock unitdin Adams’ 2007 restricted stock unit agreemest alest on October 12, 2016 under
the same terms and conditions set forth in his 2@86icted stock unit agreement.

The Committee and the Board received advice armhmatendations from its independent external comg&mseonsultant prior to
implementing these agreements. The Committee ledithat the performance of Messrs. Linton and Adantiseir current positions
and in prior positions makes them attractive caaigisl for positions at other companies and feltttimeaigreements were justified by the
need to increase the likelihood that both execativeuld choose to remain employees of the Compaay an extended period of time.

2011 Compensation Decisions and How Those Decisions Were Made

Principles of executive compensation framework-a@msption mix

In determining both the amount and mix of compdnsathe Committee, with assistance from its indejeat external
compensation consultant, compared each NEO’sda&tt compensation, i.e. base salary, annual ihaenompensation, and lortgrm
incentive compensation (“TDC") to various relevardustry market data points and peer group datthfitrNEQO's position. For fiscal
2011, the Committee has recommended to the Bodnirettors that all pay components including badary, annual incentives, long-
term incentives, and certain benefits should bgetad at the 50th percentile (median) of the Comisarelevant market data. As a
result, the NEOs’ TDC could be either significantipre or less than the median TDC of the Compamfés/ant market data depending
on the level of performance attained. For fiscdl2Ghe Committee reviewed all components of corapéon for each NEO, including
base salary, annual incentive compensation, lomg-tecentive compensation, retirement benefitsgpisites and other benefits, and
severance protection.

Principles of executive compensation framework-ggeup

To assist the Committee in establishing executorapgensation policies and programs for 2011, the iBiti@e considered
compensation and other benefits provided to passtieithin comparable companies. Specifically, tlenittee considered the advice
provided by its independent external compensatiorsaltant as well as published data from surveys ffowers Watson, Aon Hewiitt,
and Mercer. The Committee also analyzed peer Hatajue to the small database size and resultitajiNty, the Committee places
more focus on larger survey populations. This dapaesents the leading manufacturing companidseivarious markets and industries
within which the Company competes for talent. Omérse of data, the peer group, is representativ®wipetitors with similar product
lines and in the same markets and industries. gteep performance is also used as a relative medsuour annual incentive plan and
performance-based long-term incentive plan methit2011, the Committee, with guidance from itsdpdndent external compensation
consultant and members of senior management, raddifie peer group, which is set forth below, bagssh consideration of various
market drivers; investor peers, financial peerseels of peers. The final peer group selectethdyommittee consists of the
following companies:
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« AAR Corp. «  Kaman Corporation

e Actuant Corporation *  Moog Inc.

e Applied Industrial Technologies, Inc. e MTS Systems Corp.

. Barnes Group Inc. . Mueller Water Products, Inc.
*  BE Aerospace Inc. *  Newport Corp.

e CIRCOR International, Inc. e Orbital Sciences Corp.

e«  Crane Co. e Parker Hannifin Corporation
e Cubic Corporation ¢ Robbins & Myers Inc.

. EnPro Industries, Inc. . Rockwell Collins Inc.

e  Esterline Technologies Corp. e Sauer-Danfoss Inc.

e  Flowserve Corp. e Spirit AeroSystems Holdings Inc
e Gardner Denver Inc. e Teledyne Technologies Inc.
e GenCorp Inc. e Tredegar Corp.

e Hexcel Corp. e Triumph Group, Inc.

« |IDEX Corporation «  Woodward, Inc.

The following chart detailed how the Company conegaagainst the peer group using key financial we#as of December 31,
2011:

Approximate Percentile Rank Relative to Our Peer Goup

Lowest 25th 50th 75th Highest
2011 Revenue growi %
2011 operating margi %
2011 Operating Cash flow convers .

%

2011 Market capitalizatio

2011 Total stockholder retu

200¢-2011 Total stockholder retu

The Committee’s policy is to review the compositfrthe peer group with its compensation consuléamt management
periodically and to adjust the members of the grougsponse to changes in the characteristidseo€ompany and/or members of the
peer group. In addition to the peer group dataigem/by management and/or the Committee’s compensednsultant, the Company
also considers additional relevant market dataessmting a broader and larger labor market in wttie Company competes for
executives, including executive compensation swsyagvided by major consulting firms. The Committemompensation consultant
also provides additional guidance using proprietafgrmation. In establishing executive compensatibe Committee considers all of
these sources of data with an emphasis placedeomdist comprehensive and reliable to fit the stmecand positions of the Company.

Policies and programs established to align manageraad stockholder interests
The Company has adopted the following policies pmogirams to align management and stockholder istisre
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» Before awarding performance-based compensatiorC dimemittee has the right to use discretion to redibbat not increase)
award levels to ensure a pay for performance

» 2012 annual incentive plan will have metrics thdk e assessed relative to the Comy’'s peer grouf
» 2011 performanc-based lon-term incentives have metrics that are assessdil/ecta the Compar’'s peer groug
« Eliminated stock options to reduce share dilut

« Committed to continued minimum cliff vesting schiedaf three years for long term performance anetirased award

CEO voluntarily waived single trigger provisionhis chang-in-control agreement; ar



» Requirement that any adjustments made to inceptare performance measures be agreed upon at tienbegof the
performance cycle

Policies concerning equity-based and other longrténcentive compensation

Equity Ownership and Other Requirements for SeBi@cutives

To further align the linkage between the intere$tthe NEOs and those of its stockholders, the Gompequires the NEOs to use
the shares obtained through its long-term incerlaes (except post-2005 stock option grants) ssudised further below (current plans
began in 2006) to establish a significant levallioéct share ownership. The Company’s Stock OwrigiGhidelines (the “Guidelines”)
require the CEO and all other NEOs to own Compaogksdenominated as a multiple of their annualrgedeas follows: five times
annual salary for the CEO and three times anndafystor other NEOs.

All share-based long-term incentive plan grantsluding any vested stock options (post-2005 graats)subject to the Guidelines
and 50% of the net proceeds of a stock based gesit¢d or exercised (current market value of sHasssthe strike price) must be
retained in Company stock. Given the performanaataariability in the ultimate value of the perf@nce-based stock, there is no
fixed timeframe to achieve the Guidelines. Howewuetjl the Guidelines are satisfied, the NEOs arly permitted to sell 50% of their
value to accommodate the cost of taxes. Once timemhip thresholds are fully met and maintained hblding limits are removed on
any and all earned and vested shares. Shares mumde the Company grants of equity are not stiltgethese holding restrictions but
count toward the total amount of equity held. NBO leaves the Company for any reason, the Guigielimmediately lapse. The
independent external executive compensation carguibr the Committee reviewed these Guideline20ih0 and determined them to
fair and appropriate given the competitive practitéhe Company’s peer group and general industhjle ensuring good corporate
governance. The Committee believes these Guidetimpgort a stock ownership culture and addresseztoe@bout lack of equity
holding requirements.

The Committee reviews NEOs holdings annually insabe of long-term incentive grants and awards. éliwmmarket value of
earned and purchased shares and the net valustefivend unexercised “in the money” options heldh@t time) by the NEO are used
rather than paid-in value to be consistent withvaileng industry practice.

Clawback Policy

In addition to the Guidelines, in 2009, the Comedtamended its clawback policy to provide thatheevent the amount of any
incentive compensation award is based on mateiigdiycurate financial statements or any other riedlginaccurate performance
metric criteria, or if a participant is one of timglividuals subject to automatic forfeiture undecgon 304 of the Sarbanes-Oxley Act of
2002 and has committed an offense subject to tarfeunder such statute, the participant must reisgothe Company that portion of
the incentive compensation award that was basdleoimaccurate data or as provided for in sucluat
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Insider Trading Policy

The Company also maintains an insider trading pdbc all its employees, including the NEOs. Thdigospecifically prohibits
employees from engaging in any transaction in whigy may profit from short-term speculative swimgshe value of the Company’s
securities. This includes “short sales” (sellingrbawed securities that the seller hopes can behased at a lower price in the future) or
“short sales against the box” (selling owned, litdelivered securities), and hedging transactsuth as zero-cost collars and forward
sale contracts. In addition, the policy contairsér&ct black-out period during which all executiwicers are prohibited from trading in
the Company’s securities. The black-out period cemoes two weeks prior to the close of every finalnguarter and ends two business
days after the issuance of the Company’s earnilgase.

Other Policies

Use of Tax Grossp

The Company’s existing NEO change-in-control agrexts (except for Mr. Quinly who became an execubiffieer after 2008)
provide for a supplemental cash payment to thenéxtecessary to preserve the level of benefithérevent of the imposition of excise
taxes payable by a participant in respecteatess parachute paymentahder Section 280G of the Internal Revenue Code. Th
Company has not entered into a new agreementritladies tax gross-ups since 2008 and is committeddluding this provision in
any future agreements.

Tax Deductibility

Section 162(m) of the Internal Revenue Code gelyalaallows a tax deduction to public corporatidoscompensation over
$1,000,000 paid for any fiscal year to the ComparGEO and up to three other executive officersratien the CFO. However, certain
performancedased compensation is exempt from the deductiohifispecific requirements are met. The Commiitgends to structul
awards to executive officers under the Company’€ Rland equity awards program to qualify for thisraption. However, when
appropriate, the Committee believes that stockhatderests are best served if the Committee’srdtgm and flexibility in awarding
compensation is not restricted, even though som®easation awards may result in non-deductible esrsgtion expenses.

Process the Committee undertook with ManagemeaBtard, and Pay Governance LLC in setting and @mgnting executiv
compensation

The Committee determines the compensation of thef Executive Officer and recommends to the fulbBibthe compensation
levels for the remaining executive officers of tbempany. The Committee also oversees the admitiistraf the Company’s executive
compensation programs, and reviews and evaluatepausation arrangements to assess whether they eocburage undue risk
taking.

