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CURTISS
WRIGHT

Dear Valued Stockholder:

You are cordially invited to attend the annual nmegeof stockholders of Curtiséfright Corporation to be he
on Friday, May 10, 2013, at the Sheraton Parsippotel, 199 Smith Road, Parsippany, New Jersey 4,705
commencing at 10:00 a.m. local time.

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

This year, in accordance with rules adopted byl Securities and Exchange Commission, we arg ke
Internet as our primary means of furnishing proxatenials to our stockholders. Accordingly, mostktwlders
will not receive paper copies of our proxy materidie will instead send our stockholders a notiite w
instructions for accessing the proxy materials \astthg electronically over the Internet or by tdlepe. The notic
also provides information on how stockholders neyuest paper copies of our proxy materials. Weetbeli
electronic delivery of our proxy materials will pals reduce the environmental impact and costsimtinpg and
distributing paper copies and improve the speedediitiency by which our stockholders can accesséeh
materials.

We know that many of you are unable to attend thmial meeting in person. The proxies that we gdlivie
you the opportunity to vote on all matters thatsoleeduled to come before the annual meeting. VEhetinot you
plan to attend, you can be sure that your shaesgresented by promptly voting and submittingrymoxy by
phone or by Internet as described in the follownmagerials, or if you request that proxy materiasmiled to you
by completing, signing, dating, and returning yptoxy card enclosed with those materials in theggespaid
envelope provided to you.

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

Sincerely,

M aArTIN R. B ENANTE
Chairman and Chief Executive
Officer




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the holders of the common stock of Curtiss-Wri@hrporation:

Notice is hereby given that the annual meetingaflolders (the “Annual Meeting”) of Curtiss-WrigBorporation, a Delaware
corporation (the “Company”Wwill be held on Friday, May 10, 2013, at the ShemaParsippany Hotel, 199 Smith Road, Parsippanw
Jersey 07054, commencing at 10:00 a.m. local tionehe following purposes:

(1) To elect nine Directors

(2) To ratify the appointment of Deloitte & Touche LiaB the Compar's independent registered public accounting firn2f@t3
(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 15, 2013, therdedate for the Annual
Meeting, are entitled to notice of and to votehat Annual Meeting. A list of stockholders will beaglable for examination by any
stockholder(s) at the Annual Meeting and at thece$f of the Company, 10 Waterview Boulevard, Sedelodr, Parsippany, New
Jersey 07054, during the ten days preceding theidlrivieeting date.

All stockholders are cordially invited to atten@tAnnual Meeting in person. Stockholders who ptaattend the Annual Meeting
in person are nevertheless requested to voteshaies electronically over the Internet or by tetey, or if you receive a proxy card in
the mail, by mailing the completed proxy card tdkeaertain that their vote will be representechatAnnual Meeting should they be
prevented unexpectedly from attending.

By Order of the Board of Directors,

March 28, 2013 M IcHAEL J. DENTON
Vice President, Corporate Secretary
and General Counsel

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE AN NUAL MEETING, PLEASE PROMPTLY SUBMIT
YOUR PROXY ELECTRONICALLY OVER THE INTERNET OR BY T ELEPHONE, OR IF YOU RECEIVE A PAPER
PROXY CARD, PLEASE FILL IN, SIGN AND PROMPTLY RETUR N YOUR PROXY CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE

I mportant Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday, May 10, 2013 .
A combined Proxy Statement/2012 Annual Report on Fen 10-K and informational brochure to security holders are available
at: www.proxyvote.com.




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

PROXY STATEMENT

PURPOSE

This Proxy Statement is being furnished in conoecitvith the solicitation of proxies by the BoardRQifectors of Curtiss-Wright
Corporation, a Delaware corporation (the “Companig) use at the annual meeting of stockholdet®fCompany (the “Annual
Meeting”) to be held on Friday, May 10, 2013, at0D0a.m. local time, at the Sheraton ParsippangH®99 Smith Road, Parsippany,
New Jersey 07054, and at any adjournments the

INTERNET AVAILABILITY OF PROXY MATERIALS

Pursuant to the rules adopted by the U.S. Secuidtid Exchange Commission (the “SEC”), the Comimfiyrnishing proxy
materials to its stockholders primarily via theelmtet, rather than mailing paper copies of thesemads to each stockholder. The
Company believes this process will help it reddednvironmental impact and costs of printing aisttiduting paper copies and
improve the speed and efficiency by which the Camyfsastockholders can access these materials. @bhaurt March 28, 2013, the
Company will mail to each stockholder (other thiaose stockholders who previously had requestedruiglieery of proxy materials) a
Notice of Internet Availability of Proxy Materiatoontaining instructions on how to access and reWi@aproxy materials, including th
Proxy Statement and the Company’s 2012 Annual RepoForm 10-K filed with the SEC, on the Interaetl how to access a proxy
card to vote on the Internet or by telephone. Thédd of Internet Availability of Proxy Materialdsa contains instructions on how to
request a paper copy of the proxy materials. If ggmeived a Notice of Internet Availability of Prokaterials by mail, you will not
receive a paper copy of the proxy materials unjessrequest one. If you would like to receive agyagpy of the proxy materials,
please follow the instructions included in the Metof Internet Availability of Proxy Materials. Ti@mpany may at its discretion
voluntarily choose to mail or deliver a paper capyhe proxy materials, including this Proxy Stagsrhand the Company’s 2012
Annual Report on Form 10-K filed with the SEC, twecor more stockholders.

INFORMATION CONCERNING THE ANNUAL MEETING

Mailing and SolicitationA combined Proxy Statement/2012 Annual Report omFb0-K and accompanying form of proxy card
set forth in Appendix A hereto are being distrilslite made available via the Internet to the Comsastypckholders on or about March
28, 2013. For information about stockholders’ dlilify to vote at the Annual Meeting, please 8Record Date and Outstanding Stock”
below. The cost of the solicitation of proxies vii# paid by the Company. The solicitation is tovize primarily by mail but may be
supplemented by telephone calls and personal tsian by officers and other employees of the Camgpahe Company will reimbur:
banks and nominees for their expenses in forwarplingy materials to the Company’s beneficial owners

Proxies.Whether or not you plan to attend the Annual Megtthe Company requests that you vote prior toAthreual Meeting: (i)
via the Internet, by following the instructions pided in the Notice of Internet Availability of Pop Materials, (ii) via telephone, by
following the instructions provided in the Notickloternet Availability of Proxy Materials, or (jivia mail, by completing, signing,
dating and mailing a paper proxy card in a postagjd-return envelope, which a stockholder can retga outlined in the Notice of
Internet Availability of Proxy Materials. A contralumber, contained in the Notice of Internet Availity of Proxy Materials, is
designed to verify your identity and allow you wte your shares, and confirm that your voting ingions have been properly recorc

If your shares are registered directly in your nayoel are the holder of record of these sharest@ompany is sending a Notice
of Internet Availability of Proxy Materials diregtto you. As the holder of record, you have thétrig vote by one of the three ways
mentioned above or in person at




the Annual Meeting. If your shares are held inéstmame”, your bank, broker or other nomineernslisg to you a Notice of Internet
Availability of Proxy Materials. As a holder in et name, you have the right to direct your bantkdr, or other nominee how to vote
by submitting voting instructions in the manneedied by your bank, broker, or other nominee. ifrghares are held in street name
and you wish to vote in person at the Annual Megtyou must obtain a proxy issued in your name fyaor bank, broker or other
nominee and bring that proxy to the Annual Meeting.

Broker non-votedJnder the rules of the New York Stock Exchange ($¥Y), a bank, broker, or other nominee who holdseh
in “street name” for customers is precluded frorareising voting discretion with respect to the @it of non-routine matters (so
called “broker non-votes”) in the absence of spedifstructions from such customers. The (1) etecof Directors (see Proposal One)
and (2) advisory (non-binding) vote on Executivarensation (See Proposal Three) are consideredringime” matters under
applicable NYSE rules and, therefore, a bank, brakeother nominee is not entitled to vote thereb@af Company common stock
unless the beneficial owner has given instructidsssuch, there may be broker non-votes with respetese proposals. On the other
hand, the ratification of the appointment of De®®& Touche LLP as the Company’s independent regast public accounting firm for
2013 (see Proposal Two) is considered a “routinatten under applicable NYSE rules, therefore, &bhroker, or other nominee will
have discretionary authority to vote the shareSamhpany common stock if the beneficial owner hagyien instructions and no
broker non-votes will occur with respect to thisposal.

Voting In Accordance With InstructioriBhe shares represented by your properly submitiexi/peceived by mail, telephone,
Internet or in person will be voted in accordandg#wour instructions. If you are a registered lewlednd you do not specify in your
properly submitted proxy how the shares represehimeby are to be voted, your shares will be voted

(1) “FOR’ the election as Directors of the nominees prop¢seel Proposal One

(2) “FOR” the ratification of Deloitte & Touche LLP dse Company’s independent registered public ac@ogifitm for 2013
(see Proposal Two), al

(3) “FOR” the compensation of the Company’s hamed etkezofficers under the proposal regarding the salyi (non-binding)
vote on Executive Compensation (see Proposal Tt

If your shares are held in street name and youotgpecify how the shares represented therebydre voted, your bank, broker,
or other nominee may exercise its discretionari@itly to vote on Proposal Two only.

The Board of Directors is not aware of any othettena to be presented for action at the Annual Mgebut if other matters are
properly brought before the Annual Meeting, shaegsesented by properly completed proxies recdiyeahail, telephone, Internet, or
in person will be voted in accordance with the juegt of the persons named as proxies.

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

Revocation of Proxie§Vhether the proxy is submitted via the Interndgpbone or mail, stockholders have the right tmkevtheir
proxies at any time before a vote is taken. If ygshares are registered in your name, you may reyoleproxy (1) by notifying the
Corporate Secretary of the Company in writing at@ompany’s address given above, (2) by executmgaproxy bearing a later date
or by submitting a new proxy by telephone or therinet on a later date, provided the new proxgéeived by Broadridge Financial
Solutions Inc. (which will have a representativegant at the Annual Meeting) before the vote, {3ttending the Annual Meeting and
voting in person, or (4) by any other method alddldo stockholders by law. If your shares are lelstreet name, you should contact
the record holder to obtain instructions if you lwie revoke your vote before the Annual Meeting.
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Record Date and Outstanding Stotke close of business on March 15, 2013 has bged &s the record date of the Annual
Meeting, and only stockholders of record at thaetwill be entitled to vote. The only capital stafkhe Company outstanding is the
common stock, par value $1.00 per share (the “Com&tock”).As of March 15, 2013, there were 46,717,201 shafr€ommon Stoc
outstanding constituting all the capital stockle Company entitled to vote at the Annual Meetifach stockholder is entitled to one
vote for each share of Common Stock held.

Quorum.The presence, in person or by properly executedypad the holders of a majority of the outstandéigres of Common
Stock entitled to vote at the Annual Meeting ises=ary to constitute a quorum at the Annual Meeting

Required Vote.

Election of Directors A plurality of the Common Stock present in persomepresented by proxy at the Annual Meeting wéke
as Directors the nominees proposed (see Propogdl Bawever, under our corporate governance guiegliin an uncontested election
where the only nominees are those recommendedebgdhard, any nominee for director who receiveseatgr number of votes
“withheld” from his or her election than votes “fdris or her election is required to tender hiser resignation following certification
of the stockholder vote. The Committee on Directord Governance is required to make recommendaticthe Board with respect to
any such letter of resignation. The Board is regfliio take action with respect to this recommendadind to disclose their decision-
making process. Full details of this policy are@gtunder “Proposal One: Election of Directors”gage 3 of this Proxy Statement.

Ratification of Deloitte & Touche LLPThe affirmative vote of a majority of the shacds<Common Stock present in person or
represented by proxy is required to approve thiéiaaion of Deloitte & Touche LLP as our independleegistered public accounting
firm.

Advisory (nonbinding vote) on Executive Compensatiobhe affirmative vote of a majority of the shasd<Common Stock
present in person or represented by proxy is requ approve, on an advisory basis, the compemsatiour Named Executive
Officers.

Calculating Votes Under the Delaware General Corporation Law, estadfing vote and a broker non-vote are countquesent
and entitled to vote and are, therefore, includegtirposes of determining whether a quorum isgmteat the Annual Meeting.
Abstentions will not be counted as having votetegifor or against the election of directors liste®roposal One. With respect to
Proposals Two and Three, abstentions will be caliagevotes against such Proposals. Broker non-wiliesot be counted as having
voted either for or against any of the Proposals.

Dissenter’'s Rights of Appraisalthe stockholders have no dissenter’s rights ofapal under the Delaware General Corporation
Law, the Company’s Restated Certificate of Incogtion or the Company’s Amended and Restated By-Laiysrespect 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 ioé@ors of the Company (the “Board” or “Board aféxtors”) consists of nine
members, eight of whom are nemployee Directors. After extensive discussion,Bbard voted on February 12, 2013 to retain Jot
Myers as a director for one additional year degpiéeBoard’s vote on May 7, 2011 to retain Mr. Myas a director for only one year
beyond reaching his 75th birthday. The Board bebahat this action is in the best interest ofGbenpany as it retains continuity in
Board experience so that the Board’s operationddvaot be adversely affected in having to replace Myers and also allows the new
Directors elected within the past two years theefienf working with Mr. Myers and having an extesttlopportunity to learn Board
practices and culture.

The Committee on Directors and Governance of ther@of Directors has recommended and our full Baduldirectors has
nominated Martin R. Benante, Dean M. Flatt, S. Mdfaller, Dr. Allen A. Kozinski, John R. Myers, JoB. Nathman, Robert J. Rivet,
Dr. William W. Sihler, and Albert E.




Smith, each currently serving Directors, to be teléd¢o the Board for a one year term. Each nomiasandicated his or her willingness
to serve. In the event that any nominee shouldreamavailable for election, the persons namehlédrptoxy may vote for the election
of a substitute nominee.

Directors will be elected by a plurality of voteoperly cast (in person or by proxy) at the Anndaleting. This means that a
person will be elected who receives the first tigltoninth highest number of votes, even if he orrglgeives less than a majority of the
votes cast. Therefore, stockholders who do not eoteithhold 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 preserti@nnual Meeting. However, under
our corporate governance guidelines, in an unctedesection of Directors where the only nomineestaose recommended by the
Board (which is the case for the election of Dioestat this Annual Meeting), any nominee for dioeetho receives a greater number of
votes “withheld” from his or her election than vetor” his or her election (a “Majority Withheldate”) is required to tender his or her
resignation following certification of the stockdek vote. The Committee on Directors and Governamegt promptly consider the
resignation offer and a range of possible respobassd on the circumstances that led to the Mgj@fithheld Vote, if known, and
make a recommendation to the Board. The Boardasilbn the Committee on Directors and Governanmemmenendation within 90
days following certification of the stockholder gof hereafter, the Board will promptly disclosedéecision-making process and
decision regarding whether to accept the Direct@ssgnation (or the reason(s) for rejecting trségmation offer, if applicable) in a
Form 8-K filed with the SEC. Any Director who temdéis or her resignation pursuant to this provisiball not participate in the
Committee on Directors and Governance recommentatithe Board action regarding whether to accepgject the resignation offer.

As further discussed in the section titl&toker non-votes”on page 2 of this Proxy Statement, if you own shafeCommon Stoc
through a bank, broker or other holder of recodd) gnust instruct your bank, broker, or other holaferecord how to vote in order for
them to vote your shares of Common Stock so that yote can be counted 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 fjears, as well as a brief description of theiqaler experience, qualifications,
attributes or skills that qualify the nominee toveeas a Director of the Company.

Martin R. Benante age 60, has been the Chairman of the Board eiciirs and Chief Executive Officer of the Compainge
April 2000. He has been a Director of the Companges1999.

Mr. Benante has been an employee of the Companydoe than 34 years, serving at times in increasingls of managerial
responsibility, such as general manager at the @ogip Target Rock division, then President of tleenpany’s Flow Control segment,
then Vice President of the Company, and then asid&net and Chief Operating Officer of the Compaafobe serving in his present
capacity. Mr. Benante’s ability to lead and grow ompany and in-depth knowledge of the Company&sness segments and
industries in which they operate, as evidencecbydompany’s strong growth during his tenure agfdxecutive Officer provides the
Company a competitive advantage in continuing forowe long-term performance and increase stockhotlee.

Dean M. Flatt, age 62, served as President and Chief Operafiige©Oof Honeywell International Inc.’s DefensedaBpace
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 IntenmaitInc.’s Specialty Materials
and Chemicals business from July, 2000 to Decen0@1. Since May, 2010, he has been a member @pleeating Executive Board
of JF Lehman & Company, a private equity investnient. Further, he is serving as a director of Dmooun Incorporated and
Industrial Container Services, Inc. since Janu20@9 and January, 2012, respectively. He has b&areetor of the Company since
February 2012 and serves as a member of the Aodiin@ttee and the Committee on Directors and Goveraa
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Mr. Flatt has an in-depth understanding of the sgaoe industry, evidenced by his past employmehigin level managerial
positions at Honeywell International Inc., a leapgiobal supplier of aerospace products, one oCibrmpany’s major markets. In
addition, Mr. Flatt has extensive experience in@aiing new business opportunities gained whilgiagron the executive board of a
private equity firm. Furthermore, Mr. Flatt hasengive managerial experience in operating a busiaethe director level, serving as a
current director of Ducommun Incorporated and IndaisContainer Services, Inc. Mr. Flatt's abiltty lead a company at one of the
highest levels of management, coupled with hiseéptd knowledge of the aerospace industry and grigquity investing provides the
Company with a competitive advantage in seeking opportunities and platforms for its aerospace $tiguproducts and services, as
well as strengthening the ability of the Compangetect strategic acquisitions.

S. Marce Fuller, age 52, was the President and Chief Executivie@fdf Mirant Corporation from July 1999 to Octol2®05 and
a Director of Mirant Corporation from July 1999 lidanuary 2006. Since October 2001, she has sawvedirector of Earthlink, Inc.
where she is currently the lead director and Cleasign of the Governance Committee. She has beémet® of the Company since
2000 and serves as Chairperson of the Executivgp€nsation Committee, a member of the Audit Commjtad as a member of the
Committee on Directors and Governance.

Ms. Fuller has an in-depth understanding of thegrayeneration industry, evidenced by her past eynpdmt at Southern Energy
and Mirant Corporation, both leading power generatiompanies. At these companies, Ms. Fuller seavéiches in increasing levels
managerial responsibility, beginning with Vice Rdest at Southern Energy and then as PresidenChred Executive Officer of both
Southern Energy and Mirant Corporation. Ms. Fullebility to lead a company at the highest levehahagement, coupled with her in-
depth knowledge of the power generation industng, of the Company’s largest markets, provides thmany a competitive
advantage in seeking new opportunities and plagdonits power generation industry products andises.

Dr. Allen A. Kozinskj age 71, served as Group Vice President, Globf&hiRg of BP PLC from 1998 through 2002. He hasrbae
Director of the Company since 2007 and serves asr@drson of the Committee on Directors and Goveraand as a member of the
Finance Committee.

Mr. Kozinski has an in-depth understanding of thewod gas industry, evidenced by his past employraeAmoco Corporation
and BP, both leading oil and gas companies. Agtlbespanies, Mr. Kozinski served at times in insigg levels of managerial
responsibility, beginning with business unit mamaael then Vice President, Technology, Engineegimg International Developmeni
Amoco, and Group Vice President, Global RefiningBt Mr. Kozinski’s ability to lead a compamybusiness segment at a high leve
management, coupled with his in-depth knowledgdefoil and gas industry, one of the Company’sdatgnarkets, provides the
Company a competitive advantage in seeking newrtymides and platforms for its oil and gas indygiroducts and services.

John R. Myers age 76, served as Chairman and Chief Executifieddbf Tru-Circle Corporation from June 1999 tdyJ2003.
From 1993 to 1999 he was a limited partner of GrlEnterprises, a private equity group and sifi¥2e has served as an Operating
Partner of First Atlantic Capital Corporation, @pte equity group. From 1994 to May 2002 he seag&d Director of lomega
Corporation. He has been a Director of the Compamge 1996 and serves as a member of the Exed@tingensation Committee and
the Committee on Directors and Governance.

Mr. Myers has extensive managerial experience a@ramg a business at both the officer and dirdetl, evidenced by his
service at both Tru-Circle Corporation and lomegapOration. In addition, Mr. Myers has an in-deptiderstanding of the aerospace
industry gained while employed by Tru-Circle Comtion, Garrett Aviation Services, and Textron Ly@ognEngines, one of the
Company’s major markets. Furthermore, Mr. Myerséadsnsive experience in evaluating new businepsrtynities gained while
working at private equity investment companies. Myer’s ability to lead a company at the highestleof management and his
knowledge of the aerospace industry and privaté&evesting provides the Company with a compegitadvantage in seeking new
opportunities and platforms for its aerospace itgygroducts and services, as well as strengthethie@bility of the Company to select
strategic acquisitions.




Admiral (Ret.) John B. Nathmarmage 64, served as commander of U.S. Fleet F@oesnand from February 2005 to May 2007.
From August 2004 to February 2005 he served as @fgef of Naval Operations in the U.S. Navy. Fromggst 2002 to August 2004
he served as Deputy Chief of Naval Operations farféfe Requirements and Programs at the Pentagam. ®ctober 2001 to August
2002 he served as Commander, Naval Air Forces. Pragust 2000 to October 2001 he served as Commanfiddaval Air Forces,
U.S. Pacific Fleet. He has been a Director of tbenflany since 2008 and serves as a member of taadarCommittee and the
Committee on Directors and Governance.

Admiral Nathman'’s strong leadership, coupled withiraedepth understanding of U.S. defense spendidgndlitary products,
evidenced by 37 years of service in high-level c@nds in the United States Navy, provides the Compatompetitive advantage in
seeking new opportunities and platforms for itseds€ industry products and services.

Robert J. Rivetage 59, was Executive Vice President, Chief Gmera and Administrative Officer of Advanced Midbevices,
Inc. from October 2008 to February 2011, and waschtive Vice President, Chief Financial OfficerAafvanced Micro Devices, Inc.
from September 2000 until October 2009. Since 2868%as served as a Director of GlobalfoundriesHiechas been a Director of the
Company since 2011 and serves as a member of ttie Gommittee, the Executive Compensation Commitiee the Finance
Committee.

Mr. Rivet has an in-depth understanding of the @rafion and analysis of financial statements baped his 35 years of financial
experience, including nine years as Chief Finar@féiter of Advanced Micro Devices. In addition, MRivet led numerous acquisition
and divestiture activities while at Advanced Mi&evices and Motorola Corporation. Mr. Rivet's exdime financial knowledge will be
an invaluable asset to the Board in its oversilte integrity of the Compang’financial statements and the financial repontiragess
Additionally, his in-depth understanding of higlei@ology industries such as the semiconductor basirand experience in mergers
and acquisitions provides the Company a compet#diantage in seeking new strategic business apptels and acquisitions.