In making its decisions and completing its revidwhe executive compensation programs, the Comenittatinely examines the
following important factors: (i) financial reports performance versus budget and compared to year performance; (ii) calculations
and reports on levels of achievement of corporateiadividual performance objectives; (iii) repoots the Company’s strategic
initiatives and budget for future periods; (iv) @atgarding the total compensation of the Chiefchtee Officer and the other execut
officers; and (v) information regarding compensatiwograms and compensation levels at the Compa®gscomparative group
identified by the Committee’s compensation constilta

To assist in determining the proper levels of congagion for the Chief Executive Officer and the aémng executive officers, the
Committee engages an independent external exeadimpensation consultant to provide the Committitle advice on such matters.
During 2011, the Committee retained Pay Governah€eas an independent external executive compenmsatinsulting firm to advise
on executive and director compensation matterfyditg market trends in executive and director cengation, proposals for
compensation programs, provide advice and guidandew to
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appropriately compensate officers and directord,a@her topics as the Committee deemed appropPRatg Governance is directly
accountable to the Committee, who has sole authriéngage, dismiss, and approve the terms ofgamgent of the compensation
consultant. During 2011, Pay Governance did notigdeany other services to the Company. It is tben@ittee’s and the Company’s
belief that the services provided by the compeasatbnsultant are independent and free from anificoaf interest.

In order to design compensation programs that lageesl with appropriate Company performance goatssirategic direction, the
Committee works closely with management, includimg Chief Executive Officer, the Chief Financialfioér, the Vice President of
Human Resources, and the Corporate Director of @msgtion and Benefits. Specifically, managemerilitiaes the alignment process
by (i) providing compensation data the executivempensation consultant for comparative benchmarKijgevaluating executive
officer performance (with the exception of the Glig&ecutive Officer); (iii) making recommendatiom the Committee regarding ann
incentive plan design and performance metrics;(andnaking recommendations to the Committee reigarthe compensation of the
executive officers (with the exception of the CHiadecutive Officer) for base salary, annual inoemttompensation targets, long-term
cash incentive compensation targets, and long-ésyuity compensation. As discussed above, the Ehietutive Officer’'s
compensation is determined by the Committee, widance from the compensation consultant. The Coyipa&Corporate
Compensation & Benefits Department also suppog<bmmittee’s activities.

All decisions regarding executive compensationudtimately made by the Committee.

The following report of the Executive Compensa@ammittee does not constitute soliciting materiad ahould not be deemed
filed or incorporated by reference into any othearpany filing under the Securities Act or the SkiesrExchange Act of 1934, exc
to the extent the Company specifically incorporaltés report by reference therein.

Executive Compensation Committee Report

The Executive Compensation Committee has revieweddascussed this CD&A (included in this Proxy 8taent) with
management. Based upon the Executive Compensatiomm@tee’s review and discussions referred to abtheExecutive
Compensation Committee recommended that the Bddbitectors include this CD&A in the Company’s PyoStatement for the year
ended December 31, 2011, filed with the Securiies Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

John R. MyersChairperson
S. Marce Fuller

Dr. Allen A. Kozinski
William B. Mitchell

Risk Consideration in the Overall Compensation Progam

The Executive Compensation Committee assesseddimp&hy’s executive and brodédsed compensation and benefits prograr
determine if the programs’ provisions and operatioreate undesired or unintentional risk of a ni@teature. The Executive
Compensation Committee concluded in this risk aseest that these programs have been designed andisigred in a manner that
discourages undue risk-taking by employees, inolyidi number of features of the programs that asgded to mitigate risk, such as:

« Limits on annual and lor-term performance awards, thereby defining and cgppotential payouts

» Proportionately greater award opportunity derivexhf the long-term incentive program compared tauahimcentive plan,
creating a greater focus on sustained Company noeafuce over time
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» Use of three distinct long-term equity incentivénisdes—restricted stock units, long-term cash-bgsformance units, and
performance shares—that vest over a number of yéemeby providing strong incentives for sustainpdrational and financial
performance

» Stock ownership guidelines for senior executived &nsure alignment with stockholder interests divedong term

* Incorporation of an individual performance scoemging from 1.0 to 5.0, as a key factor in theltatenual incentive calculation,
thereby enabling the Committee to direct a zerapajor the 40% individual-performance componehe (€xecutive can still get
a payout for the 60% corporate performance compdner@ny executive in any year if the individuakeutive is deemed to ha
sufficiently poor performance or is found to havgaged in activities that pose a financial, opereti or other undue risk to the
Company; ant

» A formal clawback policy applicable to both casll &guity compensation of senior executi

For the foregoing reasons, the Committee has cdadithat the Company’s compensation policies aadtiges do not encourage
excessive and unnecessary tigking, and that the level of risk that they do@mage is not reasonably likely to have a mateuiilerse
effect on the Company.

Post-Employment Agreements

Severance Agreements

Pursuant to a policy established by the Compangaré of Directors in 1977 designed to retain kepleyees, during 2011 the
Company had at-will severance agreements with MeB&nante, Adams, Linton, Tynan, and Quinly. ka ¢hse of involuntary
termination of employment other than terminationdause (as defined in the agreements), failuo®aoply with the terms and
conditions of the agreement, voluntary resignatibamployment by the employee, and voluntary reigat by the employee, these
agreements provide for the payment of severancénpaly amount equal to one year’s base salaryedinie of termination as well as
the continued availability of certain employee fieaind welfare benefits for a period of one ye#loWaing termination. The agreements
provide that such pay and benefits also would bden@vailable in the case of voluntary retiremerteamination of employment that is
the direct result of a significant change in thene or conditions of employment, including a redutin compensation or job
responsibilities. At the employee’s option, theesance pay may be received over the two-year péoibmving termination, in which
case the employee benefits would continue in effecthe same period. The agreements further peothdt the payment of severance
pay and the availability of benefits are continggmdn a number of conditions, including the emp&ygerformance of his or her
obligations pursuant to the agreement, specifidallyrovide consulting services, release the Comfram any employment related
claims and not compete with the Company for a jgeoiol2 months.

Changein-Control Agreements

Consistent with the Company’s policies designerktain key employees, the Company also enterecchage-in-control
severance protection agreements with Messrs. Bepadams, Linton, Tynan, and Quinly. The agreemeiitis Messrs. Benante,
Adams, Linton, Quinly and Tynan provide for paymehseverance pay equal to three times the suimeoéxecutive’s base salary and
the greater of (i) the annual target incentive gnanhe year the executive is terminated or (i annual incentive paid under the MICP
immediately prior to the executive’s terminatioteBe amounts shall be paid in a single lump sutm gagment within ten (10) days
after the executive’s termination date. The agredgmalso call for the continued availability of tzén employee benefits for a period of
three years following termination of employment.

In November 2011, Mr. Benante voluntarily forfeiteid single trigger “walk away” right in the evarta change-in-control.
Accordingly, the agreements with Messrs. Benantlgms, Linton, Tynan, and Quinly have a double #igge. severance may be paid
in the event that (1) there is a change-in-corifdhe Company, as that term is defined in the emgents, and (2) the covered
executive’'s employment is formally or constructivedrminated by the Company within twenty-four
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months following the change-in-control. Accordinglythe Company terminates the employment of MesBenante, Tynan, Quinly,
Adams or Linton during the two year period follogia change-in-control, without “cause” or if Mesdgnante, Tynan, Quinly,
Adams or Linton terminate their employment with @@mpany with “good reason,” then the NEOs willdreitled to certain
compensation and benefits provided for in the agerd. The agreements define “cause” as (a) a ctowiof a felony, (b) intentionally
engaging in illegal or willful misconduct that denstrably and materially injures the Company, oririgdntional and continual failure
substantially perform assigned duties which failcwatinues after written notice and a 30 day camog. The agreements also define
“good reason” as (a) adverse change in status, pitisition, or responsibilities, (b) reductiorsadary, (c) relocation of more than 25
miles, (d) the Company’failure to pay the covered individual in accortkamwith its compensation policies; or (e) a redutin benefits
The agreements for all NEOs except Mr. Quinly ap@hdfathered” to renew automatically each yeandixent with best practices, all
future executive officer change-in-control agreetaestected as executive officers after Januan@@82including Mr. Quinly, must be
approved and renewed annually by the Committee.

The following table shows thgotentialincremental value transfer to the NEOs under varemployment related scenarios.

Potential Post-Employment Payments

Termination Scenario Martin R. Benante (a) Glenn E. Tynan David J. Linton (a) David C. Adams (a) Thomas P. Quinly
If Retirement or Voluntary

Termination Occurred @

December 31, 2011 (b) $ 19,396,61. $ 3,227,79: $ 5,087,83t $ 6,096,40: $ 1,540,47¢
If Termination for Cause

Occurred on December

31, 2011 (c) $ 10,395,71. $ 1,531,28: $ 1,955,01( $ 2,696,37. $ 545,91
If Termination Without

Cause Occurred on

December 31,2011 (d) $ 20,366,61: $ 3,744,79. $ 7,623,52t $ 8,537,18t $ 1,951,47¢
If “Change In Control”

Termination Occurred ¢

December 31,2011 (e) $ 31,320,670 $ 10,620,81 $ 13,523,17. $ 14,251,82¢ % 5,915,17.
If Death Occurred on
December 31, 2011 ()( $ 20,603,24. $ 5,654,67( $ 8,398,38¢ $ 9,201,46: $ 3,352,32(

(a) Mr. Benante, Mr. Linton, and Mr. Adams are eligilide early retirement

(b) Includes (1) intrinsic value of vested options cecBmber 31, 2011, (2) intrinsic value of any uneg&tnearned stock options,
cashbased performance units, restricted stock unit penformance shares on December 31, 2011 thatwest after the date
termination or retirement, (3) actual earned (teations prior to December 31 would be pro-rated)evaf current year annual
incentive plan payment, and (4) value on measurenh® (December 31, 2011) of vested benefit utfdeCurtiss-Wright
Retirement Plan (“Retirement Plan”) and the Custddisght Restoration Plan (“Restoration Plan”), angwg the executive elects
immediate payou

(c) Includes value on measurement date (December 31) 20 vested benefit under the Curtiss-Wright FRatient Plan (“Retirement
Plar”) and the Curtis-Wright Restoration Plar*Restoration Plg”), assuming the executive elects immediate pay

(d) Includes (1) intrinsic value of vested options cecBmber 31, 2011, (2) intrinsic value of any uneg&tnearned stock options,
casl-based performance units, restricted stock unit
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performance shares on December 31, 2011 that wesidafter the date of termination for retiremeligilele executives, (3)
severance payout, (4) accelerated vesting of ieteagreements for Messrs. Linton and Adams, ahgglie on measurement
date (December 31, 2011) of vested benefit undeCilrtiss-Wright Retirement Plan (“Retirement P)aarid the Curtiss-Wright
Restoration PlarRestoration Ple"), assuming the executive elects immediate pa)

(e) Includes (1) intrinsic value of vested options oecBmber 31, 2011, (2) changeeiontrol severance payout, (3) accelerated ve
of retention agreements for Messrs. Linton and Asla@) present value of any accelerated vestirggank options, cash-based
performance units, performance shares, and resiratbck units on December 31, 2011, (5) actualeshfpro-rated if change-in-
control occurs prior to December 31) value of corggear annual incentive plan payment, (6) valueneasurement date
(December 31, 2011) of vested benefit under thei€su¥Wright Retirement Plan (“Retirement Plan”) ahd Curtiss-Wright
Restoration Plan (“Restoration Plan”) including giddal three years of benefit accrual per changeentrol agreements,
assuming the executive elects immediate payout(&ngros-up payment per chan-in-control agreement:



() Includes (1) intrinsic value of vested options oecBmber 31, 2011, (2) accelerated vesting of rieteagreements for Messrs.
Linton and Adams, (3) present value of any acctddraesting of stock options, cabhsed performance units, performance sh
and restricted stock units on December 31, 20)ladqdial earned (pro-rated if termination occuierpio December 31) value of
current year annual incentive plan payment, (5li@a@n measurement date (December 31, 2011) ofd/bsteefit under the
Curtiss-Wright Retirement Plan (“Retirement Plaaid the Curtiss-Wright Restoration Plan (“Restoraf?lan”), assuming the
executive elects immediate payout, and (6) valueamhpan-paid basic life insurance polic

(g) Depending on circumstances of death, all employemsalso be eligible for Accidental Death and Distherment (AD&D)
insurance payment and Business Travel Accidentamae paymen
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The following table sets forth information concempithe total compensation of the Chief ExecutivBdef, Chief Financial Officer
and the other NEOs of the Company who had the bighggregate total compensation for the Compaigcsifyear ended December
31, 2011.

Summary Compensation Table

Change in
Non-Equity Incentive Plan Pension
Stock Awards (3$) Compensation Value and
Nonqualified
Deferred
Performance Restricted Option Compensation All Other
Name and Salary Share Stock Awards Annual Long-Term Earnings Compensation
Principal Position Year () Units (b) Units (c) (d) Plan (e) Plan (f) (9) (h) Total
Martin R. Benante 2011 $970,00C $ 829,35( $829,35( $ 0 $1,41571% $291,37t $ 257051 $ 32,27C $6,938,57¢
Chairman and Chief 201C $956,15¢ $1,091,27° $727,51¢ $727,50( $1,465,78" $774,56: $ 2,590,83. $ 4491: $8,378,54(
Executive Officer 200¢ $960,577 $1,040,65( $693,767 $693,75¢ $1,104,42: $642,60( $ 2,122,91¢ $ 42,087 $ 7,300,78:
Glenn E. Tynan 2011 $517,000 $ 325,71C $325,71C $ 0 $ 57490/ $104,37C $ 484,06¢ $ 34,207 $2,365,96°
Vice President 201C $510,84¢ $ 387,75¢ $258,52: $258,50( $ 596,66¢ $217,971 $ 258,20¢ $ 27,365 $2,515,82¢
Finance and Chief 200¢ $516,11F $ 372,77¢ $248,52¢ $248,50¢ $ 458,31( $200,491 $ 290,95: $ 33,36¢ $2,369,04¢
Financial Officer
David J. Linton 2011 $590,70C $ 425,30¢ $425,30¢ $ 0 $ 607,38 $ 0 $ 469,37¢ $ 27,19z $ 2,545,26:.
Co-Chief 201C $583,71¢ $ 460,75( $307,16¢ $307,16¢ $ 693,45 $ 306,000 $ 401,78¢ $ 24,50¢ $ 3,084,54
Operating Officer; 200¢ $578,92: $ 443,04« $29537: $29536¢ $ 566,621 $308,997 $ 273,29: $ 37,208 $2,798,82
Pres., Curtiss-Wright
Flow Control Corporatio
David C. Adams 2011 $563,70C $ 405,86« $405,86¢ $ 0 $ 716,60« $338,20¢ $ 671,507 $ 42,90¢ $ 3,144,65:
Co-Chief 201C $557,19¢ $ 439,71« $293,15: $293,12¢ $ 767,021 $ 258,000 $ 401,761 $ 36,20¢ $3,046,17¢
Operating Officer 200¢ $562,84¢ $ 422,77: $281,87( $281,84t $ 649,66« $179,62¢ $ 326,21 $ 30,82¢ $2,735,65¢
Thomas P. Quinly 2011 $400,21: $ 240,43t $24043% $ 0 $ 390,207 $163,80( $ 235377 $ 13,67¢ $1,684,14:
President, Curtiss-Wrigt
Controls, Inc.

(a) Includes amounts deferred under the Company’s §awnd Investment Plan and Executive Deferred Casgi®mn Plan. NEO
base salaries were frozen for 2011. The smallimi$ase salary pay amounts for 2011 over 2010éstdypartial year effect of mid-
year 2010 increas

(b) Includes grants of performance shares as pareo€tdmpany’s Long Term Incentive Plan in Novembegaxth year. The values
shown represent the grant date fair value of thatgrat target. Performance shares have a maximyoupof 200% of targe

(c) Includes grants of restricted stock units as peith@ Company’s Long Term Incentive Plan in Novemiieeach year. The values
shown represent the grant date fair value of thatgrat targe

(d) Includes grant of stock options as part of the Camy{s Long Term incentive Plan. The values shovmagent the grant date fair
value of the options granted. No stock options vggemted in 2011

(e) Includes payments made based on the Company’s bMimdified Incentive Compensation Plan (MICP) farformance during
the year

() Includes the maturity of cash-based performancegrants made under the Company’s Long-Term IngerRian. For the 2011
row, payments are conditioned upon the financidigpmance of the Company and its subsidiaries gu2®08-2011, and were
paid in February 2012. For the 2010 row, paymergsanditioned upon the financial performance ef @ompany and its
subsidiaries during 2007-2010, and were paid irréraaly 2011. For the 2009 row, payments are conttioupon the financial
performance of the Company and its subsidiariesxdu00¢-2009, and were paid in February 20

(9) Includes annual change in the actuarial preseneveil accumulated pension benefits. Note thatsnylear’s disclosure for Mr.
Benante, the 2010 change in pension value wasriextty reported as $2,160,347 due to an incorragptan the calculation. This
has been corrected abo'
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(h) Includes personal use of company car, paymentsxdecutive physicals, financial counseling, prempeagments for executive life



insurance paid by the Company during the coveraghfiyear for term life insurance and accidentatli@nd disability insuranc

The Company’s executive officers are not employedugh formal employment agreements. It is thegsioiphy of the Committee
to promote a competitive at-will employment enviment, which would be impaired by lengthy employmamangements. The
Committee provides proper long-term compensatigpritives with competitive salaries and bonusessue that senior management
remains actively and productively employed with @@mpany.

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

The Company also maintains a policy concerning etvee automobiles under which certain officerstad Company are eligible to
use Company leased automobiles or receive an dgohvautomobile allowance. The NEOs patrticipatthia program. The Company
maintains the service and insurance on Compangdeastomobiles. In addition to the Company automegiwlicy, the Company also
provides all executive officers with financial ptang and tax preparation services through WachBinancial Services. Not all
executive officers utilize these services on aruahbasis. Finally, all executive officers and tregouses are provided annual physicals
through the Mayo Clinic at any one of the clinitisee locations.

Perquisites and Benefits

Insurance
Financial Executive
Name Automobile (a) Planning Physical (b) Premiums

Martin R. Benante 20,061 $10,50C 0 $1,70¢
Glenn E. Tynan 11,32  $ 8,00C 13,178 $1,70¢
David J. Linton 22,80C $ 0 2,68z $1,70¢
David C. Adams 17,29¢  $10,50C 13,39¢  $1,70¢
Thomas P. Quinly 12,00 $ 0 0 $1.677

Lo T R R
©r B PP P

(a) Represents the personal use of Comgdaaged automobiles. Mr. Linton and Mr. Quinly reeean automobile allowance in lieu
a Compan-leased automobil

(b) Mr. Benante and Mr. Quinly were not able to schedidecutive physicals in 201

The Company’s executive officers are entitled tweiee medical benefits, life and disability insurarbenefits, and to participate in
the Company’s Savings and Investment Plan, Defiekfit Plan, Employee Stock Purchase Plan, flexsipending accounts, and
disability plans on the same basis as other finletemployees of the Company.