Dr. William W. Sihler, age 75, has been the Ronald E. Trzcinski Profegdusiness Administration, Darden Graduate Stbbo
Business Administration, University of Virginia s 1984. Since 1992 he has served as Directoiigenesand Treasurer of
Southeastern Consultants Group, Ltd. He has b&sareator of the Company since 1991 and serves as@rson of the Audit
Committee and a member of the Finance Committee.

Dr. Sihler’s in-depth understanding of financiahlsis and financial management, and his abilitggsess risk, developed over 42
years from teaching financial analysis and finantianagement courses at graduate school, is aluabla asset to the Board in order
for it to effectively evaluate risk and overseeafigial management for the Company.

Albert E. Smith age 63, served as Chairman of Tetra Tech, lom fflarch 2006 to January 2008 and has been aalireicT etra
Tech since May 2005. He has been a director of G@p. since October 2008. From 2002 to 2005, heedegis a member of the
Secretary of Defense’s Science Board. Mr. Smith evaployed at Lockheed Martin Corp. from August 1883anuary 2005. Mr.
Smith served as an Executive Vice President of heel Martin from September 1999 until June 2005h&tebeen a Director of the
Company since 2006 and serves as Chairperson &fithace Committee and a member of the Executiviaggmsation Committee.

Mr. Smith has an imlepth understanding of the aerospace industryeagit] by his past employment at Lockheed Martieading
aerospace company. At Lockheed, Mr. Smith servdigh level managerial positions. In addition, I8mith has extensive managerial
experience in operating a business at the diréetel, serving as a current director of Tetra Taot CDI Corp., both public compani
Mr. Smith’s experience as a director at other pubdimpanies and ability to lead a company at ortheohighest levels of management,
coupled with his in-depth knowledge of the aerospadustry, one of the Company’s largest marketsyiges the Company a
competitive advantage in seeking new opportunéies platforms for its aerospace industry productsservices.
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Directorships at Public Companies

The following table sets forth any directorship®tter public companies and registered investmamipanies held by each
nominee for Director at any time during the past fyears.

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 Executivigc®f of Mirant Corporation from July 1999 to Ocal200!
and a Director of Mirant Corporation from July 199&til 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 thkohkmerican subsidiaries filed
voluntary petitions for reorganization under Chaftk of the U.S. Bankruptcy Code or under the CamgsaCreditors’ Arrangement
Act in Canada. Mirant Corporation emerged from biapicy 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 gavera guidelines that provide the framework forgheernance of the
Company. The corporate governance guidelines aiéable within the Corporate Governance sectiothefCompany’s website at
www.curtisswright.coror by sending a request in writing to the Corpofgeretary, Curtiss-Wright Corporation, 10 Watemwie
Boulevard, Second Floor, Parsippany, New Jerse$£070

The corporate governance guidelines address, aotbeg things, standards for Director independemastings of the Board,
executive sessions of the Board, committees oBtierd, the compensation of Directors, duties o&Btiors to the Company and its
stockholders, and the Board’s role in managemestesision. The Board reviews these principles aner @spects of governance
annually.

Meetings of the Board

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

A meeting of the Company’s non-employee Directarexecutive session without any employee Direatorsembers of
management present is scheduled at every reggleligduled Board meeting. During 2012, the non-eyegdirectors met 10 times in
executive session. The Board appoints a Lead Imadlgpe: Director for such executive sessions onating basis. The Lead
Independent Director




reviews the agenda items from the meeting witlnatl-employee Directors and leads discussions Wétitdependent Board members
and coordinates follow up discussions with managgme

Directors are expected to attend all meetings®Bbard and each committee on which they serv201r2, the Board held 17
meetings and committees of the Board held a tét2Raneetings. During 2012, no Director attendess llhan 75% of the aggregate
number of meetings of the Board of Directors othaf committee or committees on which he or sheesemvhich were held during the
period that he or she served.

The Company does not have a formal policy witheesjo Director attendance at the annual meetirgjazikholders. The
Company believes that the potential expense indoligh requiring all non-employee Directors to attehe annual meeting of
stockholders outweighs the benefit of such atteceldbecause meeting agenda items are generally teste, nearly all shares voted
are voted by proxy, and stockholder attendanceeairieetings is traditionally very low. Accordinghg non-employee Directors
attended the Company’s 2012 annual meeting of btidkrs. Martin R. Benante, the Company’s Chairofathe Board and Chief
Executive Officer, did attend the Company’s 2018wl meeting of stockholders and will attend thenPanys 2013 annual meeting
stockholders where he will be available for questio

Communication with the Board

Stockholders, employees, and other interestedeggastishing to contact the Board directly may inéien writing any
communication with: (i) the Board, (ii) any comre#tof the Board, (iii) the non-employee Direct@saaroup, or (iv) any individual
non-employee Director by sending the communicatioBDr. William W. Sihler, c/o Southeastern ConsaigaGroup, Ltd., P.O. Box
5645, Charlottesville, Virginia, 22905. The namen§ specific intended Board recipient should bedd the communication.
However, prior to forwarding any correspondence,$nler will review such correspondence and, sxdiscretion, not forward certain
items if they are deemed to be of a commercialreaiusent in bad faith.

Director Independence

The corporate governance guidelines provide indeggrece standards generally consistent with the Nexk $tock Exchange
listing standards. These standards specify therizriby which the independence of the Company'sd@ars will be determined, and
require annually the Board to determine affirmdfitbat each independent Director has no mateglatipnship with the Company
other than as a Director. The Board has adoptesté#melards set out in the corporate governanceljuid, which are posted within the
Corporate Governance section of the Company'’s webhsivww.curtisswright.comfor its evaluation of the materiality of any Diter
relationship with the Company. To assist in ther8tadetermination, each Director completed makedasigned to identify any
relationship that could affect the Director’s indegdence. On the basis of those materials anddahdastds described above, the Board
has determined that the following Directors arel&ipendent” as required by the New York Stock Exgbdisting standards and the
Board’s corporate governance guidelines: Dean BilttF6. Marce Fuller, Dr. Allen A. Kozinski, John Ryers, John B. Nathman,
Robert J. Rivet, Dr. William W. Sihler, and Albé&t Smith. Mr. Benante does not meet the corporatemance guidelines
independence test and NYSE independence listimglates due to his current position as ChairmanGhidf Executive Officer of the
Company. There were no other transactions, relstiips, or arrangements not otherwise disclosedibeg considered by the Board of
Directors in determining whether any of the Direstare independent.

All members of the Audit Committee, the Executiven@pensation Committee, the Finance Committee, ma€ommittee on
Directors and Governance are independent Direetodefined in the New York Stock Exchange listitemdards and in the standard
the Company’s corporate governance guidelines.
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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, includimg@ompany’s Chief Executive Officer, Chief Fina®fficer, and Corporate
Controller. The Company designed the corporate m@aree guidelines and the code of conduct to entkatats business is conducted
in a consistently legal and ethical manner. Th@a@ate governance guidelines include policies omgrag other things, conflicts of
interest, corporate opportunities, and insideritigdThe Company’s code of conduct applicablege@inployees includes policies on,
among other things, employment, conflicts of insgérénancial reporting, the protection of confitiehinformation, and insider trading
and requires strict adherence to all laws and egiguis applicable to the conduct of the Companylsiness. The Company will disclc
any waivers of the codes of conduct pertaining ire@ors or senior financial executives on its wiebatwww.curtisswright.corm
accordance with applicable law and the requiremeifitise NYSE corporate governance standards. Tey datwaivers have been
requested or granted. The Company’s code of conslastailable within the Corporate Governance seabf the Company’s website at
www.curtisswright.coror by sending a request in writing to the Corpofgeretary, Curtiss-Wright Corporation, 10 Watemwie
Boulevard, Second Floor, Parsippany, New Jerse$£070

Board Committees

The Board of Directors has an Audit Committee, aadative Compensation Committee, a Committee oadbars and
Governance, and a Finance Committee. The Boardd@sed a written charter for each of these coreasttThe full text of each
charter is available within the Corporate Govermasection of the Company’s websitenatw.curtisswright.cornor by sending a reque
in writing to the Corporate Secretary, Curtiss-\itiGorporation, 10 Waterview Boulevard, Second El8arsippany, New Jersey
07054. The current membership of each committes fsllows:

Executive Committee

Audit Compensation on Directors and Finance
Director Committee Committee Governance Committee
Dean M. Flatt X X
S. Marce Fuller X X(1) X
Dr. Allen A. Kozinski X (1) X
John R. Myers X X
John B. Nathman X X
Robert J. Rivet X 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 4 dirextd he Audit Committee met 5 times during 2012e Pudit
Committee assists the Board in fulfilling its ovighd responsibility relating to the integrity ofetf€ompany’s financial statements and
the financial reporting process; the systems @frirel accounting and financial controls; the perfance of the Company’s internal
audit function; the annual independent audit ofGleenpanys financial statements; the performance, qualificast and independence
its independent registered public accounting fiisk assessment and management; and the Congpemyipliance and ethics progra

Each member of the Audit Committee meets the indegece requirements of the New York Stock ExchaRgée 10A-3 under
the Securities Exchange Act of 1934, and the Cowyipaorporate governance guidelines. In accordavitteNew York Stock
Exchange requirements, the Board in its businekgjient has determined that each member of the Aafitmittee is financially
literate, knowledgeable, and qualified to reviemaficial statements. The Board has also determiratdt
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least one member of the Audit Committee, RobeRivket, is an “audit committee financial expert"defined in the rules of the SEC.

Executive Compensation Committ€ee Executive Compensation Committee presentlyistsneaf 4 directors. The Executive
Compensation Committee met 10 times during 2012hBzember of the Executive Compensation Committeetsithe independence
requirements of the New York Stock Exchange andCiipany’s corporate governance guidelines.

The Executive Compensation Committee determinesdhgensation of the Chief Executive Officer ancbramends to the full
Board the compensation levels for the remainingetee officers of the Company. The Executive Congagion Committee also
oversees the administration of the Company’s exezgbmpensation programs and reviews and evalgatepensation arrangements
to assess whether they could encourage undueakisigt In fulfilling its responsibilities, the Exetive Compensation Committee may
retain a consultant. For a discussion concerniagptbcess and procedures for the consideratiomnletedmination of executive
compensation and the role of executive officers@mdpensation consultants in determining or recontlimg the amount or form of
compensation, see “Compensation Discussion andysisabeginning on page 16 of this Proxy Statement.

Committee on Directors and Governantae Committee on Directors and Governance preseatigists of 5 directors. The
Committee on Directors and Governance met 3 tinueingl 2012. The Committee on Directors and Goveraatevelops policy on the
size and composition of the Board, criteria fordaior nomination, procedures for the nominatiorcess, and compensation paid to
Directors. The committee identifies and recommearadglidates for election to the Board. Each memb#reoCommittee on Directors
and Governance meets the independence requirenfeéhis New York Stock Exchange and the Companyrpa@te governance
guidelines.

Finance Committeelhe Finance Committee presently consists of 5 tirecThe Finance Committee met 4 times during 20h2
Finance Committee, among other things, adviseBtized regarding the capital structure of the Corgptite Company'’s dividend
policy, and the investment managers and policikeging to the Company’s defined benefit plans. Eaember of the Finance
Committee meets the independence requirement&defv York Stock Exchange and the Company’s cotpagravernance guidelines.

Board Leadership Structure

The Company is focused on strong corporate govempractices and values independent Board overaggah essential
component of strong corporate performance to erehatackholder value. The Company’s commitment dejpendent oversight is
demonstrated by the independence of all direcexept our Chairman. In addition, as discussedalall/of the members of the
Board’s Audit Committee, Finance Committee, Exe@mifCompensation Committee, and Committee on Dire@nd Governance are
independent.

The Chairman and Chief Executive Officer rolesdesi one individual, Martin R. Benante. The Bobedieves at this time it is in
the best interests of the Company and its stoclkenslfibr one person to serve as Chairman and CRexfufive Officer. Serving as Chief
Executive Officer for the past 13 years, Mr. Beegmbssesses in-depth knowledge of the Companytaimdtiustries, as well as the
issues, opportunities, and challenges it facess,Tinelis best positioned to provide direction aigthlight issues that ensure the Boart
Directors’ time and attention are focused on thatredtical matters. In addition, the Board hased®ined 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 Companpusiness and industries, and
his experience successfully navigating the Complhargugh both strong and challenging periods, hiktyako speak as both Chairman
and Chief Executive Officer provides the Companthwgtrong unified leadership.
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Mr. Benante fulfills his responsibilities in chaig the Board through close interaction with thed talependent Director. The
Board appoints a Lead Independent Director for emchiiemployee Director executive session on aimdiasis. This Board leadership
structure works effectively for the Company as desti@ted by the Company’s growth and performanbe.Board has structured the
role of its Lead Independent Director to strikeagpropriate balance between well-focused and intkp# leadership on the Board.
The Lead Independent Director serves as the famat for independent Directors regarding resohviogflicts with the Chief Executive
Officer, or other independent Directors, and cawaiting feedback to the Chief Executive Officer emaif of independent Directors
regarding business issues and Board managementeBaendependent Director is expected to fostteesive Board that supports
Chief Executive Officer’s ultimate goal of creatistpckholder value. In this regard, the Lead Indeeat Director’s responsibilities
include convening and presiding over executiveisassattended only by non-employee Directors, cominating to the Chief
Executive Officer the substance of discussions Halthg those sessions to the extent requesteldebpdrticipants, serving as a liaison
between the Chairman and the Board’s independeatirs on sensitive issues, consulting with thai@ian on meeting schedules
and agendas, including the format and adequaayfafmation the Directors receive and the effecteanof the meeting process, and
presiding at meetings of the Board in the evenhefChairman’s unavailability.

The Board believes this governance structure amsktpractices ensure that strong and independentatis will continue to
effectively oversee the Company’s management apdskees 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 enaweccessful business at the Company. While tlaéri@hn and Chief Executive
Officer, President and Chief Operating Officer, €Htinancial Officer, and other members of the Canys senior leadership team are
responsible for the day-to-day management of tiekBoard of Directors is responsible for apprajtie Company’s major risks and
ensuring that appropriate risk management and @gmtocedures are in place.

The Company relies on a comprehensive risk managgpnecess to aggregate, monitor, measure, andgeaisk. The risk
management process is designed to enable the Boastiablish a mutual understanding with managewofehie effectiveness of the
Company'’s risk management practices and capabiltitereview the Company’s risk exposure, and egagk certain key risks for
discussion at the Board level. The Company’s riskagement process is overseen by its Chief RiskeédffThe Chief Risk Officer
regularly updates the Audit Committee on the Corgfgarisk management process. The Chairperson oAtiit Committee then
reports to the full Board on the risks associatét the Company’s operations.

While the Board has the ultimate oversight resgalityi for risk management processes, various cabees of the Board compos
entirely of independent directors also have resipditg for some aspects of risk management. TheliRGommittee of the Board,
acting pursuant to its written charter, servesastincipal agent of the Board in fulfilling theo&d’s oversight of risk assessment and
management. The Audit Committee also performs &aleoversight role with respect to financial rejiag and compliance risks. The
Executive Compensation Committee considers risk®imection with its design of compensation progréon the Company’'s
employees, including the executive officers. TheaRce Committee is responsible for assessing midited to financing matters suct
pension plans, capital structure, and equity afd idsuances. The Committee on Directors and Ganesoversees risk related to the
Company’s overall governance, including Board amahmittee composition, Board size and structuree®ar independence, ethical
and business conduct, and the Company’s corpocatrigance profile and ratings.

The Board and its committees are kept informeddrjous reports on risk identification and mitigatiorovided to them on a
regular basis, including reports made at the BaadiCommittee meetings by management. For exatigl€ompany’s Chief Risk
Officer and internal audit function maintain ovetsi over the key areas of the Company'’s finandiat@sses and controls, and report
periodically directly to the Audit Committee forelpurpose of assessing and evaluating major
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strategic, operational, regulatory, information mgement, and external risks in the Company’s basinehe Audit Committee then
reviews with management such risks and the stepagesnent has taken to monitor, mitigate, and cbstrch risks.

The Board believes that its leadership structucgiti@es its oversight of risk by combining Boarommittees and majority
independent Board composition with an experiendeaii@an and Chief Executive Officer who has detbkrowledge of the
Company'’s business, history, and the complex chgdls it faces. The Chairman and Chief Executivéc@ff in-depth understanding
of these matters and involvement in the dagkdg-management of the Company positions him to ptignidentify and raise key risks
the Board and focus the Board’s attention on anéasncern. The independent committee chairs amer @irectors also are
experienced professionals or executives who cardandise issues for Board consideration and revéed are not hesitant to challer
management. The Board believes there is a wellttiamog and effective balance between the non-mameagt Directors and the
Chairman and Chief Executive Officer that enhantgsoversight.

Stockholder Recommendations and Nominations for Dectors

Stockholder Recommendatioii$ie Committee on Directors and Governance will @ersstockholder recommendations for
Director nominees. A stockholder desiring the cotterito consider his or her Director recommendagtoould deliver a written
submission to the Committee on Directors and Gaera in care of the Corporate Secretary, Cuniisight Corporation, 10 Watervie
Boulevard, Second Floor, Parsippany, New Jerseg@78uch 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 nominatingk$tolder is indeed a stockholder of the Compargiutiing the number
of shares of stock owne

(5) a representation (i) that the stockholder is adrotd record of the stock of the Company entitieddte at such meeting and
whether he or she intends to appear in person prdxy at the meeting, and (ii) whether the stodéttointends or is part of
a group that intends to deliver a proxy statemeihé Company’s stockholders respecting such naron®therwise solicit
proxies respecting such nomin

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

(7) a description of the extent to which the stockhiolties entered into any transaction or series o#&etions, including
hedging, short selling, borrowing shares, or legdihares, with the effect or intent to mitigateslts or manage or share risk
or benefit of changes in the value or price of starstock of the Company for, or to increase arease the voting power
economic interest of, such stockholder with respeeiny shares of stock of the Compe

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

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

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

(11) to the extent known, the name and address of dmgr stockholder supporting the nomination on the déthe
stockhold€’'s submission of the nomination to the Committe®woeactors and Governanc
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(12) any information relating to the nominee and hiser affiliates that would be required to be disetbé a proxy solicitation
for the election of Directors of the Company purdua Regulation 14A under the Securities Exchaheeof 1934, anc

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

In addition, such submission must be accompanieal \lwyitten questionnaire with respect to the baglgd and qualification of tk
nominee and the background of any other persontidy ®n whose behalf the nomination is being m&adather, the nominee must a
provide a written representation and agreementilett nominee (i) is not and will not become p#tgx) any agreement, arrangeme
or understanding as to how such prospective nomiileact or vote on any issue or question thatmaisbeen disclosed to the
Company, or (y) any agreement, arrangement, orrgtadeling as to how such prospective nominee wflbavote on any issue or
guestion that could limit or interfere with suchrmiaee’s ability to comply with such nominee’s fidlary duties, (ii) is not and will not
become party to any agreement, arrangement, orstadeing with respect to any direct or indireainp&nsation, reimbursement, or
indemnification in connection with service or aatias a director, that has not been disclosed t€tmepany, and (iii) in such person’s
individual capacity and on behalf of any beneficainer on whose behalf the nomination is being mageld be in compliance with
all applicable corporate governance, conflict eéiast, confidentiality, and stock ownership armdlitng policies and guidelines of the
Company. The Committee may require additional imi@tion from the nominee to perform its evaluation.

In its assessment of each potential nominee, tmendittee on Directors and Governance will reviewbeninee’s judgment,
experience, independence, and understanding @dhgany’s business; the range of talent and expeialready represented on the
Board; and such other factors that the committéeroiénes are pertinent in light of the current reeefithe Company. The committee
will also take into account the ability of a nomén® devote the time and effort necessary to Fliid or her responsibilities as a
Company Director.

The Committee on Directors and Governance doebana a formal written policy with regard to considg diversity in
identifying nominees for directors, but when coesidg director candidates it seeks individuals veiéltkgrounds and qualities that,
when combined with those of the Company’s othezalars, provide a blend of skills, experience, emtural knowledge that will
further enhance the Board’s effectiveness. Dive@insiderations for a director nominee may vargrsat time according to the
particular areas of expertise being sought as goment to the existing Board composition. Whenrtbed arises, the Company
engages independent search firms to identify piatiesitector nominees according to the criteriafegth by the Committee and assist
the Committee in identifying and evaluating a déeepool of qualified candidates.

The Committee on Directors and Governance anneatyuates the performance of the Board, each afdghemittees, and each of
the members of the Board. It also reviews the gize Board and whether it would be beneficiahdal additional members and/or any
new skills or expertise, taking into account therall operating efficiency of the Board and its coittees. If the Board has a vacancy,
or if the Committee determines that it would bedfaml to add an additional member, the Committéetake into account the factors
identified above and all other factors which ther@uttee in its best judgment deems relevant at suah

Stockholder Nominationé stockholder desiring to nominate a person asdiareshould deliver a written submission in accor
with the Company’s By-laws to the Corporate Secyet@urtiss-Wright Corporation, 10 Waterview Bouded, Second Floor,
Parsippany, New Jersey 07054. Such submissionimalstle the items listed above under “Stockholdecétnmendations and
Nominations for Directo”. Stockholder submissions for Director nominees a2®14 annual meeting of stockholders must beved
by the Corporate Secretary of the Company no tater February 10, 2014 and no earlier than Jarilgrg014. Nominee
recommendations that are made by stockholders in

13




accordance with these procedures will receive dingesconsideration as recommendations initiateth&yCommittee on Directors and
Governance.

The following report of the Audit Committee doesaumstitute soliciting material and should notdeemed filed or incorporated
by reference into any other Company filing under Stecurities 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 Dices consists of four non-employee directors, edalthom the Board has
determined (i) meets the independence criteriaifipedy the SEC and the requirements of Secti@8A307(a) and applicable sections
of the New York Stock Exchange listing standards @i is financially literate in accordance withet requirements of Section 303A.07
(b) of the New York Stock Exchange listing standafthe Audit Committee annually reviews and reasesegs written charter, as well
as selects and retains the Company'’s independgistered public accounting firm.