The Company also offers a nonqualified executiierded compensation plan, in accordance with Sect@A of the Code,
whereby eligible executives, including the NEOsyrabect to defer additional cash compensation taxaleferred basis. The deferred
compensation accounts are maintained on the Corfpfingncial statements and accrue interest atdateof (i) the average annual rate
of interest payable on United States Treasury Bafi@® years maturity as determined by the Fedeeakrve Board, plus (i) 2%.
Earnings are credited to executives’ accounts moathly basis.
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Grants of Plan-Based Awards

All Other
Estimated Future Option
Payouts Under All Other  Awards:
Estimated Future Payouts Under Non-Equity Equity Incentive Stock  Number of Exercise
Incentive Plan Awards Plan Awards Awards: Grant

Number  Securities or Base Date Fair
of Shares Underlying Price of Value of

of Stock 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.
Benan' MICP (a) 11/15/201: $509,25C $ 1,018,50( $ 2,037,00(
LTI (b) 11/15/201: 1,105,80( $ 552,90 $ 1,105,80( $ 2,211,60(
LTI (c) 11/15/201: 12,57¢ 25,158 50,31C $ 829,35(
LTI (d) 11/15/201: 25,15E $ 829,35(
Glenn E.
Tynan MICP (a) 11/15/201: $193,87F $ 387,75( $ 775,50(
LTI (b) 11/15/201: 434,28( $217,14C $ 434,28( $ 868,56(
LTI (c) 11/15/201: 4,94C 9,87¢  19,75¢ $ 325,71(
LTI (d) 11/15/201: 9,87¢ $ 325,71(
David J.
Linton MICP (a) 11/15/201: $251,04¢ $ 502,09t $ 1,004,19(
LTI (b) 11/15/201: 567,07: $283,53¢ $ 567,07: $ 1,134,14.
LTI (c) 11/15/201: 6,45C 12,90C 25,80C $ 425,304
LTI (d) 11/15/201: 12,90 $ 425,304
David C.
Adams MICP (a) 11/15/201: $239,57: $ 479,14t $ 958,29(
LTI (b) 11/15/201: 541,15: $270,57¢ $ 541,15: $1,082,30-
LTI (c) 11/15/201: 6,15€ 12,311 24,622 $ 405,86+
LTI (d) 11/15/201: 12,311 $ 405,86+
Thomas
P.
Quinly MICP (a) 11/15/201: $ 154,12t $ 308,25( $ 616,50(
LTI (b) 11/15/201: 320,58( $160,29C $ 320,58( $ 641,16(
LTI (c) 11/15/201: 3,647 7,293  14,58¢ $ 240,43¢
LTI (d) 11/15/201: 7,293 $ 240,43¢

(a) Values in this row represent the Company’s annuadliified Incentive Compensation Plan (MICP) thatevapproved on
November 15, 2011 for performance during fiscal20lhe incentive threshold, target, and maximumexp@essed above a
percentage 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 performastaes as part of the Comp’s Lon¢-Term Incentive Plar
(d) Values in this row represent grants of restrictedls units as part of the Compés Lon¢-Term Incentive Plar

The NEOs are paid dividends on restricted stockrdsvanly. These dividends are reinvested into déistricted stock awards and
subject to the same limitations and restrictionthasoriginal restricted stock award. The plan #dly prohibits the re-pricing of
options and requires that any equity-based gramtsdued based on the closing price of the Comgadgimmon Stock as reported by
the NYSE on the date of the grant.

The Committee granted cash-based performance peitfarmance shares, and restricted stock unitwiember 2011 to the
NEOs. The cas-based performance units and performance shareswitlimature in December 2014 and will be paigarly 2015 if
the financial goals are attained. The values shiovihe table reflect the potential value at a takgdue of one dollar per unit payable at
the end of the three-year performance period aedstock unit convertible into one share of Commtotisif the objectives are
attained. The chart also reflects the fact thaheaack unit may be worth a maximum of approximatelo dollars or two shares if all
performance targets are substantially exceedeabtbing at all if performance thresholds are not.me
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The following table sets forth the outstanding égaivards of the NEOs. Some of the grants disclbsdolw are not yet vested and
are subject to forfeiture under certain conditions.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity Equity
Equity Incentive Incentive
Incentive Plan Plan
Plan Awards: Awards:
Awards: Number Number of Market or
Number of of Shares Market Unearned Payout Value
Number of Number of Securities or Units Value of Shares, of Unearned
Securities Securities Underlying of Stock Shares or Units or Shares, Units
Underlying Underlying  Unexercisec That Units that  Other Rights or Other
Unexercised  Unexercised Option Option Have Not  Have Not that Have  Rights That
Options (#) Options (#) Unearned Exercise Expiration Vested Vested Not Have Not
Name Exercisable Unexercisable  Options Price Date #)(a) $)(@) Vested (#) Vested ($)
Martin R. Benante 40,02¢ 0 $ 16.26 11/19/201:
37,03¢ 0 $ 19.06 11/18/201:
25,36¢ 0 $ 27.9€ 11/16/201-
30,00( 0 $ 279z 11/15/201!
69,527 0 $ 36.72 11/19/201¢
72,81¢€ 0 $ 54.0C 11/16/201 34,55 1,220,65:(b)
77,34z 0 $ 30.1z 11/15/201¢ 22,45; 793,22¢ 33,67¢  1,189,84«(c)
50,34¢ 25,17z $ 30.9C 11/17/201¢ 24,34¢ 860,21¢ 36,52z  1,290,32i(d)
28,471 56,941 $ 29.8¢ 11/15/202( 25,15¢ 888,72¢ 25,15¢ 888,72¢(e)
Glenn E. Tynan 6,00€ 0 $ 16.26 11/19/201:
5,672 0 $ 19.06 11/18/201:
5,824 0 $ 27.9€ 11/16/201-
6,88¢ 0 $ 279z 11/15/201!
10,847 0 $ 36.7¢  11/19/201¢
10,24¢ 0 $ 54.0C 11/16/201" 12,37¢ 437,24¢(b)
27,704 0 $ 30.1z 11/15/201¢ 8,042 284,15¢ 12,06¢ 426,221(c)
18,03: 9,017 $ 30.9C 11/17/201¢ 8,652 305,67¢ 12,977 458,477(d)
10,117 20,232 $ 29.8¢ 11/15/202( 9,87¢ 349,02¢ 9,87¢ 349,02%(e)
David J. Linton 11,20(¢ 0 $ 27.9€ 11/16/201-
13,24¢ 0 $ 279z 11/15/201!
12,267 0 $ 36.72 11/19/201¢ 9,55¢ 337,71¢
12,13¢ 0 $ 54.0C 11/16/201 10,28( 363,192 14,71C 519,70¢(b)
32,92¢ 0 $ 30.1z 11/15/201¢ 12,90(C 455,757 14,33¢ 506,56:(c)
21,43¢ 10,717 $ 30.9C 11/17/201¢ 33,87C  1,196,62'(f) 15,42( 544,78¢(d)
12,021 24,04z $ 29.8¢ 11/15/202( 21,18 748,36((f) 12,90( 455,757(e)
David C. Adams 3,43€ 0 $ 19.06 11/18/201:
3,22C 0 $ 27.9€ 11/16/201-
3,80¢ 0 $ 279z 11/15/201!
11,137 0 $ 36.7¢ 11/19/201¢ 9,122 322,28(
11,42¢ 0 $ 54.0C 11/16/201" 9,811 346,62 14,03¢ 495,89:(b)
31,421 0 $ 30.1z 11/15/201¢ 12,311 434,94¢ 13,68 483,38:%(c)
20,452 10,22¢ $ 30.9C 11/17/201¢ 31,948  1,128,72!(f) 14,71¢ 519,91¢(d)
11,477 22,94z $ 29.8¢ 11/15/202( 21,18z 748,36((f) 12,311 434,94¢(e)
Thomas P. Quinly 2,83€ 0 $ 27.9€ 11/16/201-
3,354 0 $ 279z 11/15/201!
4,867 0 $ 36.72  11/19/201¢
4,31¢ 0 $ 54.0C 11/16/201" 6,79¢ 240,17:(b)
15,21¢ 0 $ 30.1z 11/15/201¢ 4,41¢ 156,08¢ 6,627 234,13:(c)
9,90€ 4,95% $ 30.9C 11/17/201¢ 4,934 174,31¢ 7,401 261,471(d)



5,77C 11,53¢ $ 29.8¢ 11/15/202( 7,29¢ 257,66z 7,29¢ 257,66:(e)

(a) Represents unvested restricted stock units grarstgart of the Company’s Long-Term Incentive P&tock price used to
determine value is $35.33, the closing price of @any common stock on December 31, 2(

(b) Represents cash value of outstanding performararesligranted November 15, 2008 as part of the Coyrgphong Term
Incentive Plan. Stock price used to determine v $#35.33, the closing price of Company commoglsttn December 31, 2011.
Performance shares will be earned as common strbkia 2012 contingent upon the extent to whiceviwusly established
performance objectives are achieved over the tyeae period ending at the close of business on mbee 31, 2011

(c) Represents cash value of outstanding performararesigranted November 17, 2009 as part of the Coy'gohong Term
Incentive Plan. Stock price used to determine v $#35.33, the closing price of Company commoglsttn December 31, 2011.
Performance shares will be earnec
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common stock early in 2013 contingent upon therdéxtewhich previously established performance ciibjes are achieved over
the three year period ending at the close of bgsioa December 31, 201

(d) Represents cash value of outstanding performararesligranted November 15, 2010 as part of the Coyrgphong Term
Incentive Plan. Stock price used to determine va#35.33, the closing price of Company commoulstin December 31, 2011.
Performance shares will be earned as common starbkia 2014 contingent upon the extent to whicaviwusly established
performance objectives are achieved over the Yeae period ending at the close of business on mbee 31, 2013

(e) Represents cash value of outstanding performararesigranted November 15, 2011as part of the Coyigohang Term
Incentive Plan. Stock price used to determine va#35.33, the closing price of Company commoulstin December 31, 2011.
Performance shares will be earned as common starbkia 2015 contingent upon the extent to whicaviously established
performance objectives are achieved over the tyeae period ending at the close of business on mbee 31, 2014

() Represents retention grants of restricted stocts fimi Mr. Linton and Mr. Adams. Stock price usedietermine value is $35.33,
the closing price of Company common stock on Deaarith, 2011

The following table sets forth information regamlioptions exercised and stock vested during cateyetar 2011.