Management is responsible for the financial repgrprocess, including its system of internal cdsfrand for the preparation of
consolidated financial statements in accordancle agtounting principles generally accepted in thddd States of America. Our
independent accountants are responsible for agdhiose financial statements. The Audit Commitseeesponsible for monitoring and
reviewing these processes. The Audit Committee doebave the duty or responsibility to conductitig or accounting reviews or
procedures. None of the members of the Audit Cotemitnay be employees of the Company. Additiongtky, Audit Committee
members may not represent themselves to be accsiataauditors for the Company, or to serve asw@at@ants or auditors by
profession or experts in the fields of accountinguaditing for the Company. Therefore, the Audin@oittee has relied, without
independent verification, on management’s represient that the financial statements have been peepaith integrity and objectivity
and in conformity with generally accepted accoumnfininciples in the United States of America andtanrepresentations of the
independent accountants included in their repotherCompany’s financial statements.

The oversight performed by the Audit Committee doaisprovide it with an independent basis to deteenthat management has
maintained appropriate accounting and financiabripg principles or policies, or appropriate imalrcontrols and procedures designed
to assure compliance with accounting standardsppticable laws and regulations. Furthermore, theudsions that the Audit
Committee has with management and the independeatiatants do not assure that the financial statesvege presented in accordance
with generally accepted accounting principles, thataudit of the financial statements has beetiechout in accordance with generally
accepted auditing standards, or that our indeperad@ountants are in fact “independent.”

As more fully described in its charter, the Audd@rmittee is responsible for overseeing the inteconatrols and financial reportir
processes, as well as the independent audit dinduecial statements by the independent registpoétic accounting firm, Deloitte &
Touche LLP. As part of fulfilling its responsibibis, the Audit Committee reviewed and discusseathtited consolidated financial
statements for fiscal year 2012 with managemeniisalissed with management the quality, not justtceptability, of the accounti
principles, the reasonableness of significant jueigts, and the clarity of disclosures in the finahstatements. The Audit Committee
also discussed with Deloitte & Touche LLP the ntattequired to be discussed by the statement oiitiAg@&tandards No. 61, as
amended (AICPA, Professional Standards, Volumel S&ction 380), as adopted by the Public Compargpiating Oversight Board
(“PCAOB”) in Rule 3200T. The Audit Committee has@Hdiscussed and considered the independence aft®& Touche LLP with
representatives of Deloitte & Touche LLP, reviewamnecessary all relationships and services tigttiinear on the objectivity of
Deloitte & Touche LLP, and received the writtenattisures and the letter required under Rule 3526ePCAOB (Communications
with Audit Committees Concerning Independence) fidefoitte & Touche LLP. The Audit Committee proviti® Deloitte & Touche
LLP full access to the Audit Committee to meet ataély and Deloitte & Touche LLP was encouragedisouss any matters they
desired with the Audit Committee and/or the fullsBd of Directors.
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The opinion of Deloitte & Touche LLP is filed septly in the 2012 Annual Report on Form 10-K anoluth be read in
conjunction with the reading of the financial statnts.

Based upon the Audit Committse’eview and discussions referred to above, thetAQammittee has recommended to the Boa

Directors that the audited consolidated finandialesnents and footnotes be included in the Comgafiwhual Report on Form 1K-for
the year ended December 31, 2012, for filing wliig $EC.

AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS

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

S. Marce Fuller

Robert J. Rivet
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COMPENSATION DISCUSSION AND ANALYSIS

I ntroduction

This Compensation Discussion and Analysis (“CD&#&8tails the Executive Compensation Committee’s (Hi@uttee”) decisions
regarding the compensation programs and practictses relate to the Company’s Named Executivec®ffi (‘“NEOs”). In 2012, the
Company’s NEOs were Martin R. Benante, Chief Exgeudfficer, Glenn E. Tynan, Vice President andeZlikinancial Officer, David
C. Adams, President and Chief Operating Officeni®d. Linton, Vice President, and Thomas P. Quiklge President. This CD&A
includes:

* An Executive Summary, including compensation prografinements for 201
« Summary of 2012 Company Performance, Impact ombhaPayouts, and the link between Pay and Pedoce
» 2012 Compensation Components and CompensatiornsBpitg

» 2012 Compensation Decisions and How Those Decisigre Made, including compensation program refingsiéor 201

Executive Summary

At the 2012 Annual Meeting of stockholders appraadiety 96% of the shares voted in favor of the Camfsexecutive pay
programs (commonly known as “Say on Pay”). The Camypcontinues to consider the opinions and feedfrack its stockholders as a
cornerstone in the development of its executivegragrams. Even though the Say on Pay vote is mutiflyy, the Company considers
this input critical and has implemented actionaddress stockholders concerns. For example, lastilye Committee adopted key
changes to the Company’s executive pay prograrddeesas stockholder concerns, which changes incltigedse of total stockholder
return (“TSR”) based equity grants and relativefgrenance measures to create greater linkage betitiee®ompany’s stockholder
value and the Company’s compensation program. ditiad, the Committee also took additional stepmtave executive pay toward a
median (50th percentile—P50) market strategy. Thm@any also appointed two new members to the Caergind retained a new
independent external executive compensation cargut July 2012, Farient Advisors, LLC, to astiie Committee with the
Company’s executive compensation program goingdeoawPrior to July 2012, the Committee relied amdldvice and services of Pay
Governance, LLC to implement changes to its exeewtompensation programs.

The Company’s compensation philosophy and objest@geestablished by the Committee include:

 Offering an executive compensation program thabmpetitive and that helps us attract, motivateratain top performing
executives

 Targeting pay levels at 50th percentile of compl@rabmpanies within our broad industri

« Linking compensation to performance through a mayskrformance philosophy that includes a signifiqzortion of our NEQO'’s
compensation tied to achievement of strategic firmgoals; ant

* Aligning interests of our executives and stockhdd@rough equity-based compensation and sharershipeguidelines. A
significant portion of our equity-based compensatfvariable, based on defined performance godted to our corporate
strategy with an emphasis on relative total stolddrareturn.

The Committee further refined the Company’s exeeutiompensation program by re-evaluating the coitipp®f the incentive
performance measures, adopting a process to esdheatompetitiveness of the Company’s interndioperance goals using analyses
of external data, and rebalancing the Company’g-tenm incentive plan (“LTIP”") by increasing thdoaation of long-term incentives
to performance share units (“PSUs”) that are paicbased on TSR relative to the Company’s peermghmm 30% to 40%.

Consistent with the Comparsytommitment to stockholders to attain a targehef50th percentile for total compensation, no ai
base salary increases were granted to Messrs. effgman, and Linton. Mr. Adams received a 15%daee in base salary in 2012
because he was promoted to
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President and Chief Operating Officer of the Conypa#r. Quinly received a 3.4% increase in basergdtarecognize his outstanding
performance and growth of the Controls businesmeat)(formerly Motion Control). However, Mr. Quirdybase salary increase was
partially offset by a reduction in his LTIP tardeim 195% to 185% of base salary as part of the @my's efforts to bring him into lir
with the 50th percentile of market.

The additional changes made to the executive pagram discussed above and in the table below wgskemented on a
prospective basis, effective November 2012. Becthesehanges are prospective, the changes dofeot afvards made in previous
years. Incentive compensation awards granted after November 2012 are based on Company perfornstacting in 2013 and
subsequent years, as applicable. Therefore, tabdminpensation amounts shown in the Summary Cosagien Table below include
amounts not only for the new grants (to be paidaaaed in the future), but also for payouts of @sanade under the prior executive
compensation program, which represent the majofitiie total amounts shown in that table. Thisamped out to underscore the fact
that the current and future executive compensatiogram is much different than the one prior to20dut the amounts reported still
reflect certain payouts made under the prior progrdnich were based largely on attainment of intepeaformance goals.

As in 2012, management reached out to the Comp&@yfargest shareholders to review this year’s gharo the Company’s
executive compensation program.

Executive Compensation Changes Made from 2011 to 2012 and from 2012 to 2013

As discussed briefly above and in greater detddshyears Proxy Statement, the Committee implemented numsezhanges to ti
Company'’s executive compensation plans followirggriegative Say on Pay vote at the 2011 Annual Mgei stockholders to address
stockholder concerns. These changes were intendatihy executive pay into better alignment wite tompanys overall performanc
as well as with its performance versus peers. [Qutie course of 2012, the Company and the Commigezed numerous benefits &
challenges as a result of benchmarking performeglaéive to peers. Both the Company and the Coremittund that a relative TSR
measure makes sense for long-term incentive phapsdviding a direct link between Company perforiceand stockholder returns.
However, the Company has found that the use difiveléinancial performance measures has create@ss$Specifically, the Company
found that the use of relative measures in shont-fgans was not very common within the peer graugenerally accepted within
industry. It also created a disconnect betweenwgikecincentive pay and non-executive incentive wagre the relative measures
differed and were difficult to track and understand

During 2012, the Committee met frequently with EatiAdvisors to further consider and respond tagkees encountered with the
executive compensation plan design and philosogiy to continue to obtain feedback, advice, andmaeendations on compensation
best practices. The Committee also reviewed thep2oris performance, the compensation practicets gfders, and compensation
surveys and other materials regarding general aaduéive compensation. In response to these isfue§ommittee, upon the advice
of, Farient Advisors, implemented a number of clesny the 2012 compensation design. For 2013 rthezd (short-term) incentive
financial measures were changed from peer-relgiads to an absolute-performance-based goals éaetisons described above. In
addition, the annual incentive measures, whicl@perating income margin” and “cash flow from op@as conversion,” were
simplified to be “operating income” and “operatiogsh flow” dollar goals, respectively, since theyilonger needed to be in a
percentage format to be comparable to peers. ™telwased performance unit (“PU”) financial measyi@sy-term) were also changed
from peer-relative performance to absolute-perfarweaor the reasons described above. Furthergthenron capital (‘ROC”) measure
for the cash-based PU was changed to return omssets (‘RONA”) because RONA is easier to calcudaten through the business
unit level, and the validity of the Company’s RONAals will be easier to test externally. Finally conjunction with the changes from
peer-relative financial measures to absolute-peréoce goals, the proportion of the long-term inwestbased on relative TSR versus
peers PSUs was increased from 30% to 40% to place emphasis on peer relative performance witheiedp stockholder value
creation over the long-term.
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2011 Compensation Practices

A summary of the executive compensation plan chaifrgen 2011 to 2013 are set forth in the table welo

Changes in 2012

Changes for 2013

Target pay at 75th percentile .

NEO Individual weighting 40% of .
short term incentive (STI) goal
Annual Incentive Financial Measures ¢
— Operating Income vs.

Operating budget

LTIP Incentive Mix .
— 20% Options
— 30% Performance Stock
Units (PSU)
— 30% Cash-Based
Performance Units (PU)
— 20% Time-Based
Restricted Stock
Units (RSU)
PSU Measures .
— Net income vs.
operating budget
— Net income as percent
of sales vs. peers
Cash-Based PU measures .
— Return on Capital (ROC)
vs. target
— Sales Growth vs. target

CEO had single trigger Change in =
Control (CIC) provision

No burn rate commitment .

Target pay shift to 50th percentile for ¢
similar sized peers
— NEOs STI/LTIP targets
reducedand adjusted over
3 years to meet 50th
percentile
NEO Individual weighting 20% of .
STI goal
Annual Incentive Financial Measures ¢
— Relative Operating
Income Margin vs. Peers
— Cash Flow from
Operations Conversion .
vs. Peers

LTIP Incentive Mix .
— 0% Options

—30% PSUs

— 40% Cash-Based PUs

—30% RSUs

PSU Measures .
— TSR vs. Peers

Cash-Based PU measures .
— Return on Capital vs.

Peers
— Sales Growth vs. Peers

CEO voluntarily forfeited single .
trigger Change in Control provision

Eliminated future CIC agreements
with excise tax gross-ups

Commitment to keep burn rate close «
to 2%
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Continue to shift pay closer to 50th
percentile by continuing to lower the
incentive target opportunities of the
Named Executive Officers

No change from 2012

Annual Incentive Financial Measures
— Operating Income vs. target
— Operating Cash Flow
vs. target
Implemented a more rigorous
benchmarking process vs. peers (see
below)
LTIP Incentive Mix
— 0% Options
—40% PSUs
— 30% Cash-Based PUs
—30% RSUs

No change from 2012

Cash-Based PU measures
— Return on Net Assets
vs. target
— Sales Growth
vs. target
Implemented a more rigorous
benchmarking process vs. peers (see
below)
No change from 2012

No change from 2012




In light of the return to absolute measures, then@datee, with the advice of Farient Advisors, impknted new processes to test
the validity of the Company’s internal goals. Inieaving performance targets, the Committee now iclems a number of historical and
prospective data from internal and external soundese specifically, in setting 2013’s absolutefpemance goals for the long and
short term plans, the Committee considered:

. Peer historical performant

. Company historical performan:

. Industry Performanc

. Shareholder Value Models (i.e. performance neededpport the stock pric

. Analyst Views for the Company and its pe

- ® o O T o

. The Compan’'s annual budge
. The Compan’s Cost of Capital, an

0 «Q

. Peer Goals (where availab

Goal-Setting Process

Historical Prospective
Tomal Sharaholder Return Teral Sharaholder Return
Peer Goals
Industry Index {tc be mmpleted in 2[!13:1
[ (if available) N Cost of Capital
Company Historical CDITIDEH? Company Annual
Parformance Goal Budpet

Peer Historlcai Analyst Views:
Performance Industry Company Peers

Shareholder Value Models
{l.e., performance needed to
support tha stock prica)

Undertaking this process, the Committee, Farientigats, and the Company believe that the goalbksiad for the short and lo
term plans are verifiable, competitively benchmdrla@nd challenging to ensure alignment among ekecabmpensation, company
performance, and TSR.
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SUMMARY OF 2012 COMPANY PERFORMANCE, IMPACT ON INCE NTIVE PAYOUTS,
AND THE LINK BETWEEN PAY AND PERFORMANCE

The Committee believes the cash incentive compiemspayouts made for fiscal 2012 to the NEOs refllee Company’s
commitment to pay for performance. With respedgecific incentive plan performance measures smafiyear 2012, the Company'’s
performance on a relative consolidated basis wesvbimrget; as were both Controls and Flow Cortp#rating segments. Surface
Technologies operating segment (formerly Metal lonpment) performed above its adjusted operatingniectargets. This contributed
to below target awards earned in the Company’sarinagentive compensation plan as more fully désctiin the “Annual Incentive
Compensation” section of this Proxy Statement.fisoal years 2010-2012, the three-year perioddatgrmined cash awards under the
Company'’s long-term incentive plan, the Company each of its operating segments three-year avenageal sales growth fell below
their respective targets. This resulted in belagdacash awards earned in the Company’s long-tecentive plan as more fully
described in the “Long-Term Incentive Program” eetof this Proxy Statement.

Pay and Performance Alignment

In 2012, the Committee requested that Farient Aulgisvaluate the relationship between the Compaxgsutive pay and
performance over time, focusing on the CEO. Tohikwdnalysis, Farient Advisors relied on the Conyfsnew peer group established
at the beginning of 2012 (covered in the sectitadi“2012 Compensation Components and Compensgtidasophy”), and used
Farient Advisors alignment methodology to test wwkethe Company’s Performance-Adjusted CompensatigPAC ™) is: (1)
reasonable for the Company’s revenue size, peepgend TSR performance; and (2) sensitive to thragany’s TSR over time, given
that TSR is an objective, transparent measurestbaekholders generally rely upon when conductitmng-term pay-for-performance
evaluation. PAC measures compensation outcomeaspaitrmance has occurred, rather than target easgiion, which represents
“expected” compensation before performance hasroetuFarient Advisors compared the CEO’s PAC (idilg actual salary, actual
short-term incentive awards, and performance-agijlising-term incentive values) over rolling 3-ypariods to TSR for the same
rolling 3-year periods, and tested the resultsregdhose same variables for companies in the Coygaeer group. The Company’s
PAC was then compared to a range of values, asatetl by the upper and lower boundaries on the beéyw. This range is known as
the “Alignment Zone,” and it indicates the reasdaahnge of pay outcomes for the performance dedivdased on the Company’s size
and the historical pay-for-performance experierfdb® peer group. All PAC values on the chart, entrand historical, for both the
Company as well as for the companies in the pemmgrare adjusted to reflect the Company’s sizapproximately $2.1 billion in
revenue as of December 31, 2012.

As indicated in the chart below, Farient Advis@salysis of the Company’s pay for performance iatdis that the CEO’s
compensation outcomes for the three-year periodmgr2011, as well as the most recent year endM@ 2were reasonable relative to
the Company’s peers and the performance deliveretkrscoring the appropriateness of the executimgensation program changes
that the Company adopted in the last two years.
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2012 COMPENSATION COMPONENTS AND COMPENSATION PHILO SOPHY

The table below details each of the Company’s 2ifi@pensation components, its purpose, and itsaeitip to the Company’s
compensation philosophy. When establishing theouarforms and levels of compensation, the Compangiders each element
collectively and individually to assure that ovétatal compensation is appropriate in their view.
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Compensation Component
Base Salary

Purpose Relationship to Compensation Philosophy
Provides fixed compensation based Necessary to attract and retain NEOs
on responsibility level and position

held

Provides a fixed level of compensation to meetdasi
obligations
Annual Incentive Motivates NEOs to achieve financial and other goals

Compensation

Motivates and rewards for achieving
short-term (annual) business
objectives that are linked to the
Company'’s overall business strategy

Aligns potential incentive payments with external
competitive data

Long-Term Incentive
Program

Encourages retention, motivates and ¢
rewards for achieving longer-term (3
year) business objectives that are
linked to the Company’s overall

Motivates NEOs to achieve financial goals that @riv
total stockholder return through three components—
performance restricted stock units, cash-based
performance units, and restricted stock units



Employee Stock Purchase -
Plan

Executive Deferred .
Compensation Plan

Restoration (Pension) Plans ¢

Limited Executive .
Perquisites

Post-Employment .
Agreements

business strategy and stock price
performance and total return to
stockholders

Allows substantially all full time
employees the ability to set aside
money to purchase shares of the
Company

Permits deferral of compensation in
excess of 401(k) statutory limits for
tax advantaged savings

Provides a measure of retirement
income financial security so that
employees are able to retire
Promotes long-term retention of key
executives by providing a cash
payment and/or annuity upon
retirement

Provides a competitive level;
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
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Promotes stock ownership and aligns potential
incentive payments with stockholder interests

Reduces adjustments and replaces ROC with RONA
for the cash piece to provide more transparency and
consistency between corporate and business unit
measures

Promotes stock ownership and aligns employees
with stockholder interests

Competitive to attract and retain NEOs

Allows executive to provide for an increased levkl
savings

Supportive to attract and retain NEOs. Our
traditional pension plan is closed to new entrants
given market is no longer providing this component

Supportive to attract and retain NEOs

Supportive to attract and retain NEOs




Compensation Component Purpose Relationship to Compensation Philosophy
Special Retention . Provides stability and retention of k Retain key executives for future leadership roles
Agreements executives to support the Company’s

succession planning at the senior

management level

Compensation Philosophy
The Company’s compensation philosophy and objestgeestablished by the Committee include:

 Offers an executive compensation program thatnspagitive and that helps us attract, motivate, r@tain top performing
executives

» Targets pay levels at 50th percentile of comparebiepanies within our broad industri

* Links compensation to performance through a payp&sformance philosophy that includes a signifiqaortion of our NEO'’s
compensation tied to achievement of strategic firdmgoals; ant

« Aligns the interests of our executives and stoattéid through equity-based compensation and sharership guidelines. A
significant portion of our equity-based compensatfvariable, based on defined performance godted to our corporate
strategy with an emphasis on relative total stoldérareturn.

Principles of executive compensation framework—amsgtion mix

In determining both the amount and mix of compeasdbr fiscal 2012, the Committee, with assistafioen Pay Governance
LLC, its prior independent external compensationscidtant, compared each NEO's total direct comp@rséTDC), i.e. base salary,
annual incentive compensation, and long-term ingemompensation, to various relevant industry raadata points and peer group
data for that NEO's position. For fiscal 2012, @emmittee determined, with the approval of the BlasrDirectors that all pay
components including base salary, annual incentasas long-term incentives should be targetedeastith percentile (median) of the
Company’s relevant market data. As a result, th©slEctual TDC could be either significantly moresignificantly less than the
median TDC of the Company'’s relevant market dafsedding on the level of performance attained. Bmaf 2012, the Committee
reviewed all components of compensation for eac®NEcluding base salary, annual incentive compgrsadong-term incentive
compensation, retirement benefits, perquisitesadiner benefits, and severance protection.

Principles of executive compensation framework—peaup

To assist the Committee in establishing executbrapgensation policies and programs for 2012, the i@itt@e considered
compensation and other benefits provided to pasitigithin comparable companies. Specifically, tlen@ittee considered the advice
provided by Pay Governance, as well as publish&l fdam surveys from Towers Watson, Aon Hewitt, &fercer. The Committee al
analyzed peer data, but due to the small datalimesarsd resulting volatility of the data, the Cortteg places more focus on larger,
relevant survey populations. This data represéetéeiading manufacturing companies in the varioaskets and industries within
which the Company competes for talent. One souirdata, the peer group, is representative of coopgiwith similar product lines
and in the same markets and industries. Peer gredprmance is also used as a relative measumufaannual incentive plan and
performance-based long-term incentive plan methit2012, the Committee, with guidance from Pay &aance and members of
senior management, modified the peer group, whiclei forth below, based upon consideration oCthmpany’s competitors in the
various markets the Company operates; peers usttklgxternal analysts and peers that the Compamghimnarks against from a
financial performance perspective. The final pgeup selected by the Committee consists of theatig companies:
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« AAR Corp.  Kaman Corporation
e Actuant Corporation *  Moog Inc.
* Applied Industrial Technologies, Inc.  MTS Systems Corp.
. Barnes Group Inc. . Mueller Water Products, Inc.
«  BE Aerospace Inc. *  Newport Corp.
¢ CIRCOR International, Inc. »  Orbital Sciences Corp.
¢ Crane Co. »  Parker Hannifin Corporation
e Cubic Corporation * Robbins & Myers Inc.
. EnPro Industries, Inc. . Rockwell Collins Inc.
«  Esterline Technologies Corp. *  Sauer-Danfoss Inc.

*  Flowserve Corp. *  Spirit AeroSystems Holdings Inc.



*  Gardner Denver Inc. .
¢ GenCorp Inc. .
e Hexcel Corp. .
e IDEX Corporation .

Teledyne Technologies Inc.
Tredegar Corp.

Triumph Group, Inc.
Woodward, Inc.

The following chart detailed how the Company corepagainst the peer group using key financial ce#as of December 31, 2012:
Approximate Percentile Rank Relative to Our Peer

Lowest

Group
25th 50th 75th Highest

2012 Revenue

2012 Adjusted operating income

2012 Cash flow

2012 Market capitalization

2012 Total stockholder return

2009-2012 Total stockholder return .