Option Exercises and Stock Vested

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 28,36( $ 929,77¢
Glenn E. Tynan 6,78C $ 147,97¢ 12,40¢ $ 410,24*
David J. Linton 0 $ 0 14,671 $ 485,04¢
David C. Adams 0 % 0 14,257 $ 471,69«
Thomas P. Quinly 0 $ 0 6,41€ $ 211,65:

(a) Stock awards includes the vesting of the 2007 perdmce share grant (for performance period 22083) and the November 20
restricted stock unit grant plus reinvested divitke
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Deferred Compensation Plans

The following table shows the deferred compensadittivity for the NEOs during 2011. This table does include the
nonqualified Restoration Plan since these totagaovided separately in the Pension Benefit Thblew.

Non-Qualified Deferred Compensation

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 $ 369,53« $ 0 $ 15427C $ 0 $ 2,683,114
Glenn E. Tynan $  115,35( $ 0 $ 2299 $ 0 $ 408,74t
David J. Linton $ 0 $ 0 $ 35,31¢ $ 240,53¢ $ 568,92:
David C. Adams $ 566,71 $ 0 $ 152,28¢ $ 0 $ 2,637,64:
Thomas P. Quinly $ 0 $ 0o $ 0o $ 0o $ 0

(a) Amounts reported in this column represent defafaialary and incentive payments deferred in 2@bd, such amounts are also
included in the corresponding columns of the Sumyn@mpensation Tabli

Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit payable urteCurtiss-Wright Retirement Plan, and the nondjedliCurtiss-Wright
Restoration Plan described above in “Pension Plandie NEOs at retirement age 65 is also desciibéake following table as a total
lump sum payable from each of these plans, baséeefits earned through December 31, 2011. Raatits must choose to receive
benefits under the Retirement Plan and the Re@arBtan either through annuity payments or asyglgum.

Qualified Pension Benefit

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

Martin R. Benante Curtiss-Wright Corporation
Retirement Plan 34 3,755,65! $ 0

Glenn E. Tynan Curtiss-Wright Corporation
Retirement Plan 12 532,24¢ $ 0

David J. Linton Curtiss-Wright Corporation
Retirement Plan 8 312,78¢ $ 0

David C. Adams Curtiss-Wright Corporation
Retirement Plan 12 1,109,83t¢ $ 0

Thomas P. Quinly Curtiss-Wright Corporation
Retirement Plan 7 364,39: $ 0

(a) The Curtiss-Wright Corporation Retirement Plan éeéined benefit pension plan providing qualifiedirement benefits to eligible
employees of the Curtidstright Corporation. Benefits are based on a formuhiéch takes account of service and the averagee
highest five years of a participant’s pay withie thst 10 years of employment. Normal retiremettéslater of age 65 or five
years of service. Unreduced early retirement b&enafay be payable if age is greater than 55 anduheof age and service
exceeds 8(

(b) The present value of the accumulated benefit weesrniéned as of December 31, 2011, the measurena¢mtuded for pension
disclosure in the Company'’s financial statementspant to Accounting Standard Codification 715 (Rery Statement of
Financial Accounting Standard Nos. 87 and 1
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Non-Qualified Pension Benefit

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 34 9,245,21: $ 0
Glenn E. Tynan Curtiss-Wright Corporation
Restoration Plan 12 1,196,61: $ 0
David J. Linton Curtiss-Wright Corporation
Restoration Plan 8 1,273,41! $ 0
David C. Adams Curtiss-Wright Corporation
Restoration Plan 12 1,019,91¢ $ 0
Thomas P. Quinly Curtiss-Wright Corporation
Restoration Plan 7 300,087 $ 0

(a) The Curtiss-Wright Corporation Restoration Plaa ison-qualified retirement plan established to plewenefits that would have
been payable under the C-W Retirement Plan buhffimitations imposed by the provisions of theetnal Revenue Code and
Employee Retirement Income Security Act. All papants of the OA Retirement Plan are eligible to participate ia Restoratio
Plan. Restoration benefits are payable at the semeeand otherwise in accordance with the termscamdlitions applicable under
the C-W Retirement Plar

(b) The present value of the accumulated benefit wesdned as of December 31, 2011, the measurena¢édiuded for pension
disclosure in the Company'’s financial statementsgant to Accounting Standard Codification 715 (Rerly Statement of
Financial Accounting Standard Nos. 87 and 1

The Plan benefit formula is described earlier. Elata of compensation that are included in the ¢aticun of a benefit are base
salary earned and short and long-term cash in@n@arned. The Company has not adopted a politybiting special benefits under
the plans. However, historically the Company haspnovided any additional years of credited serv@any participants in the Plan.
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COMPENSATION OF DIRECTORS

The following table sets forth certain informati@yarding the compensation earned by or granteddb non-employee director
who served on the Company’s Board of DirectorsGfh2 Mr. Benante, the only director who is an ergetof the Company, is not
compensated for his services as a Board member.

Director Compensation

Change in
Pension Value
and
Fees Earned Non-Equity Nonqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($)(a) Awards ($)(b) Awards ($) Compensation ($) Earnings ($)  Compensation ($)(c) Total
S. Marce Fuller $ 119,10 $ 70,00C — — — 3 910 $190,01:!
Allen A. Kozinski $ 97,20 $ 70,00C — — — 3 910 $168,11(
Carl G. Miller (d) $ 2385( $ 70,00C — — — $ 251 $ 94,101
William B. Mitchell $ 100,80 $ 70,00cC — — — % 910 $171,70¢
John R. Myers $117,60C $ 70,00C — — — % 910 $188,51(
John B. Nathman $ 82,80C $ 70,00C — — — 3 910 $153,70¢
Robert J. Rivet $ 62,55( $ 35,00 — — — 3 439 $ 97,98¢
William Sihler $ 101,40 $ 70,00C — — — 3 910 $172,31(
Albert E. Smith $ 92,10 $ 70,00cC — — — % 910 $163,01(

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

(b) The values shown represent the aggregate granfalatalue for 2011 computed in accordance witltSIBAASC Topic 718. In
February 2011, each non-employee Director other fa Rivet was awarded 1,955 shares of restriccgdmon stock as annual
stock grant, each having a full fair value of $@®ased on the market value of the common stodkegrant date pursuant to
FASB ASC Topic 718. In May 2011, Mr. Rivet receive®40 shares of restricted common stock as andefeanewly elected
members to the Board of Directors having a full falue of $35,000 based on the market value ottimemon stock on the grant
date pursuant to FASB ASC Topic 718. The aggregameber of stock awards outstanding at Decembe2@®11 are as follows:
Fuller—6,533; Kozinski—7,159; Mitchell—6,533; Myers,533; Nathman—7,145; Rivet—1,040; Sihler—6,53%] &mith—
6,533.

(c) Represents premium payments paid by the Compariygitive covered fiscal year for term life insuraace dividends paid on
annual restricted common stock gre

(d) Mr. Miller resigned from the Board and did not stdor election effective as of May 6, 20:

Each non-employee director of the Company is paidranual retainer of $45,000 plus $1,800 for eaebting of the Board of
Directors and committees he or she personally étfeor participated in by telephone conference €alk chairpersons of the Finance
Committee and Committee on Directors and Governahtiee Board of Directors are paid an additiomaiwal retainer of $7,500. The
chairpersons of Audit and Executive Compensatiom@itees of the Board of Directors are paid an tialtl annual retainer of
$15,000. Pursuant to the Company’s 2005 Stock BlaNon-Employee Directors, the Company’s non-ergpDirectors may elect to
receive their annual retainer and meeting feelerfarm of Company Common Stock, cash, or bothraag elect to defer the receipt of
such stock or cash. Each non-employee Directds@eligible for group term life insurance coveragéhe amount of $150,000 for
which the Company pays the premiums. The premiuaits gn this insurance coverage for each Directogperted as income to the
Director. In addition, each Director is also eligilfor executive physicals at the Mayo clinic fbetDirector and his or her spouse, wi
the Company pays the cost and whose total valuedon Director is generally less than $10,000.

In addition to the annual retainer and meeting tleecribed above, under the Company’s 2005 Staak ek Non-Employee
Directors, the Company, acting through the Commite Directors and
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Governance has the authority to make equity gtam®n-employee Directors. Effective February, 20#:h non-employee Director
was granted 1,787 shares of restricted Common Staskd on a market value of $70,000 on the grast ae Company grants each
newly-appointed Director upon appointment a grdmestricted Common Stock valued at $35,000 baseith® market value of the
Common Stock on the grant date with such shargedub forfeiture based upon failing to remaintba Board for a five year period.
In 2005, the Directors adopted a policy that eatleddor must accumulate a total position in the @amy’s Common Stock with a val
of three times the annual retainer.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ardtifes thereunder of the Securities and Exchamgendssion require the
Company’s Directors, Officers, and beneficial ovenef more than 10% of the Common Stock to file repof their ownership and
changes in ownership of Common Stock with the Cossian. Securities and Exchange Commission regukatiequire that the
Company be furnished with copies of these rep@gssonnel of the Company generally prepare thgs®teeon behalf of the Directors
and Officers on the basis of information obtainexhf each Director and Officer. Based solely onvéeng of these reports and on such
information from the Directors and Officers, therQmany believes that all reports required by Sectief@) of the Securities and
Exchange Act to be filed during the year ended Ddur 31, 2011 were filed on time.

Certain Relationships and Related Transactions

The Company’s legal department is primarily resgalagfor identifying relationships and transactionsvhich the Company and a
director, executive officer or more than 5% stodiko of the Company, including any of their immeadifamily members, and any
entity owned or controlled by them, are particigatiot determine whether any of these related pettsat®r will have a direct or indire
material interest. In order to identify potentialated person transactions, the Company’s legarti@pnt annually prepares and
distributes to all directors and executive officararitten questionnaire which includes questiarierided to elicit information about a
related person transactions.