The Committee’s policy is to review the compositafrthe peer group with its independent externatjgensation consultant and
management periodically and to adjust the memifaieqgroup in response to changes in the chaistitsrof the Company and/or
members of the peer group. In addition to the geaup data provided by management and/or the Caewistindependent external
compensation consultant, the Company also considielifional relevant market data, representingoader and larger labor market in
which the Company competes for executives, inclyi@xecutive compensation surveys provided by n@josulting firms. Pay
Governance also provided additional guidance ugingrietary information. In establishing executo@npensation, the Committee
considers all of these sources of data with an asiplplaced on the most comprehensive and relialfiethe structure and positions of

the Company.

2012 Compensation Decisions and How Those Decisions Were Made

Moving NEO Compensation to the 50th Percentile

With respect to 2012 versus 2011 base salary,tthoyeis, and target long-term incentive grant glatees, total compensation

levels have been further reduced (other than tbheetxeeptions
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described in the Executive Summary above) to implanthe Company’s new compensation philosophy &ef@sh in the table below.

Approved MICP Approved LTI
Target Grant Total Compensation
Final vs.
Current 2013 Previous Previous Final Previous
Name Position Base Base % Final % % % Previous Final (U)/O
Martin R. Benante Chairman & $970,00C $970,00C 105.C% 105.C(% 285.C% 270.C(% $ 4,753,000 $4,607,50( (3.1%)
CEO
David C. Adams (1) President & $648,30( $648,30( 85.0% 85.C% 240.(% 240.C% $2,755,27" $2,755,27! 0.0%
COO
David J. Linton President, Flow $590,70(C $ 590,70( 85.0% 75.C% 240.(% 175.(% $2,510,47" $2,067,45( (17.€%)
Control
Glenn E. Tynan V.P.-Finance $517,00C $517,00( 75.0% 75.(% 210.(% 185.C% $1,990,45( $1,861,20( (6.5%)
(CFO)
Thomas P. President, $411,00C $ 425,00( 75.0% 75.C% 195.(% 185.(% $1,520,70( $ 1,530,00( 0.6%
Quinly (2) Controls

(1) Mr. Adams’ base pay was increased 15% on SepteRih&012 to reflect his assumption of duties adPitesident and sole COO
of the Company

(2) Mr. Quinly’s base pay was increased 3.4% on December 20t@0@&@ognize his outstanding performance with reisfgegrowing
the Controls business segment, and his LTIP ascapge of salary was reduced to 185% to movttascompensation toward
the 50th percentile

Base Salary

Base salary is intended to compensate the NEQseféormance of core job responsibilities and dufléee Company seeks to
attract and retain executive talent by offering petfitive base salaries. The Company recognizesiiméiar rates of base salary are
almost universally provided at other companiesergeneral markets with which the Company comdeteslent. Base salary is an
essential part of the Compasyéxecutive compensation program because it preégecutives with a consistent and predictable lef
cash compensation that does not fluctuate with @rprrformance and is generally market competitieeping base salary within a
competitive range is a key factor in retaining executives. Base salary relates to other compowétie Company’s executive
compensation program in that it is included infivenulae used to determine targets for annual itegcompensation, long-term
incentive compensation, retirement benefit caldoet, severance protection, and change-in-congoéfits (each described below).

The Committee evaluates executive officer salaiewially and makes recommendations to the Boatddfiact competitive
market data, the NEOs’ individual performance, dralcore responsibilities within the Company. Tlenthittee also considers the
recommendations of its independent external congtigmsconsultant as to the appropriate targetgédaels for the NEOs and the
acceptable range of salaries above and below dlist&tal market data median. As discussed abbeeCbmmittee currently targets the
NEO¥¢ base salaries at the 50th percentile of the Caoyipaelevant market data.

Due to the Company’s compensation philosophy ohtaaiing base salaries for the NE@sthe 50th percentile, base salaries v
in line with the 50th percentile and accordingly mzreased in 2012 (except for Messrs. Adams tdinés promotion, and Quinly, due
to his outstanding performance and growing the @tsbusiness segment). Salaries are not anticigatimcrease in 2013 unless the
NEO has a significant change in job responsibdjtiromotion, or shift in the market rate of p

Annual Incentive Compensation

Consistent with the principle that the NEOs shdaddnotivated to achieve results that improve stolddr value, the Company
believes that an important portion of the overaliftt compensation for the NEOs should be continggon the successful achievement

of certain annual corporate financial and individy@als and objectives. Accordingly, 80% of the N&@&nnual incentive target is tied
to
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corporate financial performance, while the remajr20% is tied to individual goals and objectiveprawed by the Committee and the
Board of Directors.

Annual incentive compensation is an essential gfatie Company’s compensation program becauseirds the NEOs for
achievement of short-term business and individediopmance goals. Unlike fixed base salaries, aringantive compensation awards
are variable based upon performance against médsgaals. The annual incentive compensation migsvexecutives to accomplish
objectives that support strong annual operatingfismahcial performance deemed critical for the perfance of the Company. Annual
incentive compensation relates directly to certdirer components of the Company’s executive congigmsprogram. For example,
annual incentive compensation is included in thienfdae used to determine some retirement benefitshange-in-control benefits
(each described below).

For 2012, the NEOs participated in the 2005 Cuttisgght Modified Incentive Compensation Plan, asaded (“MICP”),
approved by the Company stockholders in May 20Eldiscussed above, the NEOS' incentives are tatgétihne 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 througieaative process including consideration of@mmpanys five year strategic pla
annual budgeting, and the Company’s compensatiantste, as well as other external data sourcetated above. Financial
performance targets, which represent 80% of ttad MICP opportunity, are established using industyms, historical trend
information, various economic and market data, @modit margins and sales forecasts. Individual goahich represent the remaining
20% of the MICP opportunity, are developed indeertig between the respective NEO and the CEO asd pphesented, along with
their rationale, to the Committee for consideratimal approval. The CEQO'’s individual goals are distlabd with the Committee’s input
and approval while the Board approves all other BEf@ividual goals. Individual's goals are tiedstoategic business needs for the
coming year and are pushed down through the orgtmizto align all incentive pay participants wiflompany goals and objectives.

In regard to the corporate financial performancalggache Committee may consider a number of mesasweh as: operating
income, net earnings; earnings growth; earningsipare; net sales (including net sales growthsgpuofits or net operating profit; fr
and/or operating cash flow; revenue growth; att@nhof strategic or operational initiatives; angtomontainment or reductions. Any
performance measure may be used to measure tlwgrparice of the Company and any of its affiliatea agole, any business unit
thereof or any combination thereof, or to meashegperformance of any of these compared to the@pednce of a group of compara
companies, or a published or special index, in easke that the Committee, in its sole discreti@enas appropriate. In no event may
awards for participants be increased on a diseratiobasis; however, the Committee does have #wealion to decrease the amount of
any award paid to any participant under the MIC8utth circumstances dictate such an action is wedart his year, with the advice of
Farient Advisors, the Committed selected meastnagsare highly correlated to shareholder valuetimeaThose measures were: Cash
Flow from Operations and Operating Income.

Early each year, Mr. Benante submits his and therdlEO’s proposed individual goals and objectiteethe Committee for that
year for discussion and approval. The Committea tegiews these goals and objectives in connegtiinthe Company’s short term
objectives as set forth in the Company’s stratpio. The Committee provides Mr. Benante and therddEQ’s with their approved
goals, which are then pushed down into the orgéinizaand subsequently submitted and approved &L timmittee and the Board
before March 31st of the performance year to comgptly IRC 162(m) deductibility rules. The Committeelieves this approach
provides consistency and continuity in the executibthe Company short term goals as well as a strategic tiegatitomplishment
the Company’s long-term objectives.

2012 Annual Incentive Compensation Design and Payou

For the 2012 annual incentive plan, the Commiiteepnsultation with management, selected two fimeirmeasures and multiple
individual performance-based objectives. As furtdetrforth in the table below in this section, wigercent (60%) of the award was
based on the attainment of a peer-
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relative corporate adjusted operating income (“A@al and on budgeted business unit AOI for NEOR wasponsibility for managir
our operating units. Twenty percent (20%) was basepeer relative cash flow from operations conwergconsidered part of an
individual performance goal in prior years) andboilgeted cash flow from operations conversatiomNiBOs with responsibility for
managing operating units. An additional twenty patq20%) was based on individual performance-babgettives.

AOI was selected as the key financial performaroad tpr MICP because it:

* Requires management to increase profitabi

* Is understandable, measurable, and reflects marear’s performance

* Is a key driver of Company growth and linked to business strategy; &

* Is correlated with the Compa’s total stockholder retur

Cash flow from operations conversion was selecsea performance goal because:

* It is linked to the part of our business stratdmpt is related to growth from acquisitions;
* Requires management to place a strong emphasieananaging cash flo\

Individual performance-based objectives were setetd provide some portion of the annual incenti@sed on performance
objectives that are directly within the controlezfch executive and to allow for differentiatiora@fards based on individual
contributions.

For 2012, the table below shows how pay for exgeativas linked to the Company’s corporate entifiésw Control, Controls,
and Surface Technologies. Messrs. Benante and Twaentied 100% to the corporate relative AOI geddile Mr. Linton was 75%
tied to the budgeted AOI for the Flow Control biesis segment and 25% tied to the relative corpé@ie Mr. Adams was 50% tied to
the budgeted AOI for the Controls business segn2&i§ tied to the budgeted AOI for the Surface Tetdgies business segment, and
25% tied to the relative corporate AOI. Mr. Quimgs tied 75% to the budgeted AOI for the Contrelgnsent and 25% relative
corporate AOI (25%).

Individual AOI AOI

Objectives Cash Flow Weighting— Weighting—
Name Target % Weighting Weighting Absolute Relativel Total
Martin R. Benante 105% 20% 20% 0% 60% 100%
David C. Adams (2) 85% 20% 20% 45% 15% 100%
David J. Linton (3) 85% 20% 20% 45% 15% 100%
Thomas P. Quinly (4) 75% 20% 20% 45% 15% 100%
Glenn E. Tynan 75% 20% 20% 0% 60% 100%

(1) Corporate AOI goals are relative to peers anc-Corporate AOI and Cash Flow goals continue to lsetaipon approved budg

(2) Mr. Adams’ Cash Flow Objective Weighting was spB%6 Controls and 7% Surface Technologies. AOI AlitsoWeighting was
split 30% Controls and 15% Surface Technoloc

(3) Mr. Linton's Cash Flow Objective Weighting and AOI Absoluteiiftiting are tied to Flow Contrc
(4) Mr. Quinly's Cash Flow Objective Weighting and AOI Absoluteig¥¢ing are tied to Control:

Further, the Committee and Board of Directors mgyave adjustments each year to the Company’s tipgriacome, which are
consistently applied year to year. Any adjustméms are applied to the Compasyinancial performance where relative performan
measured are also made to the Company’s peer gwansure a consistent comparison of the Compagrf®rmance against its peers.
Any adjustments are reviewed by the Committee’gjrmhdent compensation consultant as well as augjtéainst & Young, LLP
through the Company’s audit department. These td@rgs ensure that management makes decisions tvaslked best interests of the
Company rather than the possible effects on congpiens For 2012, the target range of AOI perforneawas:
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Surface

AOI Range of Performance Flow Control Controls Technologies Corporate
Threshold $ 120,487,000 $ 87,084,000 $ 32,914,00! 25th Percentile
Target $ 185,365,000 $ 133,975,000 $50,988,00! Median (50th Percentile)
Maximum $ 232,492,000 $ 160,056,000 $ 61,186,00 90th Percentile

For 2012, the potential range of value deliveredaoh participant is based on a threshold perfocenvel below which no
incentive is paid, a target level of performancw/hich the full target incentive is paid, and a imaxm performance level at which the
maximum incentive is paid. Payouts are proportidodhe participant’s individual performance againis or her pre-established goals
and the Company’s performance against its pre-kstiall financial goals.

Individual objectives are generally measurablewaiijhted as appropriate to their relative imporéattcthe goals of the business
unit and the overall success of the Company. Idd&i objectives can be quantitative, such asiroe-deliveries for the operations of
applicable business segment, or more subjectivd, asi succession planning and business developfrteyt.reflect management’s
strategy to facilitate short-term objectives. Trar@nittee reviews each NEO's individual performaagainst his or her goals and
objectives. Each NEO is then provided a rating ketw‘1” and “5” for each stated goal and objectivigh a “3” equating to 100%
achievement, while a “5” represents 200% achieveémed a “2" represents 50% (threshold) achievemfeparticipant is given 0%
achievement for any rating less than a “2”. Eatimgavas multiplied by its weighting and then tefor an overall rating. The overall
rating is then multiplied against 20% of the NE@igget award to derive a payout.

Mr. Benante Mr. Tynan Mr. Linton Mr. Adams Mr. Quinly
Goal Weight Rating Weight Rating  Weight Rating  Weight Rating  Weight Rating
Execute on growth 100% (i) 2.7

initiatives for (i) Flow (i) 3.6

Control, (ii) Controls, and (iii) (iii) 3.15
Surface Technologies business
segments

Cost Reductions 80% 3.7 33% 35 35% 35
Strategic Initiatives/ Market

Improvement Initiatives 80% 2.6 33% 4.0 40% 5.0
Leadership Development 27% 3.1 20% 3.1
Support Global Risk Management

Program 7% 3.0 5% 3.0

Support Global Oil and Gas
Aftermarket Initiatives 20% 3.0

Investor Relations Transformation 20% 3.0
Total Score 3.15 3.6 2.7 3.6 4.0

In assessing the NEOisidividual performances, the Committee was providét detailed supporting documentation substanti
individual performance against each individual objes. In awarding a rating to each NEO, the Corteritinalyzes this supporting
documentation and also takes into account the Coypaverall financial performance and the assessifinem the Chief Executive
Officer. In determining Mr. Benantes’ performanggimst his individual goals, the Committee consdavir. Benantes’ leadership of
the Company to achieve its 2012 strategic, oparakj@nd financial performance objectives. The Cdtbes considered his effort to
develop future leadership within the Company. Iseasing Mr. Tynans’ performance against his indigidjoals, the Committee
considered the Company’s improved financial perfimoe as well as Mr. Tynans’ role in achieving tlenpanys financial results su
as by reducing costs through creation of centeexcéllence and supply chain management. In asgeSkssrs. Linton, Adams and
Quinlys’ performances against their respectiveviittlial performance goals, the Committee considdredtrategic, operational, and
financial performance of the respective busineds umanaged by these NEOs. The Committee considieesichagnitude of the organic
growth realized at each individual business unit i@ content and quality of the management devatop programs developed as well
as the number of
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employees trained through the programs. The Comenitso considered the extent Mr. Linton develgretiimplemented plans to
increase market share of the global oil and g&srafirket. The Committee also considered the exenfdams and Mr. Quinly
developed and implemented plans to achieve costtieshs and the extent they developed and implegdestrategic plans to manage
risk.

The following table details the 2012 MICP payoueteh NEO based on actual AOI for the Companyvalscde and its operating
segments in 2012 versus target and each NEO’sigdh2dual performance rating. With regards to telative AOI payout for the
Company, the Company finished 21 out of a 30 member group, which equated to the@&rcentile and resulted in a 69% payout
under the approved pay schedule.

MICP Formula

Payout = 60% of Target x Company Performance Rating 20% of Target x Cash Flow Rating

+ 20% of Target x Individual Rating

In no event may awards for participants be incréasea discretionary basis; however, the Commitezs have the discretion to
decrease the amount of any award paid to any fetitcunder the MICP. For 2012, the Committee égettno such downward

discretion.

2012 MICP
Actual Payout as % 2012 MICP
NEO Goal Weight Result of Target Payout ($)
Mr. Benante Total Relative AOI Margin — 60% 33% 69% $421,65¢
Corporate
Cash Flow Conversion Rating 20% 140% 130% $ 264,81(
Individual Performance Rating 20% 3.15 107.5% $218,97¢
Total $ 905,44
Mr. Tynan Total Relative AOI Margin — 60% 33% 69%  $160,52¢
Corporate
Cash Flow Conversion Rating 20% 140% 130%  $100,81¢
Individual Performance Rating 20% 3.6 130%  $100,81¢
Total $362,15¢
Mr. Linton Total Relative AOI Margin — 60% Xx 25% 33% 69% $ 51,967
Corporate
AOI - Flow Control 60% x 75% $142,822,000 70% $ 158,16(
Cash Flow Conversion- Flow Control 20% 131% 135% $ 135,56¢
Individual Performance Rating 20% 2.7 85% $ 85,35¢
Total $431,04¢
Mr. Adams Total Relative AOI Margin — 60% X 25% 33% 69% $ 51,59
Corporate
AOI — Controls 60% x 50% $132,383,000 95% $142,07¢
AOI — Surface Technologies 60% x 25% $56,018,000 145%  $108,42¢
Cash Flow Conversion — 20% 127% / 205% 108.1% $107,727
Controls/Surface Technologies
Individual Performance Rating 20% 3.60 130% $129,61:
Total $539,43:
Mr. Quinly Total Relative AOI Margin — 60% x 25% 33% 69% $ 31,90«
Corporate
AOI — Controls 60% x 75% $132,383,000 95% $131,777
Cash Flow Conversion — 20% 127% 80.C% $ 49,32
Controls
Individual Performance Rating 20% 4.00 150% $ 92,47*
Total $305,47¢
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Key Changes to the 2013 Annual Incentive Compers&esign

The 2013 annual incentive plan will again consf2@% quantitative measures and 20% qualitativesones. The quantitative
portion will now be based on absolute measuresljofséed operating income and operating cash fldve. Use of relative values within
the MICP is discontinued for 2013 and replaced \altbolute values driven equally by internal ané el considerations and analysis.
Relative short term incentive plan measures aremnwon because they do not align the managementteearmual performance goals
to execute and drive business unit strategic plastead, they create disconnects between senioageas and the rest of the
management team for whom peer company performariegs relevant (driven more by direct market campas). They also create
practical administrative issues in that not allrgeerformance is reported in time to make payautompliance with Internal Revenue
Code deductibility requirements. The goal settimgcpss is now more robust. It ensures the integrity competitive nature of the
performance goals and specifically aligns pay whthexecution of the Company’s strategic plans.

In an effort to reduce the variance between redditencial results and those used to determineniice payouts, the Committee
will review with management to determine the neitg$sr (if any of) the following limited group cddjustments to the reported
operating income or cash flow are appropriaterioentive plan payout purposes.

» Non-operating, no-recurring items which were unforeseen at the tifrieudgeting
 Foreign currency translation adjustments (i.efed#nce between budgeted and actual r
» Unbudgeted changes in accounting regulations t@airaluring the course of the ye

» External acquisition cos

 Surface Technologies Greenfield/Sharefield -up costs/losse

The qualitative portion for the 2013 MICP will Heetsame as the 2012 annual incentive plan design.

Long-Term Incentive Program

The Company’s long-term incentive plan (“LTIP”) wassigned to ensure the Company’s executive offiaad key employees are
focused on longer term stockholder value creatiwough equity and cash-based incentive compenstiaimewards for longer term
(i.e., three years or more) performance. The gaargunts were driven by competitively based comp@nsdata.

The Company’s long-term incentive compensationshesationship to the other components of the Capgeexecutive
compensation program in that the Committee lookeDsE in determining market based compensation seWbwever, equity-based
long-term incentive compensation paid to an NE@oisincluded in retirement calculations. Awarddarfg-term incentive
compensation will vest in the event of a changeentrol (as described below).

Key Changes to the 2013 Long Term Incentive ComatiensDesign and Grants in 2012

In November 2012, the Committee made LTIP grantiNi6Os based on the new compensation program ¢imgsis equity-based
performance shares (“PSUs”), cash-based performamite(“PUs"), and time based restricted stocku(fRSUs”). For the plan year
beginning 2013, the Committee adjusted the awaxdasiset forth in the table immediately below toréase the leverage of the relative
component of the LTIP program. The Company usegt afd TIP components to balance the multiple ieses of having significant pi
at risk, stockholder interests and internal perfomoe concerns. The three components chosen eamgligh a different “mission” in
terms of incenting NEO performance.

e 2012 LTIP Incentive Mix e 2013 LTIP Incentive Mix
— 30% PSUs (Relative TSR) — 40% PSUs (Relative TSR)
— 40% Cash-Based PUs — 30% Cash-Based PUs
—30% RSUs —30% RSUs
30
Long-Term Incentive Performance Condition/Vesting
Component (Weight) Schedule Objective of Design
Performance restricted stock ¢ Three year relative total stockholder returne Alignment of pay with Total Stockholder
units (PSU’s) (40%) Return relative to our Peer Group
. Alignment of NEOs with Total Stockhold
Return
Cash-based performance units ¢ Three year sales growth and three year Internal goals linked to long-term business
(PUs) (30%) return on net assets strategy
. Goals are weighted equally . Use of cash to address dilution and burn

rate concerns

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



. Stock ownership

. Alignment of NEOs with total stockholder
return

Performance Restricted Stock Units

The NEOs are granted PSUs under the LTIP. As sttt &bove, the purpose of PSU grants is to alignwith total shareholder
return relative our peer group and to align NEOthwatal shareholder return. These grants were rimeNevember 2012. They vest
after the end of the three-year performance pdreginning January 1, 2013 and ending December@®B5,2lepending on performance
achieved. Payout will be in 2016. The target nundfétSUs granted is calculated by multiplying tbiak dollar value of the LTIP grant
by the percentage of LTIP grant allocated to PStdscividing by 100% of the closing price of the GQmany’s common stock as
reported on the New York Stock Exchange on the dftlee grant.

The payout will be determined based on the follgnible in relation to peer performance. The nunobemnits vesting can range
from 0% to 200% of target. In addition, any chanigethe Company’s peer group due to merger, adipnsidissolution, delisting from
a national exchange, or taking the company priwgteoe subject to review by the Committee in terofisvhether the remaining
company, if applicable, should remain in the peeug either for the previous years or for all thyears. As a guideline, if two
companies in the peer group merge with, or onedsiiged by, a current member of the peer groupnéve company will be included in
the peer group only if the new company remainsiwigh5 times of the Company’s then total revenifess.company merges with or is
acquired by a company not in the peer group, tiepemy will be removed and its TSR will not be irde#d as part of the peer group.

PSUs 2013-2015 Performance Period

TSR vs. Peer Percent Rank Payout as a % of Target (1)
Maximum >90th 200%
Target 50th 100%
Threshold 25th 50%
Below Threshold < 25th 0%

(1) Interpolate for performance between discrete p

CashBased Performance Units

The NEOs are granted cash-based PUs under the ASIfet forth above, the purpose of cash-basedrBhigis to tie payouts to
internal goals linked to long-term business strat&girther, the payout in cash helps to mitigateuahdilution and burn rates. These
grants were made in November 2012. They vest tifteend of the three-year performance period béunianuary 1, 2013 and ending
December 31, 2015, depending on performance aahi®agyout will be in 2016. The target number ohebased PUs granted is
calculated by multiplying the total dollar valuetbg LTIP grant
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by the percentage of LTIP grant allocated to caadeld PUs and dividing by the closing price of teenffany’s common stock as
reported on the New York Stock Exchange on the dfatiee grant.