The Company’s corporate governance guidelinesj@pé to Directors, and the Company’s code of cahdapplicable to all
employees of the Company, including executive effic(copies of which may be viewed within the Coape Governance section of 1
Company’s website atww.curtisswright.comand are available in print, without charge, upoittem request to the Company’s
Corporate Secretary), prohibits such individuaterfrengaging in specified activities without prigmpaoval. These activities typically
relate to conflict of interest situations whereil@ctor, executive officer or immediate family meenlmay have significant financial or
business interests in another company competirfy avitloing business with the Company, or who standenefit in some way from
such a relationship or activity. If a director oteeutive officer believes that, as a result ofeasaction with the Company, he or she has
an actual or potential conflict of interest witletGompany, he or she must promptly notify the CamjgaGeneral Counsel. In case of a
transaction involving a director, he or she musbalotify the Chairman of the Committee on Direstand Governance (or in case of a
transaction involving the Chairman of the CommitbeeDirectors and Governance, notify the membeth®Committee on Directors
and Governance).

The Board of Directors has responsibility for revileg and approving or ratifying related person sagtions. To the extent that a
proposed related-person transaction may involvieegtr, such individual may not participate in aigcision by the Board that in any
way relates to the matter that gives rise to thdlwd of interest.

Neither the corporate governance guidelines noe @dadonduct specify the standards to be appliethéyBoard of Directors in
reviewing transactions with related persons. Howethe Company expects that in general the Boailiafctors will consider all of th
relevant facts and circumstances, including, ifl@pple, but not limited to: (i) the benefits teetCompany; (i) the impact on a
Director’s independence in the event the relatedgreis a Director, an immediate family member @fieector, or an entity in which a
Director is a partner, shareholder, or executiice,
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(i) the availability of other sources for comphla products or services; (iv) the terms of thadextion; and (v) the terms available for
similar transactions with unrelated third parties.

During fiscal year 2011, there were no proceedingshich any of our Directors, executive officeaffjliates, holders of more than
five (5%) percent of our Common Stock, or any asgedas defined in the Proxy Rules) of the foragovere adverse to the Company.
During fiscal year 2011, none of our Directors,@xese officers, holders of more than five (5%) gant of our Common Stock, or any
members of their immediate family had a directraliiect material interest in any transactions oieseof transactions with the
Company in which the amount involved exceeded ceeds $120,000.

Compensation Committee Interlocks and Insider Pariipation

During fiscal year 2011:

* None of the members of the Executive CompensatmmBittee was an officer (or former officer) or exyze of the
Company;

* None of the members of the Executive Compensatmmr@ittee or any members of their immediate familjeeed into (o
agreed to enter into) any transaction or serigeaniactions with the Company in which the amoowblived exceeded or
exceeds $120,00

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

* None of the Compar's executive officers was a Director of anotheitgnvhere one of that entitg’executive officers serv
on the Compar’'s Executive Compensation Committee;

* None of the Compar's executive officers served on the compensationmitee (or another board committee with similar
functions or, if there was no such committee, thire board of Directors) of another entity where mf that entity’s
executive officers served as a Director on the Camy’'s Board of Directors

Security Ownership of Certain Beneficial Owners andvlanagement

The following table sets forth information as obgary 15, 2012 for the beneficial ownership of coom stock by (a) each
stockholder who, to the Company’s knowledge, islt@eeficial owner of more than 5% of the outstagdihares of any class of
Common Stock, (b) each current Director of the Canyp (c) each nominee for election as a DirectdhefCompany, (d) each of the
executive officers of the Company named in the SamnCompensation Table above (the “Named Exec@iffieers”), and (e) all
current Directors and executive officers of the @amy as a group. The percentages in the third colum based on 46,731,444 shares
of Common Stock outstanding on February 15, 201 2akch case, except as otherwise indicated irothtadtes to the table, the shares
shown in the second column are owned directly dir@ttly by the individuals or members of the gragmed in the first column, with
sole voting and dispositive power. For purposethisftable, beneficial ownership is determineddoadance with the federal securities
laws and regulations. Inclusion in the table ofreRanot owned directly by the Director or Named d&#ive Officer does not constitute
an admission that such shares are beneficially dageahe Director or Named Executive Officer foyarther purpose.
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Number of Shares Percentage
Name of Beneficial Owner Beneficially Owned of Class
GAMCO Asset Management Inc. 4,023,75¢(a) 8.6%
BlackRock, Inc. 3,965,23(b) 8.5%
Singleton Group LLC 3,762,96((c) 8.1%
David C. Adams 156,03¢(d)(e)(f) *
Martin R. Benante 513,57¢(d)(e)(f) 1.1%
Dean M. Flatt 2,67¢(d)(9) *
S. Marce Fuller 14,765 (d)(h) *
Dr. Allen A. Kozinski 17,402 (d)(9) *
David J. Linton 183,34((d)(e)(f) *
William B. Mitchell 22,07¢(d) *
John R. Myers 16,50( (d) *
John B. Nathman 10,15¢(d)(9) *

Thomas P. Quinly 80,047 (d)(e)(f) *



Robert J. Rivet 1,04C(d)(9) *

Dr. William W. Sihler 6,724(d) *
(d)(9)

Albert E. Smith 12,51¢(h) *

Glenn E. Tynan 160,26¢ (d)(e)(f) *

Directors and Executive Officers as a group (1&pes) 1,373,80¢(i) 2.9%

* |Less than 1%

(a) Address is One Corporate Center, Rye, New York800% he information as to the beneficial ownersifi€ommon Stock by
GAMCO Asset Management Inc. was obtained from Fb8M, dated February 10, 2012, filed with the Seéi@sriand Exchange
Commission. Such Form 13F disclosed that at DeceBthe2011, it possessed sole voting power witheesto 2,369,759 shares
of Common Stock and no voting power with respedt3d,000 shares of Common Stock. Also, pursuafvten 13F, dated
February 10, 2012, filed with the Securities andgl&ange Commission, Gabelli Funds, LLC, an affiliat€SAMCO Asset
Management Inc., disclosed that at December 311,20fpossessed sole voting power with respect323,000 shares of Comm
Stock.

(b) Address is 40 East 52nd Street, New York, New Ya&f022. The information as to the beneficial owhigre®f Common Stock by
BlackRock, Inc. was obtained from Amendment Nad&ged January 20, 2012, to its statement on Schd@@, filed with the
Securities and Exchange Commission. Such repartodies that at January 20, 2012, BlackRock, Inss@ssed sole voting and
dispositive power with respect to 3,965,238 shaféSommon Stock

(c) Address is 11661 San Vicente Boulevard, Suite Bd5,Angeles, California, 90049. The informatiornt@she beneficial ownerst
of Common Stock by Singleton Group LLC was obtaifrech Amendment No. 2, dated August 17, 2007,4siatement on
Schedule 13D, filed with the Securities and ExcleaBgmmission. Such report discloses that at Augjus2007: (1) the Singleton
Group LLC possessed shared voting and dispositiveep with respect to 3,762,960 shares of Commonk${@) Christina
Singleton Mednick possessed shared voting and sithp® power with respect to 3,762,960 shares oh@on Stock, (3) William
W. Singleton possessed shared voting and dispegitwer with respect to 3,762,960 shares of Com#&iook, and (4) Donald E.
Rugg possessed shared voting and dispositive paitlerespect to 3,762,960 shares of Common Stodksafe voting and
dispositive power with respect to 56 shares of Comi&tock.

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

(e) Includes shares of Common Stock that the NameduEecOfficers have the right to acquire througl #xercise of stock options
within 60 days of February 15, 2012 as follows: Da®. Adams, 96,370; Martin R. Benante, 391,701lyiBd. Linton, 115,232;
Thomas P. Quinly, 46,269; and Glenn E. Tynan, 184,

() Includes shares of time-based restricted CommockStgranted under the Company’s 2005 Ldregm Incentive Plan) that vest
the third anniversary of the date of grant as feioDavid C.
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Adams, 31,244; Martin R. Benante, 71,955; Davididton, 32,150; Thomas P. Quinly, 16,645; and Glénynan, 26,57

(9) Includes shares of restricted Common Stock ownetthéyDirectors as follows (and subject to forfedtunder the Comparg/200&
Stock Plan for Non-Employee Directors): Dean Mtf12,679; Allen A. Kozinski, 6,049; William B. Mihell, 785; John R.
Myers, 1,975; John B. Nathman, 6,661; Robert JeRil,040; and Albert E. Smith, 6,0

(h) Share total rounded down to the next whole numbshares respecting fractional shares purchaseslignt to a broker dividend
reinvestment plar

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

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

The Audit Committee of the Board of Directors hppainted the firm of Deloitte & Touche LLP to act the Company’s
independent registered public accounting firm feffiscal year ending December 31, 2012, subjettid¢aatification by the Company’s
stockholders as required by the By-laws of the Camyp The Board of Directors requests that stocldrsldatify such appointment. If
the stockholders fail to ratify the appointmentafloitte & Touche LLP, our Audit Committee will apmt another independent
registered public accounting firm to perform suciiek for the current fiscal year and submit theeaf such firm for ratification by
our stockholders at the next Annual Meeting of khadders.

Representatives of Deloitte & Touche LLP are expatd be present at the Annual Meeting to make statements and answer
such questions as are appropriate.

Ratification of the appointment of Deloitte & TowchLP will require the affirmative vote of at leastnajority in voting interest of
the stockholders present in person or by proxywartithg at the Annual Meeting, assuming the presefi@equorum. As further
discussed in the section titléBroker non- votes’on page 1 of this Proxy Statement, if you own shafédCommon Stock through a
bank, broker or other holder of record and you dbimstruct your bank, broker or other holder afaiel on how to vote on this “routine
proposal, your bank, broker or other holder of rdaaill nevertheless have authority to vote youaurgs on this “routine” proposal in
your banks’, brokers’ or other holders’ of recoidadetion.