As set forth above, this year's cash-based PUsdawiirbe tied to the Company’s long-term finangirformance relating to sales
growth and RONA. The cash-based PUs have speaifijets relating to average annual sales growthaaderage annual RONA over
a three-year period. Awards are made under the @oyg 2005 Long-term Incentive Plan.

The performance targets are based 50% on threeapealute sales growth and 50% on three-year aesRIONA. The payout
attainment will be calculated based upon perforraaner the performance period relative to the Comisastrategic growth and return
goals.

* RONA is calculated as cumulative Net Income/Averbige Assets (Total Assets excluding Goodwill lesgrént Liabilities).

» Sales growth is defined as the increase or decieasdes from the year preceding the performaec®g to the cumulative sales
increase over the performance period divided bys#ties from the year preceding the performancege

Cashbased PUs is an effective tool to drive performandside of equity market influences that may oymet be related to actt
company performance. By utilizing cash-based peréorce units, the Company balances long-term retegtals for senior
management by providing a portion of long-term fiicial incentives tied to actual Company performamgeremoved from the
fluctuation in stock market and stock price perfame. The use of cash also reduces dilution t€tmpany’s existing stockholders.
Thus, cash-based PUs maintain their incentive wahen the Company performs well irrespective oflstmarket volatility. The
Company further believes that sales growth and R@Aong term drivers of stockholder value.

The payout will be determined based on actual R@Né sales growth achievement. The number of usiting can range from
0% to 200% of target. For achievement of the maxinperformance goals, the payout would be 200%rgE&taFor achievement of
target performance goals, the payout would be 16D8arget. For achievement of threshold performagaads, the payout would be
25% of target. For achievement below the threshelfiormance goals, the payout would be zero.

Restricted Stock Units

Executive officers are granted RSUs under the LAKPset forth above, the purpose of the RSU gmatttree-fold: It provides a
vehicle for stock ownership, a means to ensuratiete of the individual, and aligns the interestshe NEOs with equity ownership.
The RSUs cliff vest 100% on the third anniversdrihe date of grant. The number of RSUs grantedlisulated by multiplying the
total dollar value of the LTIP grant by the pereayd of LTIP grant allocated to RSUs and dividinglsy closing price of the
Company’'s common stock as reported on the New %tokk Exchange on the date of the grant.

All LTIP grants are historically approved at then@fmany’s November Board of Directors meeting. Thetng date for this and all
other regularly scheduled Board of Directors anth@ittee meetings are selected and approved appatedynl8 months in advance,
the May Board of Directors meeting in the precediagr. The establishment of a grant date approrimna8 months in advance
precludes the ability to “time” equity grants tarezide with a historically low share price.

In determining the 2012 LTIP grants, the Committersidered the:

» Ongoing focus on creating stockholder value to notweely align pay with performanc

 50th percentile levels of grants provided to sinhjlaituated executives within the Company’s corapée industry labor market
and the peer grou|

« Potential effect that the efforts of the recipierdsild have on the growth and share value of thagamy; anc
 Overall, direct contribution to revenue and prdfilidy of the business

In 2012, the total value of the LTIP grants (RSPSPs, and PUPs combined) granted to the Comp&BOs reflect changes me
to align with the new compensation philosophy anuladed
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270% of the salary for the CEO, 185% of the salarythe CFO, 240% for Mr. Adams, 175% for Mr. Lintand 185% for Mr. Quinly.
If the NEOs deliver performance that achieves tadels, these percentages will result in veseddes that approximate the 50th
percentile of LTIP payments made by the Compapger group and general industry for comparabfemeance. LTIP grant values !
the NEOs were allocated in the following mannefsdih performance shares, 30% in restricted stodis,usnd 30% in cash-based
performance units. The Committee established thisation with the advice of the independent exeeutompensation consultant to
align the NEOs’ long-term interests with stockholiteerests while at the same time balancing trezirte reward the NEOs for
achieving targeted long-term Company performancktamprovide time-based retention grants.

2012 Long Term Incentive Compensation Payout

Performance Share Units

The number of PSUs granted is calculated by myiltiglthe total dollar value of the LTIP grant bytpercentage of the grant
allocated to PSU and dividing by the closing poé¢he Company’s common stock as reported on the Xerk Stock Exchange on the
date of the grant. The payout for PSUs for thegrerénce period 2009-2012 is expected to take [ette second quarter of 2013. As
of the date of this Proxy Statement, the Compampisable to finalize the calculation of the amooihlPSUs to be paid to each NEO for
the performance period 2010-2012 as some of thicpubisclosed information of the performance loétCompany’s peer group is not
yet available.

PSU grants have a payout opportunity ranging frént® 200% of the target grant. Prior to 2011, P&hts were tied to net
income (“NI”) as a percent of sales versus the Camyfs peer group and NI versus budget. 200% oktgrgyout is achieved when the
performance exceeds 150% of target performancethenthreshold payout is met if the performancg0i% of goal. Payouts in between
these levels are substantially linear.

The PSU grant made in November 2008 covering padace for the period 2009-2011 was paid out irsdeond quarter of 2012.
The Company did not report this payout in the 2Bfi@xy Statement because some of the publicly dieddnformation for peer group
performance was not available as of the date 022 Proxy Statement, and the Company therefarkg cwt calculate the amount
prior to the publication of the 2012 Proxy Stateimen

In April 2012, a PSU payout was made for the Noven#®08 PSP grants covering performance for thieg@009-2011. The
amount of these awards was tied directly to thesures approved and communicated in 2008.

The following table details the Company’s threerygaerage annual NI versus target for the perfooagreriod 2009-2011 In no
event may awards for participants be increaseddiscaetionary basis; however, the Committee dee® lthe discretion to decrease the
amount of any award paid to any participant underRSU plan if the Committee in its judgment detee® that such action is
warranted due to unusual events that cause higherjaistifiable results.

2009 Net Income 2010 Net Income 2011 Net Income 3-year

Actual Actual Actual Net
as % as % as% Income
Entity Actual Target of Target Actual Target of Target Actual Target of Target Average
Controls $ 59,587,811 $ 53,29520. 111.¢% $ 60,149,90. $ 52,605,12i 114.2% $ 65,426,711 $ 56,821,63( 115.1% 113.t%
Flow Control $ 66,453,27¢ $ 71,450,58( 93.0% $ 71,298,25 $ 73,137,14: 97.5% $ 74,734,86. $ 82,097,58! 91.0%  93.8%

Surface
Technologies $ 12,557,66! $ 28,263,07 44.4% $ 18,366,900 $ 14,341,081 128.1% $ 26,059,72( $ 17,000,72: 153.2% 108.€%

Total Corporate  $ 107,369,84 $ 123,290,25: 87.1% $122,030,90 $107,624,18 113.4% $146,215,02 $128,264,95 114.C% 104.t%

1 Adjustments were made following disclosure in tB&2 Proxy Statement to be consistent with adjustsn@ade to other incentive
based executive compensation plans.
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The following table details results for the Compar009-2011 NI as a percentage of sales versusypegp (“relative ROS"}.
Results are expressed as the Company’s perceantiking versus the peer group.

3-year

Relative

Entity 2009 2010 2011 ROS Average
Total Corporate 50.5% 51.€% 53.9% 52%

The results of the three year average annual Mlugetarget and three year average relative ROBi@necompared to a payout
matrix and a payout result (%) is determined. Papeucentages that result are as follows:

3 YR Avg. NI vs. 3 YR Avg. Payout

Target % Relative ROS %
Controls 114% 52% 84%
Flow Control 94% 52% 74%
Surface Technologies 109% 52% 82%
Total Corporate 105% 52% 80%

Messrs. Benante and Tynan were tied to the coraetidtotals of NI as a percent of targeted NI, &Meessrs. Linton, Adams, and
Quinly were tied to NI as a percent of targetedadyitheir respective business units. Since peexypdata are only available publicly f
the consolidated NI and sales data, all particpang tied to consolidate corporate NI as a peiestles versus the peer group.

As set forth in the table above, actual performdoc¢he Company as a whole was 105% NI as a peafgargeted NI and 52nd
percentile NI as a percent of sales versus thegreep, resulting in a payout of 80% of targetNtessrs. Benante and Tynan. Actual
performance for the Flow Control Business Segmexs 94% of NI as a percent of targeted NI resuliting payout of 74% of target for
Mr. Linton. Actual performance for the Controls Bhess Segment was 114% of NI as a percent of &ddet resulting in a payout of
84% of target for Mr. Adams and Mr. Quinly. Showaldw is the PSU payout table for the performanc@éde2009-2011.:

Shown below is the PSU payout table for the peréoroe period 2009-2011:

2009-2011 Target Payout
US Dollar
US Dollar Value Number of Shares Payout % Value Number of Shares
Benante $ 1,281,80! 34,55( 80.C% $1,025,44- 27,64(
Tynan $ 459,15( 12,37¢ 80.% $ 367,321 9,901
Adams $ 520,73¢ 14,03¢ 84.C% $ 437,44¢ 11,791
Linton $ 545,74 14,71( 74.C% $ 403,87 10,88¢
Quinly $ 252,20¢ 6,79¢ 84.C% $ 211,87¢ 5,711

CashBased Performance Units

In February 2013, a cadlased performance unit payout was made based @088 performance unit grants covering perform:
for the period 2010-2012. The amounts of these dswaere tied directly to the measures approveccantnunicated in November
2009. The awards are listed in the Summary Compiensgable on page 44 of this Proxy Statement uttteeheading “Non-Equity
Incentive Plan Compensation.” Awards were based @ohievement of targeted average compound analgsl growth (“CAG”) of
6% and average return on capital (‘ROC”") target@¥o. Corporate payout for Messrs. Benante and Timealculated based on a
weighted average of the three business segmentifzaysing the sales weighted average of the treaeperformance period, while
Messrs. Linton, Adams, and Quinly are tied to t#&3Cand ROC for their respective business segments.

The following table details results for the Comparg010-2012 cash-based PU payouts. In no eventawayds for participants be
increased on a discretionary basis; however, thenitiee does

2 Adjustments were made following disclosure in tB&2 Proxy Statement to be consistent with adjustsn@ade to other incentive
based executive compensation plans.
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have the discretion to decrease the amount of waydapaid to any participant under the cash-baséslifthe Committee in its
judgment determines that such action is warrantedtd unusual events that caused higher thaniaidéfresults

2009 Target Business Unit Payout
Business Performance _Performance Calculation Payout Performance
Segment Units “CAG” “ROC” Percent Unit Payout (3)
Benante Total Corporate $1,040,62! 5% 13% 99% $ 1,030,21¢
Tynan Total Corporate $ 372,75( 5% 13% 99% $ 369,02:
Adams Controls $ 422,76( 7% 13% 117% $  492,51¢
Linton Flow Control $ 443,04( 4% 12% 83% $ 367,72
Quinly Controls $ 204,75( 4% 12% 102% $ 208,84t

(3) Cash-based performance unit payout is tied to aatxi® matrix that defines specific percentage gjeéapayout levels at various
level of ROC and CAG performance. Minimum payo%s is achieved at 6% of ROC and 1% of CAG whileximaim (200%)
payout is achieved at greater than 16% of CAG aedtgr than 18% of ROC. Payouts in between thesdslare substantially
linear.

Employee Stock Purchase Pl

The Company’s NEOs, along with substantially atlestfull time Company employees, are eligible tdipgate in the Curtiss-
Wright Corporation Employee Stock Purchase PlaisPE”). The purpose of the ESPP is to encourageogegs of the Company and
its subsidiaries to increase their ownership inGoenpany’s Common Stock. To achieve this purpdeeESPP provides all
participating employees with the opportunity toghase the Company’s Common Stock through a pagediliction at a 15% discount
of the market value of the stock, unless (i) th@leyee owns more than 5% of the Company’s CommonokSar (i) the employee is
customarily employed for less than 20 hours perkw&he ESPP is offered in six-moribffering periods” commencing on January 1
and July 1. At the end of each offering periodtipgrant contributions are used to purchase a nambghares of common stock
(subject to IRS limits), in an amount equal to 88&the fair market value of the common stock onl#st day of each offering period.
An employee who elects to participate in the ESHFhave payroll deductions made on each paydainduhe six-month period.

Participants in the ESPP who are required to repeit beneficial ownership under Section 16 of lxehange Act are subject to
blackout periods for sales of ESPP shares, whielimited to those periods during which there ggeater possibility that the
Company'’s insiders are in possession of mater&dl@r information, whether or not they are in fagbossession of such information.
With respect to each fiscal quarter, the blackpmrtod begins two weeks before the end of a figualter and ends on (and includes)
the second business day after the Company’s earaigreleased to the public. Blackout dates mapgd as appropriate, from time to
time at the discretion of the Board of Directors.

During 2012, the CEO and Mr. Linton participatedtie ESPP. Mr. Benante purchased 694 shares of Gorteck under the pls
and Mr. Linton purchased 694 shares under the plan.

Executive Deferred Compensation P

The NEOs are also eligible to participate in thenpany’s executive deferred compensation plan tflavsa participants to defer
compensation in excess of certain statutory lithigg apply to traditional and 401(K) pension plagach participant may defer up to
25% of their base salary; 50% of their annual perénce bonus; and 50% of the cash portion of theg term cash award. The rate of
interest is determined each year according tokeage rate on 30-year Treasury bonds for Novemiiire previous calendar year,
plus 2.0%. Thus the rate fluctuates annually. Mexage 30-year Treasury bond rate for November 2@4s13.02% and money in the
Plan earned 5.02% for 2012. Earnings begin accnuroyn deposit and are compounded daily. Earnirgpasted to the participants
account on the final day of each morilee “Deferred Compensation Plans” section in this
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Proxy Statemenlin 2012, the following NEOs participated in the exive deferred compensation plan: Messrs. Bendptean, and
Adams.

Pension Plan:

Consistent with the Company’s philosophy that congpdion should promote the long-term retentioneyf &xecutives and be
competitive with industry peers, the NEOs alsoipigdte in the Curtiss-Wright Corporation RetirernBran (“Retirement Plan”) and
the Curtiss-Wright Corporation Restoration Plane Tdompany’s retirement plans integrate other cormpitaof the Company’s
executive compensation program by generally inclgdiase salary and cash incentive compensatiogt@nrdining retirement plan
benefits.

The Retirement Plan is a tax qualified, defineddfiértrusteed plan. The Retirement Plan is madefupo separate benefits: (1) a
traditional, final average pay formula componehis(benefit was closed to new entrants as of Feprlid2010) and (2) a cash balance
component. This plan is administered by an adnmatise committee appointed by the Company. Botmgkre non-contributory and
most employees participate in one or both of theefits, including the NEOs. An eligible employeebmes a participant in the
Retirement Plan on the date he or she completegeareof service with the Company. One year ofisermeans a period of 12
consecutive months, beginning on the employees dihire or on any subsequent January 1, duriighnthe employee completes
1,000 hours of service. A participant becomes gedegarticipant after completing three years o¥iserwith the Company. Once a
participant vests in their pension benefit theyeartitied to a benefit at any time after terminataf employment. If they receive
payment of their traditional final pay benefit befdheir normal retirement date at age 65, thaiebewill be reduced by 2% for each
the first five years and 3% for each of the nexe fyears that their actual retirement precedes tivemal retirement date at age 65. The
reduction that applies to the benefit is largehd participant has elected payment before age 55.

On September 1, 1994, the Company amended antektha Retirement Plan, and any benefits accraied August 31, 1994
were transferred into the amended Retirement Hla@ Retirement Plan, as amended, provides for anaenefit at age 65 of 1.5%
times the five year final average compensatiorxoess of social security covered compensation, Plaof the highest sixty (60)
months final average compensation out of the lasttmindred twenty (120) months of service up tdesgecurity covered
compensation, in each case multiplied by the gpetit’s years of service after September 1, 196dtmexceed 35. In addition, a
participant earns a cash balance plan pay-basdi ergial to 3% of his or her annual compensafidrese amounts are credited to a
notional cash balance account that grows with éstelbased on the rates each December for 30-Yeasy Bonds.

The Retirement Plan provides a total retiremenebeaqual to the August 31, 1994, accrued beniefitexed to reflect increases in
compensation, as defined by the plan, from that ftatvard plus the benefit accrued after Septerbb#®94 under the amended final
average pay formula and the cash balance component.

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

Under the IRC and applicable regulations, as dffedor 2012, the maximum allowable annual bengiitler the Retirement Plan is
$205,000. The maximum allowable annual benefiethiced if benefits commence prior to age 62 aneased if benefits commence
after age 65. The maximum annual compensatiomthagtbe taken into account in the determinationenfdfits under the Retirement
Plan is $250,000. The Company maintains an unfuntuwa-qualified Retirement Benefits RestoratiomRthe “Restoration Plan”)
under which participants in the Retirement Plan sehcompensation or benefits exceed the limits iegpay I.R.C. Sections 401(a) (.
and 415 will receive a supplemental retirement bethat restores the amount that would have besmlple under the
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Retirement Plan except for the application of dirdits. The Restoration Plan is also administergdhe administrative committee.

The Restoration Plan benefits are not funded. dretient of a change in control, the Company haseaigio fund a Rabbi Trust in
place through an agreement between the Compankld@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 cadarizze benefit and a traditional final average pawydfit under the Retirement
Plan, the Company does not offer a matching cantidh to participants of the Savings and Investnfidan. Most participants can elect
to defer up to 75% of his or her annual cash corsgizn per year on a tax deferred basis subjebiettRS Elective Deferral limit. For
2012, the aggregate pre-tax and Roth 401(k) Sawingdnvestment Plan contribution limit for a higlsbmpensated employee was
capped at a range of 7800%. Participants may also make voluntary contidims up to the limits provided under the IRC oredter tax
basis. For 2012, the after-tax Savings and Invastikn contribution limit for a highly compensatployee was limited to 2.0%.

Executive Perquisite

In addition to the standard benefit plans offeedIt employees, the NEOs are eligible for a limhiteimber of executive perquisii
that are consistent with market practices andahaiv the NEOs to focus more of their time on aehrig the Company’s goals and
objectives. The Committee has reviewed and apprthe@€ompany’s formal perquisite plans with esttdd limits. Perquisites are
reported as taxable income as appropriate for paxtftipating officer and reimbursements are suli@applicable income and
employment tax withholding. Perquisites includefigial planning and income tax preparation, a Compaitomobile or automobile
allowance, and executive physicals for the exeeudivd his or her spouse. Pay Governance, the Ceeataiformer consultant, had
advised the Committee that the overall level ofjp&sites the Company provides to its NEOs is coesiswvith that of its peers.

Limited Use of Retention Agreeme

On October 9, 2006, the Company entered into acest stock unit agreement with Mr. Linton. Undee terms of the agreement,
Mr. Linton received a grant of 33,870 restricteat&tunits pursuant to the terms and conditiondefliTIP. Each unit is the equivalent
of one share of Curtiss-Wright Common Stock. Thee@gnent provides the equivalent of $1,000,000 inevas of the closing price
reported on the New York Stock Exchange of Compaoaphmon Stock on February 7, 2006, the date thedBoi@birectors approved
the material terms of the agreement to be offevddrt Linton. The agreement provides for the engirant to vest on February 6, 2016,
provided that Mr. Linton does not voluntarily leate employ of Curtiss-Wright or is not otherwisentinated for “Cause”, as defined
in the agreement. On or prior to December 31, 2M5).inton may elect to convert said stock undsah equivalent number of shares
of Curtiss-Wright Common Stock or defer the coni@r®f the stock units in accordance with Secti0@A of the Internal Revenue
Code for a period not greater than five (5) yea@he agreement also provides for anti-dilutive afipgnts in the event of
recapitalization, reorganization, merger, consaiiga stock split, or any similar change and far tinmediate vesting and conversion of
the stock units upon Mr. Linton’s death or disdpifind in the event of a Change in Control of GsriVright.

On October 23, 2007, the Company entered into ditiadal restricted stock unit agreement with Mintbn on substantially the
same terms as Mr. Linton’s October 2006 restristedk unit agreement providing for a grant of 22,i8stricted stock units at the
equivalent of $1,000,000 in value as of the clogirige reported on the New York Stock Exchange amih@any Common Stock on
September 24, 2007, the date the Board of Direetgpsoved the material terms of the agreement tffeeed to Mr. Linton. The
restricted stock units in Mr. Linton’s 2007 resteid stock unit agreement also vest on Februar@®; 2nder the same terms and
conditions set forth in his 2006 restricted stook agreement.

37




On October 12, 2006, the Company entered into dasiagreement with Mr. Adams. Mr. Adams receivegtant of 31,948
restricted stock units pursuant to the terms amdlitions of the LTIP. Each unit is the equivalehbne share of Curtiss-Wright
Common Stock. Mr. Adams’ agreement also providestjuivalent of $1,000,000 in value as of the oipgrice reported on the New
York Stock Exchange of Curtiss-Wright's Common &toa September 26, 2006, the date the Board otire approved the material
terms of the agreement to be offered to Mr. Adarhg agreement provides for the entire grant to @e<dctober 12, 2016 (ten years
from the date the agreement was executed), proviggdvir. Adams does not voluntarily leave the esgpf Curtiss-Wright or Mr.
Adams is not otherwise terminated for “Cause”, éfingd in the agreement. On or prior to Decembef815, Mr. Adams may elect to
convert said stock units to an equivalent numbeshafes of Curtiss-Wright Common Stock or deferctiwversion of the stock units in
accordance with Section 409A of the Internal Reee@ade for a period not greater than five (5) yelinge agreement also provides for
anti-dilutive adjustments in the event of recajtion, reorganization, merger, consolidationgcktsplit, or any similar change and for
the immediate vesting and conversion of the staitswpon Mr. Adams death or disability and in évent 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 progittr a grant of 21,182 restricted stock unitthatequivalent of $1,000,000 in
value as of the closing price reported on the NerkYStock Exchange of Company Common Stock on Sdpee 24, 2007, the date t
Board of Directors approved the material termshefdgreement to be offered to Mr. Adams. The msttistock units in Mr. Adams’
2007 restricted stock unit agreement also vestaolier 12, 2016 under the same terms and condsieinferth in his 2006 restricted
stock unit agreement.

The Committee and the Board received advice armhmeendations from Pay Governance, the prior indégnexternal
compensation consultant prior to implementing treggeements. The Committee believes that the pedoce of Messrs. Linton and
Adams in their current positions and in prior pesis makes them attractive candidates for positarigher companies and felt that the
agreements were justified by the need to incrdasdikelihood that both executives would chooseetoain employees of the Company
over an extended period of time.

Policies concerning equity-based and other longrt@mcentive compensation

Equity Ownership and Other Requirements for Selfi@cutives

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

All share-based long-term incentive plan grantsluiding any vested stock options (post-2005 graatg) subject to the Guidelines
and 50% of the net proceeds of a stock based geatdd or exercised (current market value of sHasssthe strike price) must be
retained in Company stock. Given the performanesathaariability in the ultimate value of the perfance-based stock, there is no
fixed timeframe to achieve the Guidelines. Howeuetjl the Guidelines are satisfied, the NEOs anlg permitted to sell 50% of their
value to accommodate the cost of taxes. Once timehip thresholds are fully met and maintaineel hiblding limits are removed on
any and all earned and vested shares. Shares mutgde the Company grants of equity are not stibjethese holding restrictions but
count toward the total amount of equity held. NBO leaves the Company for any reason, the Guieieiimmediately lapse. Pay
Governance, the prior independent external exezuativnpensation consultant for the Committee reuiktivese Guidelines in 2010 and
determined them to be fair and appropriate givercttimpetitive practice of the Company’s peer grang general industry, while
ensuring good corporate governance. The Commitbeves these Guidelines support a stock owneslitpre and address concerns
about lack of equity holding requirements.
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The Committee reviews NEOs holdings annually inaaxbe of long-term incentive grants and awards.ebtimarket value of
earned and purchased shares and the net valustethand unexercised “in the money” options hetidh@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 thathéevent the amount of any
incentive compensation award is based on mateiiagcurate financial statements or any other risdtginaccurate performance
metric criteria, or if a participant is one of timelividuals subject to automatic forfeiture undeicton 304 of the Sarbanes-Oxley Act of
2002 and has committed an offense subject to farfeunder such statute, the participant must reisgbthe Company that portion of
the incentive compensation award that was baseleoimaccurate data or as provided for in suchutgat

Insider Trading Policy

The Company also maintains an insider trading pdbc all its employees, including the NEOs. Théigospecifically prohibits
employees from engaging in any transaction in wkiey may profit from short-term speculative swingshe value of the Company’s
securities or those securities of any targetediaitiguns. This includes “short sales” (selling bmmed securities that the seller hopes can
be purchased at a lower price in the future) oofskales against the box” (selling owned, butdelivered securities), and hedging
transactions such as zero-cost collars and forgaelcontracts. In addition, the policy contairsdrict blackeut period during which a
executive officers are prohibited from trading e tCompany’s securities. The black-out period comres two weeks prior to the close
of every financial quarter and ends two businegs d#ter the issuance of the Company’s earningssel.

Other Policies

Use of Tax Grossp

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

Tax Deductibility

Section 162(m) of the Internal Revenue Code gelyeattedallows a tax deduction to public corporatidoscompensation over
$1,000,000 paid for any fiscal year to the Compsi@GEO and up to three other executive officersratiem the CFO. However, certain
performanceésased compensation is exempt from the deductianifispecific requirements are met. The Commiftegends to structui
awards to executive officers under the Company’€RIand equity awards program to qualify for thisraption. However, when
appropriate, the Committee believes that stockhatderests are best served if the Committee’srelism and flexibility in awarding
compensation is not restricted, even though somgeasation awards may result in non-deductible emsgtion expenses.

Process the Committee undertook with ManagemenBtard, and Farient Advisors in setting and impeting executiv
compensation

The Committee determines the compensation of thef Executive Officer and recommends to the fulbBbthe compensation
levels for the remaining executive officers of @@mpany. The Committee also oversees the admitistraf the Company’s executive
compensation programs, and
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reviews and evaluates compensation arrangemeasséss whether they could encourage undue rigigtaki

In making its decisions and completing its revidwthe executive compensation programs, the Comenitiatinely examines the
following important factors: (i) financial report& performance versus budget and compared toyearperformance; (i) calculations
and reports on levels of achievement of corporateiadividual performance objectives; (iii) repoats the Company’s strategic
initiatives and budget for future periods; (iv) @aggarding the total compensation of the Chiefchttee Officer and the other execut
officers; and (v) information regarding compensafiwograms and compensation levels at the Compg@egscomparative group
identified by the Committee’s compensation consitlta

To assist in determining the proper levels of comspéion for the Chief Executive Officer and the aémng executive officers, the
Committee engages an independent external exeaampensation consultant to provide the Committiéle advice on such matters.
Prior to July 2012, the Committee retained Pay Guaece LLC as an independent external executivegpeosation consulting firm. In
July 2012, the Committee retained Farient Advisbt<; as an independent external executive compemsapnsulting firm to provide
advice on executive and director compensation msafiecluding market trends in executive and dsecbmpensation, proposals for
compensation programs, provide advice and guidandew to appropriately compensate officers anelatiirs, and other topics as the
Committee deemed appropriate. Farient Advisor&réctly accountable to the Committee, which hag swithority to engage, dismiss,
and approve the terms of engagement of the comp@nsansultant. During 2012, Farient Advisors dat provide any other services
to the Company. It is the Committee’s and the Camgjzabelief that the services provided by Fariedvi&ors are independent and free
from any conflict of interest.

In order to design compensation programs thatlapeeal with appropriate Company performance goatssirategic direction, the
Committee works closely with management, includimg Chief Executive Officer, the Chief Financiafi®dr, and the Vice President
Human Resources. Specifically, management fa@sttte alignment process by (i) providing compéaosatata the executive
compensation consultant for comparative benchmaykir) evaluating executive officer performancettwthe exception of the Chief
Executive Officer); (iii) making recommendationstb@ Committee regarding annual incentive plangireand performance metrics;
(iv) making recommendations to the Committee reiggrthe compensation of the executive officersijulite exception of the Chief
Executive Officer) for base salary, annual incemttempensation targets, long-term cash incentivgpensation targets, and long-term
equity compensation. As discussed above, the Exie€utive Officer's compensation is determinedhsy Committee, with guidance
from the compensation consultant. The Company’s Wresident of Human Resources also supports timeriitee’s activities.

All decisions regarding executive compensationudtisnately made by the Committee and the Board ioé®ors.

The following report of the Executive CompensaG@mmittee does not constitute soliciting materiad ahould not be deemed filed or
incorporated by reference into any other Compaliydiunder the Securities Act or the Securitiestzaxge Act of 1934, except to the
extent the Company specifically incorporates tkjsart by reference therein.

Executive Compensation Committee Report

The Executive Compensation Committee has reviewddlascussed this CD&A (included in this Proxy 8maént) with
management. Based upon the Executive Compensatiomm@tee’s review and discussions referred to aptheeExecutive
Compensation Committee recommended that the Bdard o
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Directors include this CD&A in the Company’s Pro3tatement for the year ended December 31, 20&8, fiith the Securities and
Exchange Commission.

EXECUTIVE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS

S. Marce FullerChairman
John R. Myers
Robert J. Rivet
Albert E. Smith

Risk Consideration in the Overall Compensation Progam for 2012

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

« Limits on annual and lor-term performance awards, thereby defining and cappotential payout:

* Proportionately greater award opportunity deriveni the long-term incentive program compared tauahincentive plan,
creating a greater focus on sustained Company peaftce over time

» Use of three distinct long-term equity incentivéniedes—restricted stock units, long-term cash-bgsfbrmance units, and
performance shares—that vest over a number of yieneby providing strong incentives for sustainpdrational and financial
performance

 Stock ownership guidelines for senior executived é€msure alignment with stockholder interests tivedong term

« Incorporation of an individual performance scoexging from 1.0 to 5.0, as a key factor in theltateual incentive calculation,
thereby enabling the Committee to direct a zermpgfor the 20% individual-performance componehe (&xecutive can still get
a payout for the 60% corporate adjusted operatinogme performance component and the 20% cash ftow dperations
performance component) to any executive in any ife¢he individual executive is deemed to have isightly poor performance
or is found to have engaged in activities that pofieancial, operational or other undue risk ® @ompany; an

» A formal clawback policy applicable to both cashl aguity compensation of senior executi

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

Post-Employment Agreements

Severance Agreements

Pursuant to a policy established by the Compangar@® of Directors in 1977 designed to retain kepleyees, during 2012 the
Company had at-will severance agreements with MeB&nante, Adams, Linton, Tynan, and Quinly. l¢hse of involuntary
termination of employment other than terminationdause (as defined in the agreements), failuoetoply with the terms and
conditions of the agreement, voluntary resignatibemployment by the employee, and voluntary reteget by the employee, these
agreements provide for the payment of severancénpay amount equal to one year's base salaredirtte of termination as well as
the continued availability of certain employee lieaind welfare benefits for a period of one yedofang termination. The agreements
provide that such
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pay and benefits also would be made availabledrctise of voluntary retirement or termination opayment that is the direct result
a significant change in the terms or conditionerployment, including a reduction in compensatiojob responsibilities. At the
employee’s option, the severance pay may be reteiver the two-year period following terminationwhich case the employee
benefits would continue in effect for the same @eriThe agreements further provide that the paymwieseverance pay and the
availability of benefits are contingent upon a nembf conditions, including the employee’s perfonoa of his or her obligations
pursuant to the agreement, specifically to progdesulting services, release the Company from amgl@/ment related claims, and r
compete with the Company for a period of 12 months.

Changein-Control Agreements

Consistent with the Company'’s policies designektain key employees, the Company also enterecch@age-in-control
severance protection agreements with Messrs. Benadams, Linton, Tynan, and Quinly. The agreemeiitts Messrs. Benante,
Adams, Linton, Quinly, and Tynan provide for paymehseverance pay equal to three times the sutimeoéxecutive’s base salary and
the greater of (i) the annual target incentive giathe year the executive is terminated or (i§ annual incentive paid under the MICP
immediately prior to the executive’s terminatiomeEe amounts shall be paid in a single lump suim gagment within ten (10) days
after the executive’s termination date. The agregsnalso call for the continued availability of tz@n 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 evesfta change-in-control.
Accordingly, the agreements with Messrs. Benantigms, Linton, Tynan, and Quinly have a double gigge. severance may be paid
in the event that (1) there is a change-in-corttféhe Company, as that term is defined in the egents, and (2) the covered
executive’'s employment is formally or constructivegrminated by the Company within twenty-four menfollowing the change-in-
control. Accordingly, if the Company terminates #mployment without “cause” of Messrs. Benante,aryrQuinly, Adams, or Linton
during the two year period following a change-imol, or if Messrs. Benante, Tynan, Quinly, Adammslinton terminates their
employment with the Company with “good reason,'htllee NEOs will be entitled to certain compensatiad benefits provided for in
the agreement. The agreements define “cause” asg@)viction of a felony, (b) intentionally engagiin illegal or willful misconduct
that demonstrably and materially injures the Comgpan (c) intentional and continual failure to stargially perform assigned duties
which failure continues after written notice an80aday cure period. The agreements also defined‘geason” as (a) adverse change in
status, title, position, or responsibilities, (byluction in salary, (c) relocation of more thaméites, (d) the Compang’failure to pay th
covered individual in accordance with its compeiesapolicies; or (e) a reduction in benefits. Tlygeesements for all NEOs except Mr.
Quinly are “grandfathered” to renew automaticathgle year. Consistent with best practices, all fuxecutive officer change-in-
control agreements elected as executive officees danuary 1, 2008, including Mr. Quinly, mustampproved and renewed annually by
the Committee.
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The following table shows thgotentialincremental value transfer to the NEOs under varemployment related scenarios.

Potential Post-Employment Payments

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

If Retirement or Voluntary

Termination Occurred on

December 31, 2012 (b) $ 4,623,01: $ 396,06: $ 2,540,18: $ 2,560,50. $ 263,82t
If Termination for Cause

Occurred on December 31,

2012 (c) $ 454,47 % 0 3 692,99: $ 797,71« $ 46,261
If Termination Without Cause

Occurred on December 31,

2012 (d) $ 5,693,01: $ 913,06: $ 4,938,24: % 4,953,06( $ 688,82t
If “Change In Control”

Termination Occurred on

December 31, 2012 (e) $ 15,826,52' $ 5,937,63: $ 9,74494t $ 11,562,93¢ $ 4,158,69:
If Death Occurred on Decemb
31, 2012 (f)(9) $ 6,568,40¢ $ 2,915,558t $ 5,608,40¢ $ 5,572,52! $ 2,167,09

(a) Messrs. Benante, Linton, and Adams are eligibleetoty retirement

(b) Includes (1) intrinsic value of any unvested/unedrstock options, cash-based performance unitsicted stock units, and
performance shares on December 31, 2012 that wesldhfter the date of termination or retiremend &) incremental value on
measurement date (December 31, 2012) of vesteditender the Curtiss-Wright Retirement Plan (“Retent Plan”) and the
Curtis-Wright Restoration Plar‘Restoration Plg"), assuming the executive elects immediate pa

(c) Includes incremental value on measurement dateefDber 31, 2012) of vested benefit under the Cuvtigght Retirement Plan
(“Retirement Plg”) and the Curti-Wright Restoration Plar“Restoration PIg”), assuming the executive elects immediate pa

(d) Includes (1) intrinsic value of any unvested/unedrstock options, cash-based performance unitsicted stock units, and
performance shares on December 31, 2012 that wesldafter the date of termination for retiremeligiele executives, (3)
severance payout, (4) accelerated vesting of ieteagreements for Messrs. Linton and Adams, apth{semental value on
measurement date (December 31, 2012) of vesteditender the Curtiss-Wright Retirement Plan (“Retent Plan”) and the
Curtis-Wright Restoration Plar‘Restoration Ple”), assuming the executive elects immediate pa

(e) Includes (1) change-in-control severance payolia¢2elerated vesting of retention agreements fegdvk. Linton and Adams, (3)
present value of any accelerated vesting of stptibrs, cash-based performance units, performamaes, and restricted stock
units on December 31, 2012, (4) incremental vatuemeasurement date (December 31, 2012) of vestexfibender the Curtiss-
Wright Retirement Plan (“Retirement Plan”) and @artiss-Wright Restoration Plan (“Restoration Pairicluding additional
three years of benefit accrual per change-in-coatgoeements, assuming the executive elects imneepégyout, and (5) gross-up
payment per chan-in-control agreement

(N Includes (1) accelerated vesting of retention ages#s for Messrs. Linton and Adams, (2) presenteval any accelerated vesting
of stock options, cash-based performance unitépmeance shares, and restricted stock units onideee31, 2012, (3)
incremental value on measurement date (Decemb@032) of vested benefit under the Curtiss-WrigatilRment Plan
(“Retirement Plan”) and the Curtiss-Wright RestmmatPlan (“Restoration Plan"assuming the executive elects immediate pa
and (4) value of Compa-paid basic life insurance polic

(9) Depending on circumstances of death, all emplogessalso be eligible for Accidental Death and Distherment (AD&D)
insurance payment and Business Travel Accidentamse paymen
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The following table sets forth information concemithe total compensation of the Chief ExecutivBo®f, Chief Financial Officer
and the other NEOs of the Company who had the bigiggregate total compensation for the Compaiscalfyear ended December
31, 2012.

Summary Compensation Table

Change in
Non-Equity Incentive Plan Pension
Stock Awards ($) 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 (a) Units (b) Units (c) (d) Plan (e) Plan (f) (9) (h) Total
Martin R. Benante 201z $970,00C $1,047,60( $785,70C $ 0 $ 905447 $1,030,21¢ $ 2,076,29. $ 43,22¢ $6,858,48!
Chairman and Chief 2011 $970,00C $ 829,35( $829,35( $ 0 $1,41571* $ 29137t $ 257051 $ 32,27C $6,938,57¢
Executive Officer 201C $956,15¢ $1,091,27° $727,51¢ $727,50( $1,46578" $ 77456 $ 2,590,83. $ 44,912 $8,378,54(
David Adams 201z $586,477 $ 622,36¢ $466,77¢ $ 0 $ 53943. $ 492,51t $ 1,165,94: $ 41,93C $ 3,915,44(
President and Chief 2011 $563,70C $ 405,86« $405,86¢ $ 0 $ 716,60¢ $ 338,20¢ $ 671,507 $ 42,90¢ $ 3,144,65:
Operating Officer 201C $557,19¢ $ 439,71+« $293,15: $293,12¢ $ 767,02 $ 258,000 $ 401,761 $ 36,20¢ $ 3,046,17!
Glenn E. Tynan 201z $517,000 $ 382,58( $286,93 $ 0 $ 362,15¢ $ 369,02 $ 967,347 $ 25,44¢  $2,910,49:
Vice President 2011 $517,000 $ 325,71( $325,71( $ 0 $ 57490 $ 104,37C $ 484,06¢ $ 34,207 $2,365,96°
Finance and Chief 201C $510,84¢ $ 387,75¢ $258,52: $258,50( $ 596,66¢ $ 217,971 $ 258,20¢ $ 27,365 $2,515,82¢
Financial Officer
David J. Linton 201z $590,70C $ 413,49C $310,11¢ $ 0 $ 431,04¢ $ 367,72 $ 688,99¢ $ 36,11¢ $2,838,19
President, Curtiss- 2011 $590,70C $ 425,30¢ $42530¢ $ 0 $ 607,38t $ 0 3 469,37« $ 27,19z $2,545,26:.
Wright Flow Control 201C $583,71¢ $ 460,75( $307,16¢ $ 307,16« $ 693,45 $ 306,000 $ 401,78¢ $ 24,50¢ $ 3,084,54
Corporation
Thomas Quinly 201z $411,00 $ 314,50C $23587: $ 0 $ 30547¢ $ 208,84t $ 411,78: $ 23,03: $1,910,51:
President, Curtiss-
Wright 2011 $400,21: $ 240,43t $240,43 $ 0 $ 390,207 $ 163,80C $ 235377 % 13,67¢ $1,684,14:
Controls

(a) Includes amounts deferred under the Com’s Savings and Investment Plan and Executive Def€@mmpensation Pla

(b) Includes grants of performance share units asgbaine Company’s Long Term Incentive Plan in Novemdaf each year. The
values shown represent the grant date fair valdkeofrants at target. Performance share units aavaximum payout of 200%
target.

(c) Includes grants of time-based restricted stocksuastpart of the Company’s Long Term Incentive Riaddovember of each year.
The values shown represent the grant date faiewaflthe grants at targe

(d) Includes grant of stock options as part of the Camy{s Long Term incentive Plan. The values shovpmegent the grant date fair
value of the options granted. No stock options vggasmted in 2011 and 201

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

(f) Includes the maturity of cash-based performancegrants made under the Company’s Long-Term IneerRian. For the 2012
row, payments are conditioned upon the financidigpmance of the Company and its subsidiaries du2itl0-2012, and were
paid in February 201:

(9) Includes annual change in the actuarial preseaevafl accumulated pension benefits. The significhange in amount from 2011
to 2012 is the result of a change in the actuagalmptions (primarily the discount rate) and tfieal average pay calculated
pursuant to the plan formul

(h) Includes personal use of company car, paymen&xecutive physicals, financial counseling, prempegments for executive life
insurance paid by the Company during the coveserhfiyear for term life insurance and accidentatidend disability insuranc

The Company’s executive officers are not employedugh formal employment agreements. It is thegsoibhy of the Committee
to promote a competitive at-will employment enviment, which would be impaired by lengthy employmeméangements. The
Committee provides proper long-term
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compensation incentives with competitive salaried lBonuses to ensure that senior management reawdinsly and productively
employed with the Company.

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

The Company also maintains a policy concerning @tkee automobiles under which certain officersh@ Company are eligible to
use Company leased automobiles or receive an dgoheutomobile allowance. The NEOs participatehia program. The Company
maintains the service and insurance on Compangdeastomobiles. In addition to the Company autoieqgtmlicy, the Company also
provides all executive officers with financial ptang and tax preparation services through WachBwiancial 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 Premiums

Martin R. Benante 21,451 $ 850C $11,56¢ $1,70¢
Glenn E. Tynan 12,12¢  $ 0 $11,61¢ $1,70¢
David J. Linton 22,79¢ % 0 $11,611 $1,70¢
David C. Adams 18,447 $ 8,50C $13,27¢ $1,70¢
Thomas P. Quinly 12,00 $ 0 $ 9,324 $1,70¢

R eI e T

(a) Represents the personal use of Company-leased albitesn Mr. Linton and Mr. Quinly receive an autdsile allowance in lieu of
a Compan-leased automobile

The Company’s executive officers are entitled teiee medical benefits, life and disability insuwrarbenefits, and to participate in
the Company’s Savings and Investment Plan, DefBestkefit Plan, Employee Stock Purchase Plan, flexdipending accounts, and
disability plans on the same basis as other fufle temployees of the Company.

The Company also offers a nonqualified executiferded compensation plan, in accordance with Sea@9A of the Code,
whereby eligible executives, including the NEOsyrakect to defer additional cash compensation taxaeferred basis. The deferred
compensation accounts are maintained on the Corfgpfimgncial statements and accrue interest atdteeof (i) the average annual rate
of interest payable on United States Treasury Bon@§ years maturity as determined by the Fedeesakrve Board, plus (i) 2%.
Earnings are credited to executives’ accounts imoiathly basis.
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Grants of Plan-Based Awards

All Other
Estimated Future Option
Payouts Under All Other  Awards:
Estimated Future Payouts Under Equity Incentive Stock  Number of Exercise
Non-Equity 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.
Benar MICP (a) 12/20/201: $509,25( $1,018,50( $ 2,037,00(
LTI (b) 12/20/201: 785,70C $392,85( $ 785,70 $ 1,571,40(
LTI (c) 12/20/201: 15,897 31,79¢ 63,58¢ $1,047,60(
LTI (d) 12/20/201: 23,84¢ $ 785,70(
Glenn E
Tynan MICP (a) 12/20/201: $193,87t $ 387,75( $ 775,50(
LTI (b) 12/20/201: 286,93t $143,46¢ $ 286,93t $ 573,87(
LTI (c) 12/20/201: 5,806 11,611 23,22: $ 382,58(
LTI (d) 12/20/201: 8,70¢ $ 286,93t
David J.
Linton MICP (a) 12/20/201: $221,51: $ 443,028 $ 886,05(
LTI (b) 12/20/201: 310,11¢ $155,05¢ $ 310,11¢ $ 620,23¢
LTI (c) 12/20/201: 6,275 12,55 25,10 $ 413,49(
LTI (d) 12/20/201: 9,412 $ 310,11¢
David
C.
Adam: MICP (a) 12/20/201: $275,52¢ $ 551,058 $1,102,11(
LTI (b) 12/20/201: 466,77¢ $233,38¢ $ 466,77¢ $ 933,55:
LTI (c) 12/20/201: 9,445  18,88¢ 37,77¢ $ 622,36¢
LTI (d) 12/20/201: 14,167 $ 466,77¢
Thomas
P.
Quinly MICP (a) 12/20/201: $159,37¢ $ 318,75( $ 637,50(
LTI (b) 12/20/201: 235,87 $117,93¢ $ 23587¢ $ 471,75(
LTI (c) 12/20/201: 4,772 9,545 19,09(C $ 314,50(
LTI (d) 12/20/201: 7,15¢ $ 235,87¢

(a) Values in this row represent the Companghnual Modified Incentive Compensation Plan (MI@Rt was approved on Decem
20, 2012 for performance during fiscal 2013. Theeimtive threshold, target, and maximum are expdealkeve as a percentage of
base salary on December 31, 2C

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

The NEOs are paid dividends on restricted stock@svanly. These dividends are reinvested into élséricted stock awards and
subject to the same limitations and restrictionthasoriginal restricted stock award. The plan #jpadly prohibits the re-pricing of
options and requires that any equity-based grantsdued based on the closing price of the Compa@gimmon Stock as reported by
the NYSE on the date of the grant.