”

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 ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING DECEMBER 31, 2012

Disclosure About Fees

The following table presents the aggregate fedsdily our independent registered public accousfddloitte & Touche LLP, ar
their respective affiliates for the audit of ounaal financial statements for the calendar yeadedecember 31, 2011 and 2010, as
well as other services provided during those petiod

2011 2010
Audit Fees(a) $ 3,596,300 $ 3,384,00(
Audit-Related Fees(b) 183,20( 95,00(
Tax Fees(c) 244,00( 198,00(
All Other Fees(d) 0 0
Total 4,023,50( 3,677,00(
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(a) Audit Fees consist of fees billed for services e¥rd for the annual audit of our consolidated faialnstatements, audit of the
effectiveness of our internal controls over finahceporting as required by Section 404 of the Saels-Oxley Act, review of
condensed consolidated financial statements indlidéhe Company’s quarterly reports on Form 10 services that are
normally provided in connection with statutory aedulatory filings or engagemen

(b) Audit-Related Fees consist of fees billed for assae and related services that are reasonablgdeiathe performance of the
audit or review of our consolidated financial staémts that are not reported under the caption “Ateeés”. The fees for 2011 and
2010 relate to due diligence in connection witheptill acquisitions and a pension plan audit fa ohour subsidiarie:

(c) Tax Fees consist of fees billed for services resdiéor tax compliance, tax advice, and tax plannire fees for 2011 and 2010
relate principally to preparation of tax returnslamher tax compliance services directly relateduoh returns

(d) All Other Fees consist of fees billed for produansl services other than fees as reported in theesahoee 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 plediby the independent
accountants. The Audit Committee will consider aallyuand, if appropriate, approve the scope ofahéit services to be performed
during the fiscal year as outlined in an engagertettdr proposed by the independent accountantfadilitate the prompt handling of
certain matters, the Audit Committee delegatefi¢oGhief Financial Officer the authority to appromeadvance all audit and non-audit
services below $250,000 to be provided by the irddpnt accountants so long as no individual seexceeds $50,000. For
permissible non-audit services, we submit to thdiAGommittee, at least quarterly, a list of seeg@nd a corresponding budget
estimate that we recommend the Audit Committee gadlae independent accountant to provide. We relytimform the Audit
Committee as to the extent of services providethbyindependent accountants in accordance withpteisapproval policy and the fees
incurred for the services performed to date. Dufiscal year 2011, all of the Audit-Related Feeax Fees and All Other Fees in the
table above were approved by the Audit Committde Tompany believes that none of the time expendddeloitte & Touche LLP’s
engagement to audit the Company’s financial statésfer fiscal 2011 and 2010 was attributable takymerformed by individuals
other than Deloitte & Touche LLP’s full-time, perment employees.

PROPOSAL THREE: ADVISORY (NON-BINDING) VOTE ON EXEC UTIVE COMPENSATION

Overview

The Board of Directors is committed to excellentgavernance. As part of that commitment, and gsired by Section 14A(a)(1)
of the Securities Exchange Act of 1934, as amenithedBoard of Directors is providing the stockhotdwith an opportunity to provide
an advisory vote on executive compensation (comynkmbwn as a “say on pay” proposal). The Board wé&iors recognizes that
providing stockholders with an advisory vote on@i&ve compensation may produce useful informatinrinvestor sentiment with
regard to the Company'’s executive compensationramg. The Company held its first ever say on pag abthe 2011 Annual Meeting
held on May 6, 2011, and made significant changéis ttompensation program and practices consistightfeedback received from t
stockholders and certain stockholder advisory geahpough the vote as well as meetings theredftes.Company’s executive
compensation program and practices are fully desdrin the “Compensation Discussion and Analys€tien and other table and
narrative disclosures in this Proxy Statement.
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Compensation Process and Objectives

As a result of the 2011 say on pay vote, the Exeel@ompensation Committee took immediate actionlédaying pay raises for
the named executive officers until such time thedttive Compensation Committee could evaluate dnepensation program.
Additionally, certain members of the Company’s ngeraent team held meetings with the Company’s nsfmkholders and
stockholder advisory groups to discuss their specdncerns and seek input on the Company’s exezgtimpensation program. The
Executive Compensation Committee and managemenfretgtently to review, consider, and respond tostioekholder concerns with
the executive compensation plan design and philogopdditionally, the Executive Compensation Conesgtobtained feedback,
advice, and recommendations on compensation bastiges from its independent external compensatimsultant, Pay Governance
LLC. The Executive Compensation Committee alsoawed the Company’s performance, the compensatextipes of its peers and
compensation surveys and other materials regagingral and executive compensation.

These actions resulted in the adoption of a newpamsation program for executives and other compiensehanges by the Board
of Directors in November 2011 that address stoaktotoncerns and achieve the following compensagtiviosophy and objectives:

+ Offering an executive compensation program thabiapetitive and that helps the Company attractjwvate and retain top
performing executives

» Targeting pay levels at 50th percentile of complgrabmpanies within the Compé' s broad industries

« Linking compensation to performance through a payperformance philosophy that includes a signiftqaortion of the named
executive officers compensation tied to achievenoéstrategic financial and other goals; ¢

« Aligning interests of the Company’s executive dffic and stockholders through equity-based compensatd stock ownership
guidelines. A significant portion of the Compangguity-based compensation is variable, based dnateperformance goals
linked to the Compar's corporate strategy with an emphasis on relatitad stockholder returr

Significant Executive Compensation Actions

Key features and changes to the compensation proffnraexecutives are:

» Target pay at 50th percentile (P50) for approplyadezed market data and our selected peer g
» CEC's annual and lor-term incentive targets moved to market P50 immedtj

» Other executives’ annual and long-term incentivgdts moved downward toward market P50 for 2012faltylat P50 within 2
to 3 years

 Current salaries will not increase for two yearth#y exceed 60th percentile of market data forgamabl-sized companie
* Relative total stockholder return comprised 30%oaf-term incentive grant made in November 2!
» Will use relative peer performance in setting sfiegerformance goals for annual and I-term incentive plan

» For the 2012 annual incentive compensation awadljaed qualitative individual goal weight to 20%nfr 40% and shifted cash
flow objective to quantitative Company performaibgective

 For the 2012 annual incentive compensation awaeighted 80% quantitative company performance (&eflsperating income
and cash flow for 2012) and 20% qualitative indiatiperformanc

 Eliminated stock options for the 2011 November -term incentive compensation award to reduce bug
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» For NEOs, the November 2011 grant date long-tecaritive mix was: restricted stock units (30%), perfance shares (30%),
and loni-term cash based performance units (4

* Restricted stock units will continue to have a mnm three year cliff vesting peric

« Elimination of stock options and lower Ic-term executive incentive targets will reduce thenPany' s burn rate
* On a pr-forma basis, these actions will reduce our bure tatelow 2% for the near term futt

» Going forward, the Company is committed to maintaira burn rate within an industry acceptable re

» CEO voluntarily forfeited his single trigger “watkwvay right” effective immediately with respect tis iChange-in-Control
agreemen

Because the Company awards its long-term incentivBvember, the actions discussed in the abdve telate to the setting of
the November 2011 grant date award, which coverpérformance period January 1, 2012 to Decemhe2®#. Other actions, such
as changes to the annual incentive plan, relateet@012 performance period and are not reflect&Dil1's annual incentive
compensation payments.

Other than freezing salaries for the CEO and akohamed executive officers in 2011, the changedento the executive
compensation program were implemented on a praspduasis, effective November 2011. Because thagdmare prospective, and
retrospective, the changes do not affect awardsrimagdrevious years. Incentive compensation awgraisted on or after November
2011 are based on Company performance startinQli@ and subsequent years, as applicable. Theréfi@réotal compensation
amounts shown in the Summary Compensation TahilEsriProxy Statement include amounts not only liermew grants (to be paid as
earned in the future), but also for payouts of @sanade under the prior executive compensationranegwhich are the majority of the
total amounts shown in that table. This is poirgatito underscore the fact that the current angréuexecutive compensation progral
much different than the past one, but the amowmsrted still reflect certain payouts made underdll program.

The Board recommends that stockholders supporhthwscompensation program since it is responsiadckholder feedback and
meets the compensation objectives of the Companypting on the following resolution:

“RESOLVED, that the stockholders of Curtiss-Wrighdrporation approve, on an advisory basis, the emsgtion paid to the
Companys Named Executive Officers, as disclosed in thexP8tatement for the 2012 Annual Meeting of Stoddbeos pursuant
the compensation disclosure rules of the SecumtiesExchange Commission, including the Compens&liscussion and
Analysis, the Summary Compensation Table, anddlaed compensation tables and accompanying narrdisclosure therein.”

This vote is advisory, and therefore not bindingloe Company, the Executive Compensation Committeéke Board of Directors.
It will not overrule any decisions made by the Bbaf Directors or the Executive Compensation Cortenjtor require the Board of
Directors or the Executive Compensation Committetake any specific action. The Board of Directamsl the Executive Compensat
Committee value the opinions of the stockholdestarthe extent there is any significant vote agiaine Named Executive Officer
compensation as disclosed in this Proxy Stateniemt3oard of Directors will consider the stockhaldencerns and the Executive
Compensation Committee will evaluate whether anipas are necessary to address those concerns.