The Committee granted cash-based performance paitfarmance shares, and restricted stock unitowember 2012 to the
NEOs. The cas-based performance units and performance shartswitlimature in December 2015 and will be paigarly 2016 if
the financial goals are attained. The values showthe table reflect the potential value at a taxgdue of one dollar per unit payable at
the end of the three-year performance period aredstrck unit convertible into one share of CommtutiSif the objectives are
attained. The chart also reflects the fact thah esmck unit may be worth a maximum of approximatelo dollars or two shares if all
performance targets are substantially exceedethtbing at all if performance thresholds are not. me
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The following table sets forth the outstanding ggaivards of the NEOs. Some of the grants disclbséalv are not yet vested and
are subject to forfeiture under certain conditions.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive Equity
Equity Plan Incentive
Incentive Awards: Plan
Plan Number of Awards:
Awards: Number Unearned Market or
Number of of Shares Market Shares, Payout Value
Number of Number of Securities or Units Value of Units or of Unearned
Securities Securities Underlying of Stock Shares or Other Rights Shares, Units
Underlying Underlying  Unexercisec That Units that 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 37,03¢ 0 $ 19.0¢ 11/18/201:
25,36¢ 0 $ 27.9€ 11/16/201:
30,00¢ 0 $ 27.92 11/15/201!
69,527 0 $ 36.72 11/19/201¢
72,81¢ 0 $ 54.0C 11/16/201° 33,67¢ 1,105,64¢(b)
77,342 0 $ 30.12 11/15/201¢ 24,34¢ 799,34 36,522 1,199,01°(c)
75,51¢ 0 $ 30.9C 11/17/201¢ 25,15k 825,83¢ 25,15k 825,83¢(d)
56,941 28,471 $ 29.8¢ 11/15/202( 23,84¢ 782,86¢ 31,79¢  1,043,79'(f)
Glenn E. Tynan 5,672 0 $ 19.0¢ 11/18/201:
5,824 0 $ 27.9€ 11/16/201:
6,88¢ 0 $ 27.92 11/15/201!
10,841 0 $ 36.7¢ 11/19/201¢
10,24¢ 0 $ 54.0C 11/16/201° 12,064 396,061(b)
27,704 0 $ 30.1Z2 11/15/201¢ 8,652 284,04t 12,977 426,035(c)
27,05(C 0 $ 30.9C 11/17/201¢ 9,87¢ 324,32¢ 9,87¢ 324,32¢(d)
20,23: 10,11¢ $ 29.8¢ 11/15/202( 8,70¢ 285,91¢ 11,611 381,18¢(f)
David J. Linton 11,20C 0 $ 27.9¢ 11/16/201-
13,24¢ 0 $ 2792 11/15/201!
12,267 0 $ 36.7¢ 11/19/201¢ 10,28( 337,49
12,13¢ 0 $ 54.0C 11/16/201 12,90 423,50 14,33¢ 470,71%(b)
32,92¢ 0 $ 30.12 11/15/201¢ 33,87C 1,111,95:(e) 15,42 506,23¢(c)
32,151 0 $ 30.9C 11/17/201¢ 21,182 695,40%(e) 12,90C 423,507(d)
24,04z 12,021 $ 29.8¢ 11/15/202( 9,412 308,99¢ 12,55( 412,015(f)
David C. Adams 3,43€ 0 $ 19.06 11/18/201:
3,22C 0 $ 27.9€ 11/16/201:
3,80¢ 0 $ 2792 11/15/201!
11,137 0 $ 36.72 11/19/201¢ 9,811 322,09t
11,42: 0 $ 54.0C 11/16/201° 12,311 404,17( 13,682 449,18((b)
31,421 0 $ 30.1Z2 11/15/201¢ 31,946  1,048,85:(e) 14,71¢€ 483,12¢(c)
30,67¢ 0 $ 30.9C 11/17/201¢ 21,182 695,405 (e) 12,311 404,17((d)
22,94: 11,471 $ 29.8¢ 11/15/202( 14,167 465,10: 18,88¢ 620,12¢(f)
Thomas P. Quinly 2,83¢€ 0 $ 27.9€¢ 11/16/201:
3,354 0 $ 2792 11/15/201!
4,867 0 $ 36.7¢ 11/19/201¢
4,31¢€ 0 $ 54.0C 11/16/201 6,627 217,56¢(b)
15,21¢ 0 $ 30.1Z 11/15/201¢ 4,934 161,98:¢ 7,401 242,97%(c)
14,85¢ 0 $ 30.9C 11/17/201¢ 7,293 239,42¢ 7,293 239,42¢(d)
11,53¢ 5,76¢ $ 29.86¢ 11/15/202( 7,15¢ 235,03( 9,54& 313,36:(f)



(a) Represents unvested restricted stock units grastgart of the Company’s Long-Term Incentive P&tock price used to
determine value is $32.83, the closing price of @any common stock on December 31, 2(

(b) Represents cash value of outstanding performarareskranted November 17, 2009 as part of the Cayrgophong Term
Incentive Plan. Stock price used to determine va$82.83, the closing price of Company commonlkstim December 31, 2012.
Performance shares will be earned as common stotkie 2013 contingent upon the extent to whicevimusly established
performance objectives are achieved over the §yeae period ending at the close of business onmbee31, 2012

(c) Represents cash value of outstanding performararesigranted November 15, 2010 as part of the Coytgpaong Term
Incentive Plan. Stock price used to determine vad$82.83, the closing price of Company commonlstim December 31, 2012.
Performance shares will be earned as common stotkie 2014 contingent upon the extent to whicavimusly establishe
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performance objectives are achieved over the ygae period ending at the close of business onmkee 31, 2013

(d) Represents cash value of outstanding performarareskranted November 15, 2011 as part of the Cayrgophong Term
Incentive Plan. Stock price used to determine va$82.83, the closing price of Company commonlstim December 31, 2012.
Performance shares will be earned as common s&rtkia 2015 contingent upon the extent to whicevpously established
performance objectives are achieved over the §yeae period ending at the close of business onmbee31, 2014

(e) Represents retention grants of restricted stodis fioi Mr. Linton and Mr. Adams. Stock price usedietermine value is $32.83,
the closing price of Company common stock on Deear3h, 2012

(f) Represents cash value of outstanding performarareskiranted December 20, 2012 as part of the Qoyigplaong Term
Incentive Plan. Stock price used to determine ved$82.83, the closing price of Company commonlstim December 31, 2012.
Performance shares will be earned as common s&rtkia 2016 contingent upon the extent to whicevpously established
performance objectives are achieved over the ygaeperiod ending at the close of business onmkee 31, 201E

The following table sets forth information regamglioptions exercised and stock vested during cateyeta 2012.

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 20,831 % 268,18: 50,78 % 1,702,98!
Glenn E. Tynan 6,00 $ 82,42( 18,191 % 610,04:
David J. Linton 0O $ 0 20,73¢ % 692,337
David C. Adams 0O $ 0 21,192 % 712,72¢
Thomas P. Quinly 0 $ 0 10,265  $ 345,20

(a) Stock awards includes the vesting of the 2008 perdnce share grant (for performance period 220Bt) and the November 20
restricted stock unit grant plus reinvested divitte
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Deferred Compensation Plans

The following table shows the deferred compensaittivity for the NEOs during 2012. This table does include the
nongualified 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 $ 316,20¢ $ 0 $ 149,04¢ $ 0 $ 3,148,40!
Glenn E. Tynan $ 112,08¢ $ 0 $ 2552 $ 0 $ 546,35«
David J. Linton $ 0 $ 0O $ 16,887 - $262,93. % 322,87¢
David C. Adams $ 527,40¢ $ 0 $ 159,12¢ $ 0 $ 3,324,17t
Thomas P. Quinly $ 0 $ 0o % 0 $ 0 $ 0

(a) Amounts reported in this column represent defatahlary and incentive payments deferred in 2&h#, such amounts are also
included in the corresponding columns of the Sumn@mpensation Tabl

Total Pension Benefit Payable to Executive Officers

The estimated total pension benefit payable urtdeCurtiss-Wright Retirement Plan, and the nonéjedliCurtiss-Wright
Restoration Plan described above in “Pension Plemidie NEOs at retirement age 65 is also desciib#tke following table as a total
lump sum payable from each of these plans, basé@ioefits earned through December 31, 2012. Raatics must choose to receive
benefits under the Retirement Plan and the RegiarBtan either through annuity payments or asrglsum.

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 35 4,115,67: $ 0

Glenn E. Tynan Curtiss-Wright Corporation
Retirement Plan 13 732,60¢ $ 0

David J. Linton Curtiss-Wright Corporation
Retirement Plan 9 410,75¢ $ 0

David C. Adams Curtiss-Wright Corporation
Retirement Plan 13 1,413,53¢ $ 0

Thomas P. Quinly Curtiss-Wright Corporation
Retirement Plan 8 478,13t $ 0

(a) The Curtisswright Corporation Retirement Plan is a defineddfigpension plan providing qualified retirementbéts to eligible
employees of the Curtidskight Corporation. Benefits are based on a formutiach takes account of service and the averadfee
highest five years of a participant’s pay withie fast 10 years of employment. Normal retiremettiéslater of age 65 or five
years of service. Unreduced early retirement benefay be payable if age is greater than 55 andutreof age and service
exceeds 8(

(b) The present value of the accumulated benefit weesmiéned as of December 31, 2012, the measureragmuded for pension
disclosure in the Compa’s financial statements pursuant to Accounting Stech@odification 715
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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 35 10,961,48 % 0
Glenn E. Tynan Curtiss-Wright Corporation
Restoration Plan 13 1,963,59° $ 0
David J. Linton Curtiss-Wright Corporation
Restoration Plan 9 1,864,441 $ 0
David C. Adams Curtiss-Wright Corporation
Restoration Plan 13 1,882,15 % 0
Thomas P. Quinly Curtiss-Wright Corporation
Restoration Plan 8 598,12¢ $ 0

(a) The Curtiss-Wright Corporation Restoration Plaa rson-qualified retirement plan established to pebenefits that would have
been payable under the C-W Retirement Plan buh#limitations imposed by the provisions of thieinal Revenue Code and
Employee Retirement Income Security Act. All papants of the QA Retirement Plan are eligible to participate ia Restoratio
Plan. Restoration benefits are payable at the $iameeand otherwise in accordance with the termscamdiitions applicable under

the C-W Retirement Plar

(b) The present value of the accumulated benefit weesmiéned as of December 31, 2012, the measureraémuded for pension
disclosure in the Compa’s financial statements pursuant to Accounting Stech@odification 715

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

The following table sets forth certain informati@yarding the compensation earned by or granteddh non-employee director
who served on the Company’s Board of Directorsth2 Mr. Benante, the only director who is an emetof the Company, is not
compensated for his services as a Board member.

Director Compensation

Change in
Pension Value
and
Fees Earned Non-Equity Nongqualified
or Paid Stock Option Incentive Plan Compensation All Other
Name in Cash ($)(a) Awards ($)(b) Awards ($) Compensation ($) Earnings ($) Compensation ($)(c) Total
Dean M. Flatt $ 90,00C $ 105,00( — — — 3 1,184 $ 196,18«
S. Marce Fuller $ 123,00 $ 70,00C — — — 3 894 $193,89:
Allen A. Kozinski $ 97,50C $ 70,00( — — — 1,011 $168,51:
William B. Mitchell (d) $ 20,25C $ 70,00¢ — — — % 717 $ 90,967
John R. Myers $ 93,60 $ 70,00C — — — 3 894 $164,49:
John B. Nathman $ 84,60 $ 70,00( — — — % 894 $155,49¢
Robert J. Rivet $ 108,00 $ 70,00C — — — 894 $178,89¢
William Sihler $106,80C $ 70,00( — — — % 1,197 $177,99:
Albert E. Smith $ 110,10 $ 70,00C — — — 3 894 $180,99¢

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

(b) The values shown represent the aggregate granfadat@lue for 2012 computed in accordance witlfSBAASC Topic 718. In
February 2012, each non-employee Director was adatg787 shares of restricted common stock as astack grant, each
having a full fair value of $70,000 based on thekagavalue of the common stock on the grant datsyant to FASB ASC Topic
718. In addition, Mr. Flatt received 892 sharesestricted common stock in February 2012 as andfeamewly elected membe
to the Board of Directors having a full fair valok$35,000 based on the market value of the comstmrk on the grant date
pursuant to FASB ASC Topic 718. The aggregate numbstock awards outstanding at December 31, 20&2s follows: Flatt—
2,679; Fulle—6,049; Kozinsk—6,049; Myer—6,049; Nathma—=6,661; Rive—2,827; Sihle—6,533; and Smit—6,049.

(c) Represents premiupayments paid by the Company during the coveredilfigear for term life insurance and dividends paidx)
annual restricted common stock grant and (y) anratainer, board meeting fees, and committee clasinmatainers paid in stock
the election of the Directo

(d) Mr. Mitchell resigned from the Board and did natrsd for election effective as of May 4, 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 déigior participated in by telephone conference Tak 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@idtees of the Board of Directors are paid ant@ithl annual retainer of
$15,000. Pursuant to the Company’s 2005 Stock felaNon-Employee Directors, the Company’s hon-eme@Directors may elect to
receive their annual retainer and meeting feekarfarm of Company Common Stock, cash, or bothraag elect to defer the receipt of
such stock or cash. Each non-employee Directdsisedigible for group term life insurance coveragéhe amount of $150,000 for
which the Company pays the premiums. The premiwsts @n this insurance coverage for each Directogperted as income to the
Director. In addition, each Director is also eligiffor executive physicals at the Mayo clinic foetDirector and his or her spouse, wl
the Company pays the cost and whose total valuedichn Director is generally less than $10,000.
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In addition to the annual retainer and meeting teexribed above, under the Company’s 2005 Stauk el Non-Employee
Directors, the Company, acting through the Committe Directors and Governance has the authorityaice equity grants to non-
employee Directors. Effective February, 2013, eamfiremployee Director was granted 1,907 sharesstficted Common Stock based
on a market value of $70,000 on the grant date.ddrapany grants each newly-appointed Director iggpointment a grant of
restricted Common Stock valued at $35,000 basd¢tlemarket value of the Common Stock on the grate @ith such shares subject
to forfeiture based upon failing to remain on theaRl for a five year period. In 2005, the Directadepted a policy that each Director
must accumulate a total position in the Companygm@on Stock with a value of three times the anretainer.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ardtles thereunder of the SEC require the Compdbiyéctors, Officers, and
beneficial owners of more than 10% of the CommartiSto file reports of their ownership and chanigeswnership of Common Stoc
with the Commission. SEC regulations require that€@ompany be furnished with copies of these repBersonnel of the Company
generally prepare these reports on behalf of thedlirs and Officers on the basis of informatiotaoted from each Director and
Officer. Based solely on a review of these repand on such information from the Directors and €fifs, the Company believes that
reports required by Section 16(a) of the Securdie$ Exchange Act to be filed during the year erfdedember 31, 2012 were filed on
time, except that (i) a report on Form 4 for JohiVigers reporting an open market or private sal€aihmon Stock on November 9,
2012 and December 14, 2012, respectively, wasiledtdn time and was filed under a Form 5 on Jandy 2013 and (ii) a report on
Form 4 for Albert E. Smith reporting except trartgats covering purchases of Common Stock on A@jl2012, July 13, 2012, and
October 19, 2012, respectively, through a dividexdvestment account were not filed on time andeviided under a Form 5 on
February 15, 2013.

Certain Relationships and Related Transactions

The Company’s legal department is primarily resgmador identifying relationships and transactionsvhich the Company and a
director, executive officer or more than 5% stodklbo of the Company, including any of their immedigamily members, and any
entity owned or controlled by them, are particigaot determine whether any of these related petsath®r will have a direct or indire
material interest. In order to identify potentialated person transactions, the Company’s legalrtiepnt annually prepares and
distributes to all directors and executive officanaritten questionnaire which includes questionierided to elicit information about a
related person transactions.

The Company’s corporate governance guidelinesjegipé to Directors, and the Company’s code of cahcapplicable to all
employees of the Company, including executive efSqcopies of which may be viewed within the Coap® Governance section of -
Company'’s website atww.curtisswright.corand are available in print, without charge, upoiitam request to the Company’s
Corporate Secretary), prohibits such individuatsrfrengaging in specified activities without prigpeoval. These activities typically
relate to conflict of interest situations whereir@ctor, executive officer or immediate family mesnbnay have significant financial or
business interests in another company competirtgaritioing business with the Company, or who standenefit in some way from
such a relationship or activity. If a director aeeutive officer believes that, as a result ofaasaction with the Company, he or she has
an actual or potential conflict of interest witlet@ompany, he or she must promptly notify the CamgfsaGeneral Counsel. In case of a
transaction involving a director, he or she muso alotify the Chairman of the Committee on Direst@nd Governance (or in case of a
transaction involving the Chairman of the Commitb@eDirectors and Governance, notify the membeth®Committee on Directors
and Governance).

The Board of Directors has responsibility for revileg and approving or ratifying related person saations. To the extent that a
proposed related-person transaction may involvieegtdr, such
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individual may not participate in any decision bg Board that in any way relates to the matterdhags rise to the conflict of interest.

Neither the corporate governance guidelines noe @dadonduct specify the standards to be applieth&yBoard of Directors in
reviewing transactions with related persons. Howebe Company expects that in general the Boaidirafctors will consider all of th
relevant facts and circumstances, including, ifliaable, but not limited to: (i) the benefits taetRompany; (ii) the impact on a
Director’s independence in the event the relatedgueis a Director, an immediate family member &figector, or an entity in which a
Director is a partner, shareholder, or executiieer; (iii) the availability of other sources foomparable products or services; (iv) the
terms of the transaction; and (v) the terms avhilfdr similar transactions with unrelated thirdtpes.

During fiscal year 2012, there were no proceedingshich any of our Directors, executive officeaffjliates, holders of more than
five (5%) percent of our Common Stock, or any agdedqas defined in the Proxy Rules) of the foragavere adverse to the Company.
During fiscal year 2012, none of our Directors,@ieve officers, holders of more than five (5%) gt of our Common Stock, or any
members of their immediate family had a directnaliiect material interest in any transactions oieseof transactions with the
Company in which the amount involved exceeded oeeds $120,000.

Compensation Committee Interlocks and Insider Partipation
During fiscal year 2012:

* None of the members of the Executive Compensatmmnr@ittee was an officer (or former officer) or emyze of the
Company;

* None of the members of the Executive Compensat@mnr@ittee or any members of their immediate famiiteeed into (ol
agreed to enter into) any transaction or serigsgaofactions with the Company in which the amoowblived exceeded or
exceeds $120,00

* None of the Compar's executive officers served on the compensationmiitee (or another board committee with similar
functions or, if there was no such committee, thire board of Directors) of another entity where @f that entity’s
executive officers served on the Comg's Executive Compensation Committ

« None of the Compar's executive officers was a Director of anotheiitgnwhere one of that entity’s executive officers
served on the Compa’'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 wherne @f that entity’s
executive officers served as a Director on the Gaomy's Board of Directors

Security Ownership of Certain Beneficial Owners andVlanagement

The following table sets forth information as obFeary 15, 2013 for the beneficial ownership of coom stock by (a) each
stockholder who, to the Company’s knowledge, istibieeficial 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 DirectahefCompany, (d) each of the
executive officers of the Company named in the Samrompensation Table above (the “Named Exec@ffieers”), and (e) all
current Directors and executive officers of the @amy as a group. The percentages in the third colna based on 46,688,427 shares
of Common Stock outstanding on February 15, 2018akh case, except as otherwise indicated irotitadtes to the table, the shares
shown in the second column are owned directly diréetly by the individuals or members of the grawgmed in the first column, with
sole voting and dispositive power. For purposethisftable, beneficial ownership is determineddocaadance with the federal securities
laws and regulations. Inclusion in the table ofrehanot owned directly by the Director or Nameddnive Officer does not constitute
an
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admission that such shares are beneficially ownyeatid Director or Named Executive Officer for arther purpose.

Number of Shares Percentage
Name of Beneficial Owner Beneficially Owned of Class
GAMCO Asset Management Inc. 4,319,33:(a) 9.2%
BlackRock, Inc. 4,051,51: (b) 8.7%
Singleton Group LLC 3,762,96((c) 8.1%
The Vanguard Group 2,486,05: (d) 5.3%
Allianz Global Investors U.S. Holdings LLC 2,382,65: (e) 5.1%
David C. Adams 194,728 (N (g)(h) *
Martin R. Benante 575,265 ()(g)(h) 1.2%
Dean M. Flatt 4,58¢€ (f)(i) *
S. Marce Fuller 16,07¢ () () *
Dr. Allen A. Kozinski 20,66 (f)(i) *
David J. Linton 221,95¢(f)(g)(h) *
John R. Myers 22,824 (f)(i) *
John B. Nathman 12,062 (f)(i) *
Thomas P. Quinly 98,21¢(N(g)(h) *
Robert J. Rivet 1,04C () (i) *
Dr. William W. Sihler 6,724 (f) *
Albert E. Smith 15,29: (f)(i)(j) *
Glenn E. Tynan 185,82¢(f)(g)(h) *
Directors and Executive Officers as a group (15@es) 1,576,22: (k) 3.4%

* |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 12, 2013, filed with the S¢i@srand Exchange
Commission. Such Form 13F disclosed that at DeceBhe2012, it possessed sole voting power withaesto 2,565,334 shares
of Common Stock and no voting power with resped38,000 shares of Common Stock. Also, pursuaRbtm 13F, dated
February 12, 2013, filed with the Securities andhlange Commission, Gabelli Funds, LLC, an affilaté&SAMCO Asset
Management Inc., disclosed that at December 312,20fiossessed sole voting power with respect866,000 shares of Comm
Stock.

(b) Address is 40 East 52nd Street, New York, New Yaf22. The information as to the beneficial owhgref Common Stock by
BlackRock, Inc. was obtained from Amendment Nal&@ed February 4, 2013, to its statement on SchelB6, filed with the
Securities and Exchange Commission. Such repariodiss that at February 4, 2013, BlackRock, Insspssed sole voting and
dispositive power with respect to 4,051,514 shafédommon Stock

(c) Address is 11661 San Vicente Boulevard, Suite B@§,Angeles, California, 90049. The informationt@she beneficial
ownership of Common Stock by Singleton Group LLGwhtained from Amendment No. 2, dated August 00/2to its
statement on Schedule 13D, filed with the Secwriied Exchange Commission. Such report disclos¢stiAugust 17, 2007: (1)
the Singleton Group LLC possessed shared votinglambsitive power with respect to 3,762,960 shaf€dommon Stock, (2)
Christina Singleton Mednick possessed shared vatimgdispositive power with respect to 3,762,96rat of Common Stock, (
William W. Singleton possessed shared voting asdatfiitive power with respect to 3,762,960 shargsamhmon Stock, and (4)
Donald E. Rugg possessed shared voting and disfgopitwer with respect to 3,762,960 shares of ComBtock and sole voting
and dispositive power with respect to 56 shargsahmon Stock

(d) Address is 100 Vanguard Boulevard, Malvern, Pemasyié 19355. The information as to the beneficiahership of Common
Stock by The Vanguard Group was obtained from Sdaleeti3G, dated February 7, 2013, filed with theuBides and Exchange
Commission. Such report discloses that at Febrna?913, The Vanguard Group: (1) possessed solegvpbwer with respect to
72,539 shares of Common Stock, (2) sole dispositoxeer with respect to 2,416,115 share
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Common Stock, and (3) possessed shared dispos@iver with respect to 69,939 shares of Common S

(e) Address is 680 Newport Center Drive, Suite 250, pawBeach, California 92660. The information ash& beneficial ownership
of Common Stock by Allianz Global Investors U.S.ItHogs LLC was obtained from Schedule 13G, datdatay 7, 2013, filed



with the Securities and Exchange Commission. Sephbrt discloses that at February 7, 2013: (1) Mi@dtment Group LLC,
Allianz Global Investors Europe GmbH, and AllianioBal Investors Managed Accounts LLC possessedvadieg power with
respect to 2,250,958, 0, and 93,648 shares of Con8tuxk, respectively, and (2) NFJ Investment Griou@, Allianz Global
Investors Europe GmbH, and Allianz Global Investdemaged Accounts LLC possessed sole dispositivepwith respect to
2,275,058, 13,946, and 93,648 shares of Commork Sespectively

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

(9) Includes shares of Common Stock that the NameduixecOfficers have the right to acquire througé éxercise of stock optiol
within 60 days of February 15, 2013 as follows: da®. Adams, 118,067; Martin R. Benante, 425,908viD J. Linton, 137,970;
Thomas P. Quinly, 56,991; and Glenn E. Tynan, 1641,

(h) Includes shares of time-based restricted CommockSgyanted under the Company’s 2005 Long-Termritige Plan) that vest
on the third anniversary of the date of grant #isvies: David C. Adams, 36,289; Martin R. Benant®,349; David J. Linton,
32,592; Thomas P. Quinly, 19,386; and Glenn E. fiyda,240

() Includes shares of restricted Common Stock owneithéyDirectors as follows (and subject to forfegtunder the Comparg200=
Stock Plan for Non-Employee Directors): Dean Mit-k,586; Allen A. Kozinski, 5,649; John R. Mye&689; John B. Nathman,
5,649; Robert J. Rivet, 1,040; and Albert E. Snile49.

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

(k) Includes shares of Common Stock as indicated iptéeeding 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 actthe Company’s
independent registered public accounting firm feffiscal year ending December 31, 2013, subjetitdaatification by the Company’s
stockholders as required by the By-laws of the CamppThe Board of Directors requests that stocldrsldatify such appointment. If
the stockholders fail to ratify the appointmenDafloitte & Touche LLP, our Audit Committee will apimt another independent
registered public accounting firm to perform sucties for the current fiscal year and submit theaaf such firm for ratification by
our stockholders at the next Annual Meeting of lsbadders.

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 leasmajority in voting interest of
the stockholders present in person or by proxywaicig at the Annual Meeting, assuming the presefieequorum. As further
discussed in the section titieBroker non- votes”on page 2 of this Proxy Statement, if you own shafecCommon Stock through a
bank, broker or other holder of record and you dbimstruct your bank, broker or other holder afmel on how to vote on this “routine
proposal, your bank, broker or other holder of rdasill nevertheless have authority to vote youarsls on this “routine” proposal in
your banks’, brokers’ or other holders’ of recoigodetion.
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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, 2013

Disclosure about Fees

The following table presents the aggregate fedsdoily our independent registered public accousjd@loitte & Touche LLP, ar
their respective affiliates for the audit of ounaal financial statements for the calendar yeade@mbecember 31, 2012 and 2011, as
well as other services provided during those peatiod

2012 2011
Audit Fees(a) $3,738,000 $3,134,00(
Audit-Related Fees(b) $1,112,000 $ 183,00(
Tax Fees(c) $ 167,000 $ 244,00(
All Other Fees(d) $ 0 $ 0
Total $5,017,000 $ 3,561,001

(a) Audit Fees consist of fees billed for services e¥rad for the annual audit of our consolidated foiarstatements, audit of the
effectiveness of our internal controls over finaheceporting as required by Section 404 of the &agels-Oxley Act, review of
condensed consolidated financial statements indlirdehe Company’s quarterly reports on Form 1G] services that are
normally provided in connection with statutory aedulatory filings or engagemen

(b) Audit-Related Fees consist of fees billed for a@sce and related services that are reasonablgdelathe performance of the
audit or review of our consolidated financial stagats that are not reported under the caption ““eeles”. The fees for 2012 and
2011 relate to due diligence in connection witheptill acquisitions and a pension plan audit fa&r ohour subsidiarie:

(c) Tax Fees consist of fees billed for services resdiéor tax compliance, tax advice, and tax plannirig fees for 2012 and 2011
relate principally to preparation of tax returnsl ather tax compliance services directly relatesluch returns

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

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy to prerayp audit and permissible non-audit services piediby the independent
accountants. The Audit Committee will consider allyuand, if appropriate, approve the scope ofah@éit services to be performed
during the fiscal year as outlined in an engagenttgr proposed by the independent accountantfadilitate the prompt handling of
certain matters, the Audit Committee delegatet@oChief Financial Officer the authority to appraredvance all audit and non-audit
services below $250,000 to be provided by the irddpnt accountants so long as no individual semsiceeds $50,000. For
permissible non-audit services, we submit to thdifGommittee, at least quarterly, a list of seegiand a corresponding budget
estimate that we recommend the Audit Committee gad@lae independent accountant to provide. We relytinform the Audit
Committee as to the extent of services providethbyindependent accountants in accordance witlpteigpproval policy and the fees
incurred for the services performed to date. Dufiscal year 2012, all of the Audit-Related Feesx Fees, and All Other Fees in the
table above were approved by the Audit Committé Company believes that none of the time expendddeloitte & Touche LLP’s
engagement to audit the Company'’s financial statesrfer fiscal 2012 and 2011 was attributable tokwzerformed by individuals
other than Deloitte & Touche LLP’s full-time, pernent employees.
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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 qsired by Section 14A(a)(1)
of the Securities Exchange Act of 1934, as amerittedBoard of Directors is providing the stockhotdeith an opportunity to provide
an advisory vote on executive compensation (comyniambwn as a “say on pay” proposal). The Board mé&ors recognizes that
providing stockholders with an advisory vote on@aiive compensation may produce useful informatiornvestor sentiment with
regard to the Company'’s executive compensationrpmg. At the 2012 Annual Meeting of stockholdepgraximately 96% of the
shares voted in favor of the advisory resolutionogmning the compensation of the Named Executified@$. The Company’s next Say
on Pay vote after this annual meeting will occuthat2014 Annual Meeting of stockholders. The Camypaill continue to hold this
vote annually until another vote on frequency oscwhich will be no later than the 2017 Annual Megbf stockholders. The
Company'’s executive compensation program and pesctire fully described in the “Compensation Disimusand Analysis” section
and other table and narrative disclosures in thigyPStatement.

Compensation Process and Objectives

Following the 2012 Annual Meeting of stockholdel® Executive Compensation Committee continueddetrwith its
independent external compensation consultant, ftafidvisors LLC, to further consider and addressiés encountered with the
executive compensation program design and philosopdiditionally, the Executive Compensation Comasttontinued to obtain
feedback, advice, and recommendations on compendagist practices from Farient Advisors LLC anad akviewed the Company’s
performance, the compensation practices of itsspmed compensation surveys and other materialsdiegageneral and executive
compensation.

These actions resulted in certain changes to thpensation program for executives in 2013 thatinaes to achieve the followir
compensation philosophy and objectives:

 Offers an executive compensation program thatrnspsditive and that helps the Company attract, nat¢ivand retain top
performing executives

» Targets pay levels at 50th percentile of comparebiepanies within the Compé’s broad industrie:

« Links compensation to performance through a payptaformance philosophy that includes a signifiqamrtion of the named
executive officers compensation tied to achieveroéstrategic financial goals; al

« Aligns the interests of the Company’s executivéceffs and stockholders through equigsed compensation and stock ownel
guidelines. A significant portion of the Compangguity-based compensation is variable, based anatkperformance goals
linked to the Compar's corporate strategy with an emphasis on relatitzd stockholder returr
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Significant Executive Compensation Actions

The table below sets forth the changes for 201Ba@xecutive compensation practices adopted bBdlaed of Directors in 2011
and approved by the stockholders in May 2012. AXit?, management reached out to the Compatylargest shareholders to rev
this year’'s changes to the Company’s executive enrsgtion program.

2012 Executive Compensation Practices

Changes to Executive Compensation Practices for 281

Target pay shift to 50th percentile for

similar sized peers

— NEOs annual incentive/long-term
incentive targets reduced and adjusted
over 3 years to meet 50th percentile

NEO Individual weighting 20% of annual

incentive goal

Annual Incentive Financial Measures

— Relative Operating Income Margin vs.

Continue to shift pay closer to 50th
percentile by continuing to lower the
incentive target opportunities of the
Named Executive Officers

No change from 2012

Annual Incentive Financial Measures

Operating Income vs. target

Peers — Operating Cash Flow vs. target
— Cash Flow from Operations Conversion . Implemented a more rigorous benchmarking
vs. Peers process vs. peers
Long Term Incentive Mix . Long Term Incentive Mix
— 0% Stock Options — 0% Stock Options
— 30% Restricted Share Units — 30% Restricted Share Units
— 30% Performance Share Units —  40% Performance Share Units
— 40% Cash-Based Performance Units — 30% Cash-Based Performance Units
. Performance Share Unit Measures . No change from 2012
— Total Shareholder Return vs. Peers
. Cash-Based Performance Unit measures . Cash-Based Performance Unit measures
— Return on Capital vs. Peers — Return on Net Assets vs. target
— Sales Growth vs. Peers — Sales Growth vs. target
. Implemented a more rigorous benchmarking
process vs. peers
. CEO voluntarily forfeited single trigger . No change from 2012

Change in Control (CIC) provision
. Eliminated future CIC agreements with
excise tax gross-ups

. Commitment to keep burn rate close to 2% . No change from 2012

Because the Company awards its long-term incentivBvember, the actions discussed in the abdie talate to the setting of
the November 2012 grant date award, which coverpénformance period January 1, 2013 to Decemhe2@®5. Other actions, such
as changes to the annual incentive plan, relateet@013 performance period and are not reflect@di12’'s annual incentive
compensation payments.

The changes made to the executive compensationgmnogere implemented on a prospective basis, éfeeblovember 2012.
Because the changes are prospective, and notgettdge, the changes do not affect awards madeeiiqus years. Incentive
compensation awards granted on or after NovembE2 a€e based on Company performance starting il 26d subsequent years, as
applicable. Therefore, the total compensation angsimown in the Summary Compensation Table inRhisy Statement include
amounts not only for the new grants (to be paidased in the future), but also for payouts of @sanade under the prior executive
compensation program, which represent the majofitiie total amounts shown in that table. Thisamped out to underscore the fact
that the current and future executive compensatiogram is much different than the one prior to204ut the amounts reported still
reflect certain payouts made under the prior progrdnich were based largely on attainment of intepeaformance goals.
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The Board recommends that stockholders supporhehviscompensation program since it is responsiwtackholder feedback and
meets the compensation objectives of the Companyoting on the following resolution:

“RESOLVED, that the stockholders of Curtiss-Wrigttdrporation approve, on an advisory basis, the emsation paid to the
Company’s Named Executive Officers, as disclosetiénProxy Statement for the 2013 Annual Meetin§tockholders pursuant
to the compensation disclosure rules of the Seesr@ind Exchange Commission, including the CompemsBiscussion and
Analysis, the Summary Compensation Table, anddleed compensation tables and accompanying negmisclosure therein.”

This vote is advisory, and therefore not bindingflm Company, the Executive Compensation Committeke Board of Directors.
It will not overrule any decisions made by the Bbaf Directors or the Executive Compensation Corteajtor require the Board of
Directors or the Executive Compensation Committetake any specific action. The Board of Directamd the Executive Compensat
Committee value the opinions of the stockholdexstarthe extent there is any significant vote agfaiine Named Executive Officer
compensation as disclosed in this Proxy StatentteaBBoard of Directors will consider the stockheldencerns and the Executive
Compensation Committee will evaluate whether arnipas are necessary to address those concerns.

Adoption of this resolution will require the affiative vote of at least a majority in voting intdrekthe stockholders present in
person or by proxy and voting at the Annual Meetegsuming the presence of a quorum. As furtheudssed in the section titled
“Broker non-votes”on page 2 of this Proxy Statement, if you own shafeCommon Stock through a bank, broker or otloddtdr of
record, you must instruct your bank, broker or oti@der of record how to vote in order for thenvtte your shares of Common Stock
so that your vote can be counted on this Propdsadel

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 SEC has adopted rules governing the deliveanofial disclosure documents that permit us to aesidgle set of our Notice
Internet Availability of Proxy Materials, and fdidse stockholders that received a paper copy giritrey materials in the mail, a single
set of our annual report and proxy statement, yohaisehold at which two or more stockholders effigve believe that the
stockholders are members of the same family, umlessave received contrary instructions from onmore of the stockholders. This
rule benefits both stockholders and the Compamgdtices the volume of duplicate information reediand helps to reduce our
expenses. Each stockholder will continue to receigseparate proxy card if they received a papey obthe proxy materials in the me
If your household received a single set of suchldssire documents for this year, but you wouldgréd receive your own copy now or
in the future, please contact our transfer agerta@ridge Financial Solutions, Inc., by callingithell-free number, 1-800-542061, ot
writing to Broadridge Financial Solutions, Inc., lis@holding Department, 51 Mercedes Way, Edgewoed; Xork 11717. A separate
copy of such disclosure documents will be promptlyvided to you upon receipt of your request. Stottters sharing an address who
are receiving multiple copies of the Notice of it Availability of Proxy Materials or our proxyatement and annual report, as
applicable, and who wish to receive a single cdpsuch materials in the future, please contact 8ridge Financial Solutions, Inc. as
indicated above.

DEADLINE FOR RECEIPT OF STOCKHOLDER
PROPOSALS FOR 2014 ANNUAL MEETING

Pursuant to regulations of the SEC, stockholders wtend to submit proposals for inclusion in otwy materials for the 2014
Annual Meeting must do so no later than Decemb&023. This
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requirement is separate from the SEC'’s other reqents that must be met to have a stockholder pabjrercluded in our proxy
statement. In addition, this requirement is indeleen of certain other notice requirements of oureAded and Restated By-laws
described below. All stockholder proposals andagstishould be submitted to Corporate SecretaryisSaVright Corporation, 10
Waterview Boulevard, Second Floor, Parsippany, Newsey 07054. The attached proxy card grants they frolder discretionary
authority to vote on any matter raised and preskeatéhe Annual Meeting. Pursuant to amended SHE Ria-4(c)(1), we will exercise
discretionary voting authority to the extent conderby proxy with respect to stockholder proposateived after February 14, 2014.

If a stockholder of record wishes to nominate Diwex or bring other business to be considered dgkbblders at the 2014 Annual
Meeting, such proposals may only be made in acooslwith the following procedure. Under our currBmtended and Restated By-
laws, nominations of Directors or other proposgistockholders must be made in writing to our @fico later than February 10, 2014
and no earlier than January 11, 2014. Howevehgifdate of the 2014 Annual Meeting is advanced brserthan 30 days or delayed by
more than 70 days from the anniversary date 02€@18 Annual Meeting, then such nominations and gsafs must be delivered in
writing to the Company no earlier than 120 daysmto the 2014 Annual Meeting and no later thanclbse of business on the later of
(i) the 90th day prior to the 2014 Annual Meeting(ii) the 10th day following the day on which pigtannouncement of the date of the
2014 Annual Meeting is first made.

Please note that these requirements relate omhatters proposed to be considered for the 2014 &lrivieeting. They are separate
from the SEC’s requirements to have stockholdepgsals included in the Company’s 2014 proxy stateme

2012 ANNUAL REPORT ON FORM 10-K

Any stockholder wishing to receive, without chargeopy of the Company’s 2012 Annual Report on Fb@aK (without exhibits)
filed with the SEC, should write to the Corporage®tary, Curtiss-Wright Corporation, 10 Watervidaulevard, Second Floor,
Parsippany, New Jersey 07054. Exhibits to the FIo#K will be furnished upon written request and payt of the Company’s
expenses in furnishing such documents. The Comp&®12 Annual Report on Form 10-K is also availdide of charge through the
Investor Relations section of the Company’s welsitewvw.curtisswright.com.

OTHER MATTERS WHICH MAY BE PRESENTED FOR ACTION AT THE MEETING

The Board of Directors does not intend to presenaétion at this Annual Meeting any matter otliamt those specifically set forth
in the Notice of Annual Meeting. If any other matiteproperly presented for action at the Annuakblte, it is the intention of persons
named in the proxy to vote thereon in accordandle thieir judgment pursuant to the discretionanharity conferred by the proxy.

By Order of the Board of Directors

Michael J. Denton
Corporate Secretary

Dated: March 28, 2013
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Appendix A

CURTISS-WRIGHT CORPORATION

I mportant Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday, May 10, 2013.
A combined Proxy Statement/2012 Annual Report on Fe 10-K and informational brochure to security holders are available
at: www.proxyvote.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 1 0, 2013

The undersigned hereby constitutes and appoints MRRR. BENANTE, GLENN E. TYNAN and MICHAEL J. DENT®, and
each of them, as proxies of the undersigned, wittpbwer to appoint his substitute, and authorzash of them to represent and to"
all shares of common stock, par value $1.00 peeslod Curtiss-Wright Corporation (the “Company”hieh the undersigned is entitled
to vote at the Annual Meeting of Stockholders (#enual Meeting”) to be held on Friday, May 10, Z)Aht the Sheraton Parsippany
Hotel, 199 Smith Road, Parsippany, New Jersey 07&&#mencing at 10:00 a.m. local time, or any agjment 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 disonetbn other matters which come before the meeting.

When properly executed, this proxy will be votedhie 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 upte such other business as may properly comeebtfe Annual Meeting and any
adjournments or postponements thereof. A stockhelihing to vote in accordance with the Board a€btors’ recommendations
need only sign and date this proxy and return theenclosed envelope.

The undersigned hereby acknowledge(s) receipttopa of the accompanying Notice of Annual Meetifigtockholders, the
proxy statement with respect thereto, the Compa2@1®2 Annual Report on Form 10-K filed with the Géiies and Exchange
Commission, and informational brochure to Stockbddand hereby revoke(s) any proxy or proxies béret given. This proxy may |
revoked at any time before it is exercised.

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

VIA TELEPHONE: Call toll-free 1-800-690-6903 fronmy@touch-tone telephone and follow the instructid?iease have your
control number and proxy card available when ydl ca

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

IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET, 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:
A-1




The Board of Directors recommends a vote FOR the Bector 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 Fulldlen A. Kozinski,
John R. Myers, John B. Nathman, Robert J. Rivelljafti 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 Deloittef&uche LLP as the Company’s independent regisfauetic accounting firm for
2013.

0 FOR [ AGAINST [ ABSTAIN
3. Proposal on advisory (non-binding) vote on ExgeuCompensation.
0 FOR [ AGAINST O ABSTAIN

To change the address on your account, please thieddox [ ] and indicate your new address mdkdress space below.
Please note that changes to the registered naorefs® account may not be submitted via this method

SIGNATURES

This proxy must be signed exactly as the name appegieon. When shares are held jointly, each hslieuld 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, givind fitle as such. If signer is a partnership, pkagign in partnership name by
authorized person.

Signature of Stockholder Date:

Signature of Stockholder Date:
A-2




/ 4
CURTISS
WRIGHT

CURTISS-WRIGHT CORPORATION C/O
BROADRIDGE

P.O0. BOX 1342

BRENTWOOD, NY 11717

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic
delivery of information up until 11:59 p.m. Eastern Time the day before the
cut-off date or meeting date. Have your proxy card in hand when you access
the web site and follow the instructions to obtain your records and to create
an electronic voting instruction form.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Time the day before the cut-off date or meeting date.

Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M54461-P36992 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

CURTISS-WRIGHT CORPORATION For Withhold For All To withhold authority to vote for any individual nominee(s),

mark “For All Except” and write the number(s) of the

All All Except nominee(s) on the line below.
The Board of Directors recommends you vote FOR
the following:
O O O
1. Election of Directors
Nominees:
01) Martin R. Benante 06) John B. Nathman
02) Dean M. Flatt 07) Robert J. Rivet
03) S. Marce Fuller 08) William W. Sihler
04) Allen A. Kozinski 09) Albert E. Smith
05) John R. Myers
The Board of Directors recommends you vote FOR the following proposals: For Against Abstain
2. To Ratify the Appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for 2013 O O O
3. An advisory (non-binding) vote on Executive Compensation O O O

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

For address changes and/or comments, please check this box and write []
them on the back where indicated.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney,




executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. All holders must sign. If a corporation or
partnership, please sign in full corporate or partnership name by authorized
officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on Friday,
May 10, 2013. A combined Proxy Statement/2012 Annual Report on Form 10-K and informational brochure to
security holders are available at: www.proxyvote.com

M54462-P36992

CURTISS-WRIGHT CORPORATION
Annual Meeting of Stockholders
May 10, 2013 10:00 AM
This proxy is solicited by the Board of Directors

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 10, 2013, 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 matters listed on the reverse side as described in the
accompanying proxy statement and, in their discretion, on other matters which may properly 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 the 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.

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 2012 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.

Address
Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