Adoption of this resolution will require the affiative vote of at least a majority in voting intd@resthe stockholders present in
person or by proxy and voting at the Annual Meetasuming the presence of a quorum. As furtheudised in the section titled
“Broker non-votes”on page 1 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otlodddr of
record, you must instruct your bank, broker or oti@der of record how to vote in order for thenvtide your shares of Common Stock
so that your vote can be counted on this Propdsadel
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RECOMMENDATION OF THE BOARD OF DIRECTORS

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

HOUSEHOLDING OF ANNUAL DISCLOSURE DOCUMENTS

The Securities and Exchange Commission has adopiesigoverning the delivery of annual disclosuveuinents that permit us to
send a single set of our annual report and praagstent to any household at which two or more $tolders reside if we believe that
the stockholders are members of the same familgsarwe have received contrary instructions from @nmore of the stockholders.
This rule benefits both stockholders and the Complimeduces the volume of duplicate informatieseived and helps to reduce our
expenses. Each stockholder will continue to recaiseparate proxy card. If your household receavsihgle set of disclosure
documents for this year, but you would prefer weree your own copy now or in the future, pleasetaot our transfer agent, American
Stock Transfer & Trust Company, by calling theif-foee number, 1-800-937-5449, accessing theirsitelatwww.amstock.comor
writing to them at 6201-15th Avenue, Brooklyn, N&ark 11219. A separate copy will be promptly praaddto you upon receipt of
your request. Stockholders sharing an address wheaeiving multiple copies of our proxy statemand annual report and who wish
to receive a single copy of such materials in thare, please contact American Stock Transfer &T@opmpany as indicated above.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS
FOR 2013 ANNUAL MEETING

Pursuant to regulations of the Securities and Bxgeé&ommission, stockholders who intend to subnoipgsals for inclusion in
our proxy materials for the 2013 Annual Meeting tis so no later than December 1, 2012. This requént is separate from the
Securities and Exchange Commission’s other req@rgstthat must be met to have a stockholder propudaded in our proxy
statement. In addition, this requirement is indeje of certain other notice requirements of oureiated and Restated By-laws
described below. All stockholder proposals andasstishould be submitted to Corporate SecretaryigSuright Corporation, 10
Waterview Boulevard, Second Floor, Parsippany, Newsey 07054. The attached proxy card grants the/ rolder discretionary
authority to vote on any matter raised and preskatéhe Annual Meeting. Pursuant to amended Seesiand Exchange Commission
Rule 14a-4(c)(1), we will exercise discretionarying authority to the extent conferred by proxyhwiespect to stockholder proposals
received after February 14, 2013.

If a stockholder of record wishes to nominate Diiwex or bring other business to be considered dkbblders at the 2013 Annual
Meeting, such proposals may only be made in acomedaith the following procedure. Under our currABmiended and Restated By-
laws, nominations of Directors or other proposaistockholders must be made in writing to our @&$ico later than February 5, 2013
and no earlier than January 6, 2013. However gifdéite of the 2013 Annual Meeting is advanced bgertttan 30 days or delayed by
more than 70 days from the anniversary date o2@12 Annual Meeting, then such nominations and gsafs must be delivered in
writing to the Company no earlier than 120 daysmid the 2013 Annual Meeting and no later thandbse of business on the later of
(i) the 90th day prior to the 2013 Annual Meeting(ii) the 10th day following the day on which pigtannouncement of the date of the
2013 Annual Meeting is first made.

Please note that these requirements relate omhatters proposed to be considered for the 2013 Alnvieeting. They are separate
from the Securities and Exchange Commission’s requents to have stockholder proposals includederCtompany’s 2013 proxy
statement.

2011 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without chargesopy of the Company’s 2011 Annual Report on FbaK (without exhibits)
filed with the Securities and Exchange Commissstmuld write to the Corporate Secretary, CurtisggirCorporation, 10 Waterview
Boulevard, Second Floor,
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Parsippany, New Jersey 07054. Exhibits to the FIBAK will be furnished upon written request and payt of the Company'’s
expenses in furnishing such documents. The Comp&811 Annual Report on Form 10-K is also availdi#e of charge through the
Investor Relations section of the Company’s welsiteww.curtisswright.com.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presensattion at this Annual Meeting any matter othart those specifically set forth
in the Notice of Annual Meeting. If any other mati®properly presented for action at the Annuaklteg, it is the intention of persons
named in the proxy to vote thereon in accordantk thieir judgment pursuant to the discretionanhatity conferred by the proxy.

By Order of the Board of Directors

Michael J. Denton
Corporate Secretary

Dated: March 30, 2012
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Appendix A

CURTISS-WRIGHT CORPORATION

I mportant Notice Regarding the Availability of Proxy Materialsfor the Stockholder Meeting to be Held on Friday, May 4, 2012.
This Proxy Statement, our 2011 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.

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON FRIDAY, MAY 4 , 2012

The undersigned hereby constitutes and appoints MNRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENT®, and
each of them, as proxies of the undersigned, wittpbwer to appoint his substitute, and authorizash of them to represent and to
all shares of common stock, par value $1.00 persiué Curtiss-Wright Corporation (the “Company”hieh the undersigned is entitled
to vote at the Annual Meeting of Stockholders (tAenual Meeting”) to be held on Friday, May 4, 2QH2 the Sheraton Parsippany
Hotel, 199 Smith Road, Parsippany, New Jersey 07@&fimencing at 10:00 a.m. local time, or any adjment or postponement
thereof, with all the powers the undersigned wddde if personally present, respecting the follguimatters described in the
accompanying proxy statement and, in their disocretbon other matters which come before the meeting.

When properly executed, this proxy will be votedhia manner directed herein by the undersignedkistdder(s).If no direction is
given, this proxy will be voted FOR the Director naninees listed in Proposal One; and FOR Proposals Tmand Three.In their
discretion, the proxies are each authorized to upten such other business as may properly comeebtife Annual Meeting and any
adjournments or postponements thereof. A stockhalihing to vote in accordance with the Board @febtors’ recommendations
need only sign and date this proxy and return ih@enclosed envelope.

The undersigned hereby acknowledge(s) receiptcopa of the accompanying Notice of Annual Meetifiggtockholders, the
proxy statement with respect thereto, the Compa®@lil Annual Report on Form 10-K filed with the 8eties and Exchange
Commission, and informational brochure to Stockkddand hereby revoke(s) any proxy or proxies béet given. This proxy may |
revoked at any time before it is exercised.

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

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

OR
VIA INTERNET: Access “www.voteproxy.com” and followihe on-screen instructions.
Have your control number available when you actlessveb page.
COMPANY NUMBER:
ACCOUNT NUMBER:
CONTROL NUMBER:

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

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

and FOR Proposals Two and Three.

1. Election of Directors.

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

Martin R. Benante, Dean M. Flatt, S. Marce Fulldten A. Kozinski,
John R. Myers, John B. Nathman, Robert J. Rivelliakti W. Sihler and Albert E. Smith

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

2. Proposal to ratify the appointment of DeloitteT&uche LLP as the Company’s independent registeudtic accounting firm for
2012.

£ FOR £ AGAINST £ ABSTAIN
3. Proposal on advisory (non-binding) vote on ExeeuCompensation.
£ FOR £ AGAINST £ ABSTAIN

To change the address on your account, please thisdkox [ ] and indicate your new address malddress space below.
Please note that changes to the registered naore{se account may not be submitted via this method

SIGNATURES

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

Signature of Stockholder Date:

Signature of Stockholder Date:
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CURTISS-WRIGHT CORPORATION

PROXY SOLICITED BY THE BOARD OF DIRECTORS OF CURTIS S-WRIGHT CORPORATION
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD O N FRIDAY, MAY 4, 2012

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 4, 2012, 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 stockholder(s). If no
direction is given, this proxy will be voted FOR th e Director nominees 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 Meeting and any adjournments or postponements thereof. A stockholder wishing to vote 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.)




ANNUAL MEETING OF STOCKHOLDERS OF

CURTISS-WRIGHT CORPORATION

May 4, 2012

Important Notice Regarding the Availability of Prox

y Materials for the Stockholder Meeting

to be Held on Friday, May 4, 2012.

This Proxy Statement, our 2011 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 malil
your proxy card in the
envelope provided as soon
as possible.

& Please detach along perforated line and mail in the envelope provided. @

Il 20930300000000000000 7

050412

The Board of Directors recommends a vote FOR the Di

rector nominees listed in Proposal One;

FOR Proposals Two and Three.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

1. Election of Directors:

NOMINEES:

0FOR ALL NOMINEES Martin R. Benante

i Dean M. Flatt
(0] i
WITHHOLD AUTHORITY S. Marce Fuller
FOR ALL NOMINEES i Allen A. Kozinski
i JohnR. Myers
(0] i
FOR ALL EXCEPT John B. Nathman
(See instructions below) i Robert J. Rivet

i William W. Sihler
i 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 0 o 0
& Touche LLP as the Company’s
independent registered public accounting firm
for 2012.

3. Proposal on advisory (non-binding) vote on 0 o 0
Executive Compensation.

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 2011 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 ENCL OSED
ENVELOPE

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. .




ANNUAL MEETING OF STOCKHOLDERS OF

CURTISS-WRIGHT CORPORATION

May 4, 2012

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.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in COMPANY NUMBER
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. ACCOUNT NUMBER
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.

Important Notice Regarding the Availability of Prox y Materials for the Stockholder Meeting to be Held on Friday, May
4,2012.
This Proxy Statement, our 2011 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.

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

Il 20930300000000000000 7 050412

The Board of Directors recommends a vote FOR the Di  rector nominees listed in Proposal One;
FOR Proposals Two and Three.

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

FOR AGAINST ABSTAIN

1. Election of Directors: 2. Proposal to ratify the appointment of Deloitte 0 0 0
& Touche LLP as the Company’s
NOMINEES: independent registered public accounting firm
0 . for 2012.
FOR ALL NOMINEES I Martin R. Benante
3. Proposal on advisory (non-binding) vote on 0 0 0
i Dean M. Flatt Executive Compensation.
(0} i The undersigned hereby acknowledge(s) receipt of a copy of the
WITHHOLD AUTHORITY S. Marce Fuller accompanying Notice of Annual Meeting of Stockholders, the proxy statement
o with respect thereto, the Company’s 2011 Annual Report on Form 10-K filed
FOR ALL NOMINEES i Allen A. Kozinski with the Securities and Exchange Commission, and informational brochure to
i John R. Myers Stockholders and hereby revoke(s) any proxy or proxies heretofore given. This
0 i proxy may be revoked at any time before it is exercised.
FOR ALL EXCEPT John B. Nathman

IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET, PLE ASE VOTE,

(See instructions below) i Robert J. Rivet EQ$EL%I\:)[I)E SIGN BELOW AND RETURN PROMPTLY IN THE ENCL OSED

i William W. Sihler
i 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.

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. .




